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File #: 2016-01007 September 20, 2016 Consent Item 20

Title: Agreement: Water Conservation Outreach and Education

Recommendation: Pass a Motion authorizing the City Manager or the City Manager's
designee to execute an agreement with Sagent to provide water conservation outreach and
education to encourage water savings for an amount not-to-exceed $200,000.

Location: Citywide

Contact: Bill Busath, Director, (916) 808-1400, Rhea Serran, Public Information Officer, (916)
808-5594.

Presenter: None
Department: Department of Utilities
Attachments:

1-Description/Analysis
2-Sagent Agreement
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Description/Analysis

Issue Detail: In the face of the ongoing drought, the Department of Utilities (DOU) is
conducting a large scale, long term outreach and education effort to communicate to the
community the rules regarding water conservation; the importance of continued water
conservation and efficient water use; and the programs the department has available to
help residential and commercial customers conserve and use water more efficiently. The
proposed agreement is for consultant support and assistance with public outreach and
education efforts.

Policy Considerations: On June 2016, the City Council directed the City to continue in a
Stage 2 Water Shortage Contingency Plan to achieve a water use reduction goal of at
least 20 percent compared to 2013.

Economic Impacts: None

Environmental Considerations: The Community Development Department,
Environmental Planning Services has reviewed the proposed agreement and has
determined that it is not considered a “project” under the California Environmental Quality
Act (CEQA) Guidelines. The approval of an agreement for water conservation education
and outreach is an organizational or administrative activity that will not result in direct or
indirect physical changes in the environment (CEQA Guidelines section 15378 (b)).

Sustainability: The City’s water conservation efforts will not only impact the immediate
water needs of the community, but will help in the City’s efforts to continue meeting our
long term water conservation goals.

Commission/Committee Action: None

Rationale for Recommendation: The City’s current water use reduction goal is at least
20 percent compared to 2013, which the department measures based on water
production. In addition, the City has a long term water use reduction target as mandated
by SBX7-7, highlighted in its Water Conservation Plan. The outreach support by Sagent
will allow the City to better educate customers about the need to conserve and use water
more efficiently, and make them aware of the rules in place regarding water conservation
in landscapes. As a result, the City’s homes, businesses and the landscapes surrounding
those properties will continue to use less water and lead to an overall reduction in the
demand for water, per capita. Sagent was selected as the top-ranked firm to provide
these services through a Request for Qualifications process. Firms that qualified for
interviews were Sagent, Crocker and Crocker, and InCommunications.
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Financial Considerations: The not to exceed amount of this contract is $200,000. There
is sufficient funding in the FY2016/17 DOU’s Operating budget for the services through
June 30, 2017.

Local Business Enterprise (LBE): Sagent is an LBE.

Background: DOU provides outreach to the community regarding water conservation and
the City’s watering rules and ordinances pertaining to water and water conservation.

During the ongoing drought, the Department has continued to budget for continued water
conservation education and outreach services.

On April 2014, DOU executed an agreement with another public relations firm,
InCommunications (Agreement #2014-1037) to conduct community outreach and
education regarding water conservation in the spring and summer of 2015. DOU and
InCommunications launched a water conservation education effort to provide outreach to
residential and commercial customers about the City’s watering rules and available water
conservation rebates. DOU is now requesting that the City Council authorize the City
Manager to execute an agreement with Sagent not to exceed $200,000, to continue and
expand education and outreach efforts through summer 2017. The scope of work will
include focus group research, increased digital and social media advertising, and design
and implementation of an outreach and community engagement program for efficient
outdoor water use, particularly outdoor irrigation usage. After the multiple drought years
and last season’s average winter, a successful campaign will require a fresh perspective
that incorporates new ways to engage the community and inspire them to continue to
conserve and use water efficiently, even when it does not appear to be as crucial, and in
the face of lowered water conservation requirements. The goal of the outreach program is
to raise awareness that water conservation and efficient water use needs to become a
permanent and sustainable lifestyle.

City of Sacramento September 20, 2016 Page 3 of 63

powered by Legistar™



PROIECT #:

PROJECT NAME: Water Conservation Qutreach Campaign
DEPARTMENT: Utilities '
DIVISION: Administration

CITY OF SACRAMENTO

PROFESSIONAL SERVICES AGREEMENT *

THIS AGREEMENT is made at Sacramento, California, as of , by and between
the CITY OF SACRAMENTO, a municipal corporation (“CITY”), and

Sagent
2215 21st Street, Sacramento, CA 95818
(916) 359-8316
shelley@SagentMarketing.com
{“CONTRACTOR"), who agree as follows:

1, Services. Subject to the terms and conditions set forth in this Agreement, CONTRACTOR shall
provide to CITY the services described in Exhibit A. CONTRACTOR shall provide the services at
the time, place, and in the manner specified in Exhibit A, CONTRACTOR shall not be compensated
for services outside the scope of Exhibit A unless prior to the commencement of the services: (a}
CONTRACTOR notifies CITY and CITY agrees that such services are outside the scope of Exhibit A;
{b) CONTRACTOR estimates the additional compensation required for these additional services;
and (c) CITY, after notice, approves in writing a Supplemental Agreement specifying the
additional services and amount of compensation therefor. CITY shall have no obligations
whatsoever under this Agreement or any Supplemental Agreement, unless and until this
Agreement or any Supplemental Agreement is approved by the Sacramento City Manager or the
City Manager’s authorized designee, or by the Sacramento City Council, as required by the
Sacramento City Code.

2. Payment. CITY shall pay CONTRACTOR for services rendered pursuant to this Agreement at the
times and in the manner set forth in Exhibit B. The payments specified in Exhibit B shall be the
only payments to be made to CONTRACTOR for the services rendered pursuant to this Agreement
unless pursuant to Section 1, above, CITY approves additional compensation for additional
services. CONTRACTOR shall submit all billings for said services to CITY in the manner specified
in Exhibit B, or, if not specified in Exhibit B, according to the usual and customary procedures and
practices that CONTRACTOR uses for billing clients similar to CITY. :

3. Facilities and Equipment. Except as set forth in Exhibit C, CONTRACTOR shall, at its sole cost and
expense, furnish all facilities and equipment that may be required for CONTRACTOR to perform
services pursuant to this Agreement. CITY shall furnish to CONTRACTOR only the facilities and
equipment listed in Exhibit C according to any terms and conditions set forth in Exhibit C.

4, General Provisions. The General Provisions set forth in Exhibit D, that include indemnity and
insurance requirements, are part of this Agreement. |n the event of any conflict between the

* This form to be used for all professional services, except services performed by architects, landscape

architects, professional engineers, or professional land surveyors, or related to a construction project.
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General Provisions and any terms or conditions of any document prepared or provided by
CONTRACTOR and made a part of this Agreement, including without limitation any document
relating to the scope of services or payment therefor, the General Provisions shall control over
those terms or conditions.

5. Non-Discrimination in Employee Benefits. This Agreement is subject to the provisions of
Sacramento City Code Chapter 3.54, Non-Discrimination in Employee Benefits by City
Contractors. The requirements of Sacramento City Code Chapter 3.54 are summarized in Exhibit
E. CONTRACTOR is required to sign the attached Declaration of Compliance {Equal Benefits
Ordinance), to assure compliance with these requirements.

6. Additional Requirements for Surveying, Material Testing, and Inspection Services. If this
Agreement includes any land surveying, material testing, or inspection services provided for a
City construction project, during the design, pre-construction, construction, or post-construction
phases of the project, the Contractor and any subcontractor or subconsultant performing any
such services shall comply with the provisions specified in Exhibit F.

7. Authority. The person signing this Agreement for CONTRACTOR represents and warrants that
he/she is fully authorized to sign this Agreement on behalf of CONTRACTOR and to hind
CONTRACTOR to the performance of its obligations hereunder.

8. Exhibits. All exhibits referred to herein are attached hereto and are by this reference
incorporated as if set forth fully herein.

Executed as of the day and year first above stated.
CITY OF SACRAMENTO

A Municipal Corporation

By:

Print name:

Title:

For: John F. Shirey, City Manager

APPROVED AS TO FORM:

City Attorney

ATTEST:

City Clerk
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Attachments

Exhibit A Scope of Service

Exhibit B Fee Schedule/Manner of Payment
Exhibit C Facilities/Equipment Provided

Exhibit D General Provisions

Exhibit £ Non-Discrimination in Employee Benefits
Exhibit F Additional Requirements for Surveying,

Material Testing, and Inspection Services
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DECLARATION OF COMPLIANCE
Equal Benefits Ordinance

Name of Contractor; Sagent

Address: 2215 21st Street, Saéramento, CA 95818

The above named Contractor (“Contractor”) hereby declares and agrees as follows:

1. Contractor has read and understands the Requirements of the Non-Discrimination In Employee
Benefits Code (the “Requirements”} attached hereto as Exhibit E.

2. As a condition of receiving this Agreement, Contractor agrees to fully comply with the
Requirements, as well as any additional requirements that may be specified in the City of
Sacramento’s Non-Discrimination In Employee Benefits Code codified at Chapter 3.54 of the
Sacramento City Code (the “Ordinance”).

3. Contractor understands, to the extent that such benefits are not preempted or prohibited by
federal or state law, employee benefits covered by the Ordinance are any of the following:

Bereavement Leave

Disability, life, and other types of insurance
Family medical leave

Health benefits

Membership or membership discounts
Moving expenses

Pension and retirement benefits

Vacation

Travel benefits

Any other benefit offered to employees

ST Tt W

Contractor agrees that if Contractor offers any of the above-listed employee benefits, Contractor
will offer those benefits, without discrimination between employees with spouses and
employees with domestic partners, and without discrimination between the spouses and
domestic partners of such employees.

4, Contractor understands that Contractor will not be considered to be discriminating in the
provision or application of employee benefits under the following conditions or circumstances:

a. If the actual cost of providing a benefit to a domestic partner or spouse exceeds the cost
of providing the same benefit to a spouse or domestic partner of an employee, Contractor
will not be required to provide the benefit, nor shall it be deemed discriminatory, if
Contractor requires the employee to pay the monetary difference in order to provide the
benefit to the domestic partner or to the spouse.

b. If Contractor is unable to provide a certain benefit, despite taking reasonable measures
to do so, if Contractor provides the employee with a cash equivalent Contractor will not
be deemed to be discriminating in the application of that benefit.
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c. If Contractor provides employee benefits neither to employee’s spouses nor to
employee’s domestic partners.

d. If Contractor provides empioyee benefits to employees on a basis unrelated to marital or
domestic partner status.

e. If Contractor submits written evidence of making reasonable efforts to end discrimination
in employee benefits by implementing policies that will be enacted before the first
effective date after the first open enraollment process following the date this Agreement
is executed by the City of Sacramento (“City”). Contractor understands that any delay in
the implementation of such policies may not exceed one (1} year from the date this
Agreement is executed by the City, and applies only to those employee benefits for which
an open enrollment process is applicable.

f. Until administrative steps can be taken to incorporate nondiscrimination in employee
benefits. The time allotted for these administrative steps will apply only to those
employee benefits for which administrative steps are necessary and may not exceed
three {3} months from the date this Agreement is executed by the City.

g. Until the expiration of a current collective bargaining agreement(s) if employee benefits
are governed by such collective bargaining agreement(s).

h. Contractor takes all reasonable measures to end discrimination in employee benefits by
either requesting that the union{s} involved agree to reopen the agreement(s) in order
for Contractor to take whatever steps are necessary to end discrimination in employee
benefits or by ending discrimination in employee benefits without reopening the
collective bargaining agreement(s}.

i In the event Contractor cannot end discrimination in employee benefits despite taking all
reasanahle measures to do so, Contractor provides a cash equivalent to eligible
employees for whom employee benefits are not available. Unless otherwise authorized
in writing by the City Manager, Contractor understands this cash equivalent must begin
at the time the union{s) refuse to allow the collective bargaining agreement{s} to be
reopened or not longer than three {3} months after the date this Agreement is executed
by the City.

5. Contractor understands that failure to comply with the provisions of Section 4(a) through 4{i),
above, will subject Contractor to possible suspension and/or termination of this Agreement for
cause; repayment of any or all of the Agreement amount dishursed by the City; debarment for
future agreements until all penalties and restitution have been paid in full and/or for up to two
{2) years; and/or the imposition of a penalty, payable to the City, in the sum of $50.00 for each
employee, for each calendar day during which the employee was discriminated against in
violation of the provisions of the Ordinance.

6. Contractor understands and agrees to provide notice to each current employee and, within ten
{10) days of hire, to each new employee, of their rights under the Ordinance. Contractor further
agrees to maintain a copy of each such letter provided, in an appropriate file for inspection by
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authorized representatives of the City. Contractor also agrees to prominently display a poster
informing each employee of these rights.

7. Contractor understands that Contractor has the right to request a waiver of, or exemption from,
the provisions of the Ordinance by submitting a written request to the City’s Procurement
Services Division prior to Agreement award, which request shall identify the provision(s) of the
Ordinance authorizing such waiver or exemption and the factual basis for such waiver or
exemption. The City shall determine in its sole discretion whether to approve any such request.

8. Contractor agrees to defend, indemnify and hold harmless, the City, its officers and employees,
against any claims, actions, damages, costs {including reasonable attorney fees), or other
liabilities of any kind arising from any violation of the Requirements or of the Ordinance by
Contractor.

The undersigned declares under penalty of perjury under the laws of the State of California that the
foregoing is true and correct, and that he or she is authorized to bind the Contractor to the provisions of
this Declaration.

e -
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Print Name X
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EXHIBIT A
PROFESSICNAL SERVICES AGREEMENT
SCOPE OF SERVICES
i, Representatives.
The CITY Representative for this Agreement is:
Rhea Serran, Media and Communications Specialist
1395 35th Avenue, Sacramento, CA 95822
(916) 808-5921

rserran@cityofsacramento.org

All CONTRACTOR questions pertaining to this Agreement shall be referred to the CITY
Representative or the Representative’s designee.

The CONTRACTOR Representative for this Agreement is:

Sagent
2215 21st Street, Sacramento, CA 95818
(916) 359-8316
shelley@SagentMarketing.com

All CITY questions pertaining to this Agreement shall be referred to the CONTRACTOR
Representative. All correspondence to CONTRACTOR shall be addressed to the address or e-mail
address set forth on page one of this Agreement. Unless otherwise provided in this Agreement,
all correspondence to the CITY shall be addressed to the CITY Representative.

2. Insurance. insurance requirements are specified in Exhibit D, Section 11.
3. Conflict of Interest Requirements.
A. Generally. Under the California Political Reform Act, Government Code §§ 81000 et seq.,

designated employees of the CITY are required to comply with the CITY's Conflict of
Interest Code. The term “designated employees” is a term of art and includes individuals
who are working for contractors who are providing services or performing work for the
CITY and who are considered to be “consultants” under the Political Reform Act. Theterm
“consultant” generally includes individuals who make, or participate in making,
governmental decisions or who serve in a staff capacity. Individuals who perform work
that is solely clerical, ministerial, manual or secretarial are not “consultants.”

The CITY’s Conflict of Interest Code requires designated employees, including individuals
who qualify as “consultants”, to file the following statements of economic interests:

(1) An “assuming office” statement of economic interests to be filed within 30 days

after execution of the agreement between the City and the contractor;
Page 10 of 63

Form Approved by City Attorney 7-22-16 Page 1




{(2) Annual statements of economic interests while the agreement remains in effect,
to be filed not later than April 30 of each year; and

(3) A “leaving office” statement of economic interests to be fifed within 30 days of
completion of the contract,

The above statements of economic interests are public records subject to public
disclosure under the California Public Records Act.

The CITY’s Conflict of Interest Code also requires individuals who qualify as “consultants”
under the Political Reform Act to comply with the conflict of interest provisions of the
Political Reform Act, which generally prohibit individuals from making or participating in
the making of decisions that will have a material financial effect on their economic
interests.

B. Conflict of Interest Statements. The individual(s} who will provide services or perform
work pursuant to this Agreement are “consultants” within the meaning of the Political
Refarm Act and the CITY's Conflict of Interest Code: yes no fcheck one]

If “yes” is checked above, CONTRACTOR shall cause the following to occur within 30 days
after execution of this Agreement:

(1) Identify the individuals who will provide services or perform work under this
Agreement as “consultants”;

(2) Cause these individuals to file with the CITY Representative the “assuming office”
statements of economic interests required by the CITY’s Conflict of Interest Code.

Thereafter, throughout the term of the Agreement, CONTRACTOR shall cause these
individuals to file with the CITY Representative annual statements of economic interests,
and “leaving office” statements of economic interests, as required by the CITY’s Conflict
of Interest Code. The CITY may withhold all or a portion of any payment due under this
Agreement until all required statements are filed.

4. Scope of Services.
[Describe services to be provided here, or, if scope of services is described in an attachment, label
the attachment “Attachment 1 to Exhibit A” and include the following sentence:]

The services provided shall be as set forth in Attachment 1 to Exhibit A, attached hereto and
incorporated herein.

5. Time of Performance. The services described herein shall be provided during the period, or in
accordance with the schedule, set forth in the scope of services.
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ATTACHMENT 1 TO EXHIBIT A
CONSULTANT PROFESSIONAL SERVICES AGREEMENT
Scope of Work

OUTREACH AND COMMUNITY ENGAGEMENT PROGRAM ASSISTANCE
FOR WATER CONSERVATION CAMPAIGN

Sagent wilt assist the Sacramento Department of Utilities to design and implement an Outreach and Community
Engagement Program for efficient outdoor water use, particularly outdoor irrigation usage. After more than four
years of drought and a wet winter, a successful campaign will require a fresh perspective that incorporates new

ways to engage the community and inspire them to continue to conserve and use water efficiently, even when it
does not appear to be as crucial, and in the face of lowered water conservation requirements,

Goal: Raise awareness that water conservation needs to become a permanent and sustainable lifestyle for
Sacramento water utility users, in which irrigation is the focal area the campaign suggests for maintaining and/or
increasing water conservation efforts. The goal number (20% reduction as compared to 2013) will be set by the
water conservation department, and tracked through water usage meters.

Strategic Analysis and Creative Concepting

We will research and develop the creative strategy and messaging for the overall campaign theme and
execution, We will create new branding to carry the campaign messaging. A part of this task will be to consider
the existing campaign tagline as well as to determine additional options. To accomplish this, Sagent will conduct
an internal brainstorming session. From that session, we will research and suggest creative concept options to
the City. Based on the City’s chaice, new branding elements will be created, including the enhanced program
name, logo or name treatment, branded campaign materials and core messaging. The design team will develop
3-4 new creative concepts in the form of mood boards as options. The new campaign ideas will be presented to
the City team as potential concepts.

The City will choose 2-3 concepts to mildly refine for focus testing.

After focus testing, the chosen concept will be incorporated into existing social media channels, advertising,
materials and collateral development and a campaign page on the current city website.

Focus Groups

Sagent will utilize the 2-3 creative concepts to present at focus groups to evaluate the effectiveness of the
design and message. The focus groups will give us valuable feedback about the creative concepts and messages
to see what resonates and help determine the approach that most motivates our target audiences. Concepts
and materials will be refined with the team’s expertise as well as the focus greup input in mind. Based on the
results and the City’s approval, we will develop the branding materials.

Two focus groups will be conducted on the same night at a facility located in downtown Sacramento. Each focus
group will last approximately 90 minutes. Sagent will develop the discussion guide, coordinate with the research
partner and attend the groups. We encourage the City to also attend. The group costs include a screening
questionnaire to recruit, recruitment of participants, and payments to the participants, facility, moderator and
incidentals. A highlights report will be provided.

Materials
Materials development includes, but is not limited to, art services for advertising such as online hanner ads,
social media ads and/or billboards, collateral materials as needed, a web page, online videos and promotional

items for engagement at public outreach events. Possible promotional items to consider include magnets, %ost—12 c63
age 12 0
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able cards with water schedules and/or optimal watering length guides. Sagent will thoroughly research
promotional opticns and provide a recommendation to the City upon engagement.

To ensure the messages are culturally appropriate, we will not only translate them into the desired ianguages
{most likely Spanish, Russian and Hmong), but we will also reach out to leaders within those communities to get
their input on the messaging and visuals to understand any nuances that are needed to make them more
effective.

Video production for potential onfine advertising, social media or community event use includes pre-production,
scouting, production, crew, director and other staff, camera, editing and graphics, props, music rights, talent
search and use, mixing of audio and finalization of the video for use in varicus mediums. Similar production and
staffing will be provided for radio spot development.

All material options will be planned and presented to the City. The City will choose the final items they want
created based on need.

Advertising/Media Plan and Placement

We will create a media plan for radio, social and digital along with the addition of some exclusive added value
opportunities to enhance and extend the reach of the campaign messages and branding. The media plan will
include estimated cost, gross impressions, number of spots, and timeline. Besides English, Spanish, Russian and
Hmong languages will be available for advertising translation and consideration. Upon engagement, Sagent will
create an advertising/media plan to be edited and approved by the City.

Community Engagement

Events

Sagent will consult with City staff about events historically staffed and work to identify additional community
outreach events to engage city residents. Approximately 3-4 events will be staffed per year. The specific events
will be identified as part of the campaign strategy developed after Sagent is formally engaged. Some events that
we will look at and consider would be events such as The City of Sacramento Water Conservation Workshop,
World Environmental and Water Resource Congress, Native Plant Walk, Sacramento Dragon Boat Festival,
Sacramento Solar Cooking Festival, Sacramento Earth Day, Sacramento Zoo Earth Fest, Midtown Farmers’
Markets, and others. At the identified and approved events, we will staff a “booth” to hand out promeotion
items and spread the campaign messages. To increase effectiveness of these events, we will enhance the design
of the “booth” the City uses in order to increase the public’s engagement and bring additional attention to the
campaign. All engagement will be tracked to know how many people we reached at any given event.

Outreach

Sagent will outreach to area businesses, landscape companies, property management companies, local
organizations such as the Sac Citizens Climate Lobby, Urban Agriculture Coalition, as well as others, and to
restaurants to encourage water conservation by planning and coordinating an educational meeting to help rally
those businesses to do their part in achieving sustainable water conservation. Additionally, we will conduct one-
on-one outreach to these same groups. Upon contract receipt, we will create a community engagement plan to
be reviewed and approved by the City.

Media Relations Support

The City’s public information office and campaign leadership will be supported by Sagent through development
and pitching of news stories, based on the campaign’s messages, to local news outlets and bloggers as needed
and requested by the City. Although Sagent will be responsible for the development of requested materials, the
City will review, approve and distribute all materials to maintain the City as the voice of the campaign.

Articles for Partner Distribution
We will also develop a variety of newsletter articles for our campaign partners and community stakeholders to

use in their newsletters. For instance, business-focused articles will be provided to chambers of commercersiad 13 of 63
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business groups, and articles for homeowner associations would include strategies for saving water at home.
Articles will be prepared and provided on a seasonal and as needed basis as requested by community partners.

Social Media Engagement

The City of Sacramento, Department of Utilities maintains a social media presence. Sagent will utilize these
resources for the Outreach and Community Engagement Program for an efficient outdoor water use campaign
and drive additional traffic by:

o Using the Department’s Facebook page to carry the campaign message

¢ Building the existing Twitter page and creating more followers through engaging content

» Creating a social media content calendar that identifies high-level topics for the year, based on
seasonality, holiday themes, and other natural hooks. Then we will flesh out the themes and identify
community influencers and amplifiers whose content we can follow and share along with our own
posts

» Scheduling the posts, monitoring engagement for any positive or negative reactions, and responding
when appropriate based on pre-approved approaches for likely scenarios

¢ Providing detailed analytics of the social media campaign’s results each month. All posts will be
distributed by the City to maintain the City as the voice of the campaign.

Measurement of Success
Measurements of success will be developed with City representatives and tied to the goals for the campaign.

Project Management Process

We have a clear and consistent management process. A project manager is assigned to each client, as well as a
team of experts to successfully execute the campaign. For the duration of the campaign, monthly conference
calls are scheduled with the client as well as monthly in-person meetings. Through these meetings, Sagent is
consistently in touch with the client. Clients are also contacted for approvals, information and updates as
needed. Sagent will also hold a weekly internal team meeting for the campaign.

In addition, Sagent will develop a matrix-based status report. Following the bi-monthly scheduled meetings with
the client, the matrix will be updated and shared.
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EXHIBIT B
PROFESSIONAL SERVICES AGREEMENT
FEE SCHEDULE/MANNER OF PAYMENT

1. CONTRACTOR’s Compensation. The total of all fees paid to the CONTRACTOR for the
performance of all services set forth in Exhibit A, including normal revisions (hereafter the

“Services”), and for all authorized Reimbursable Expenses, shall not exceed the total sum of
$200,000.00.

2. Billable Rates. CONTRACTOR shall be paid for the performance of Services on an hourly rate,
daily rate, flat fee, lump sum or other basis, as set forth in Attachment 1 to Exhibit B, attached
hereto and incorporated herein. fAttach list of billable rates that apply, labeled “Attachment 1 to
Exhibit B”.]

3. CONTRACTOR’s Reimbursable Expenses. Reimbursable Expenses shall be limited to actual
expenditures of CONTRACTOR for expenses that are necessary for the proper completion of the
Services and shall only be payable if specifically authorized in advance by CITY.

q, Payments to CONTRACTOR.

A, Payments to CONTRACTOR shall be made within a reasonable time after receipt of
CONTRACTOR's invoice, said payments to be made in proportion to services performed
or as otherwise specified in Attachment 1 to Exhibit B. CONTRACTOR may request
payment on a monthly basis. CONTRACTOR shall be responsible for the cost of supplying
all documentation necessary to verify the monthly billings to the satisfaction of CITY.

B. All invoices submitted by CONTRACTOR shall contain the following information:

(1) Job Name

{(2) Description of services billed under this invoice, and overall status of project

(3) Date of Invoice Issuance

(4) Sequential Invoice Number

(5) CITY’s Purchase Order Number

(6) Total Contract Amount

(7) Amount of this Invoice (ltemize all Reimbursable Expenses)

(8) Tota! Billed to Date

(9) Tota! Remaining on Contract

(10)  Updated project schedule. This shall identify those steps that shall be taken to
bring the project back on schedule if it is behind schedule.

C. ltems shall be separated into Services and Reimbursable Expenses. Billings that do not

conform to the format outlined above shall be returned to CONTRACTOR for correction.

- CITY shall not be responsible for delays in payment to CONTRACTOR resulting from
CONTRACTOR’s failure to comply with the invoice format described above.
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D. Requests for payment shall he sent to:

City of Sacramento - Department of Utilities
1395 35th Avenue
Sacramento, CA 95822
Attn: Rhea Serran

Additional Services. Additional Services are those services related to the scope of services of CONTRACTOR set
forth in Exhibit A but not anticipated at the time of execution of this Agreement. Additional Services shall be
provided only when a Supplemental Agreement authorizing such Additional Services is approved by CITY in
accordance with CITY's Supplemental Agreement procedures. CITY reserves the right to perform any Additional
Services with its own staff or to retain other contractors to perform said Additional Services.

5. Accounting Records of CONTRACTOR. During performance of this Agreement and for a period
of three (3) years after completing all Services and Additional Services hereunder, CONTRACTOR
shall maintain all accounting and financial records related to this Agreement, including, but not
limited to, records of CONTRACTOR’s costs for all Services and Additional Services performed
under this Agreement and records of CONTRACTOR’s Reimbursable Expenses, in accordance with
generally accepted accounting practices, and shall keep and make such records available for
inspection and audit by representatives of the CITY upon reasonable written notice.

6. Taxes. CONTRACTOR shall pay, when and as due, any and all taxes incurred as a result of
CONTRACTOR’s compensation hereunder, including estimated taxes, and shall provide CITY with
proof of such payment upon request. CONTRACTOR hereby agrees to indemnify CITY for any
claims, losses, costs, fees, liabilities, damages or injuries suffered by CITY arising out of
CONTRACTOR’s breach of this Section 7.
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ATTACHMENT 1 TO EXHIBIT B
CONSULTANT PROFESSIONAL SERVICES AGREEMENT
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EXHIBIT C
PROFESSIONAL SERVICES AGREEMENT

FACILITIES AND EQUIPMENT TO BE PROVIDED BY CITY

CITY shall [check one] X Not furnish any facilities or equipment for this
Agreement;

or

Furnish the following facilities or equipment for
the Agreement [list, if applicable]:
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EXHIBITD
PROFESSIONAL SERVICES AGREEMENT
GENERAL PROVISIONS
1. Independent Contractor.

A It is understood and agreed that CONTRACTOR (including CONTRACTOR’s employees} is
an independent contractor and that no relationship of employer-employee exists
between the parties hereto for any purpose whatsoever. Neither CONTRACTOR nor
CONTRACTOR’s assigned personnel shall be entitled to any benefits payable to employees
of CITY. CITY is not required to make any deductions or withholdings from the
compensation payable to CONTRACTOR under the provisions of this Agreement, and
CONTRACTOR shall be issued a Form 1099 for its services hereunder. As an independent
contractor, CONTRACTOR hereby agrees to indemnify and hold CITY harmiess from any
and all claims that may be made against CITY based upon any contention by any of
CONTRACTOR’s employees or by any third party, including but not limited to any state or
federal agency, that an employer-employee relationship or a substitute therefor exists for
any purpose whatsoever by reason of this Agreement or by reason of the nature and/or
performance of any Services under this Agreement. (As used in this Exhibit D, the term
“Services” shall include both Services and Additional Services as such terms are defined
elsewhere in this Agreement.)

B. It is further understood and agreed by the parties hereto that CONTRACTOR, in the
performance of its obligations hereunder, is subject to the control and direction of CITY
as to the designation of tasks to be performed and the results to be accomplished under
this Agreement, but not as to the means, methods, or sequence used by CONTRACTOR
for accomplishing such results. To the extent that CONTRACTOR obtains permission to,
and does, use CITY facilities, space, equipment or support services in the performance of
this Agreement, this use shall be at the CONTRACTOR’s sole discretion based on the
CONTRACTOR’s determination that such use will promote CONTRACTOR’s efficiency and
effectiveness. Except as may he specifically provided elsewhere in this Agreement, the
CITY does not require that CONTRACTOR use CITY facilities, equipment or support services
or work in CITY locations in the performance of this Agreement.

C. If, in the performance of this Agreement, any third persons are employed by
CONTRACTOR, such persons shall be entirely and exclusively under the direction,
supervision, and control of CONTRACTOR. Except as may be specificaily provided
elsewhere in this Agreement, all terms of employment, including hours, wages, working
conditions, discipline, hiring, and discharging, or any other terms of employment or
requirements of law, shall be determined by CONTRACTOR. It is further understood and
agreed that CONTRACTOR shall issue W-2 or 1099 Forms for income and employment tax
purposes, for all of CONTRACTOR's assigned persannel and subcontractors.

D. The provisions of this Section 1 shall survive any expiration or termination of this
Agreement. Nothing in this Agreement shall be construed to create an exclusive
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services for, or be employed by such additional persons or companies as CONTRACTOR
sees fit provided that CONTRACTOR does not violate the provisions of Section 5, below.

2. Licenses; Permits, Etc. CONTRACTOR represents and warrants that CONTRACTOR has all
licenses, permits, City Business Operations Tax Certificate, qualifications, and approvals of
whatsoever nature that are legally required for CONTRACTOR to practice its profession or provide
any services under the Agreement. CONTRACTOR represents and warrants that CONTRACTOR
shall, at its sole cost and expense, keep in effect or obtain at all times during the term of this
Agreement any licenses, permits, and approvals that are legally required for CONTRACTOR to
practice its profession or provide such Services. Without limiting the generality of the foregoing,
if CONTRACTOR is an out-of-state corporation, CONTRACTOR warrants and represents that it
possesses a valid certificate of qualification to transact business in the State of California issued
by the California Secretary of State pursuant to Section 2105 of the California Corporations Code.

3. Time. CONTRACTOR shall devote such time and effort to the performance of Services pursuant
to this Agreement as is necessary for the satisfactory and timely performance of CONTRACTOR's
obligations under this Agreement. Neither party shall be considered in default of this Agreement,
to the extent that party’s performance is prevented or delayed by any cause, present or future,
that is beyond the reasonable control of that party.

4. CONTRACTOR Not Agent. Except as CITY may specify in writing, CONTRACTOR and
CONTRACTOR’s personnel shall have no authority, express or implied, to act on behalf of CITY in
any capacity whatsoever as an agent. CONTRACTOR and CONTRACTOR’s personnel shall have no
authority, express or implied, to bind CITY to any obligations whatsoever.

5, Conflicts of Interest. CONTRACTOR covenants that neither it, nor any officer or principal of its
firm, has or shall acquire any interest, directly or indirectly, that would conflict in any manner
with the interests of CITY or that would in any way hinder CONTRACTOR’s performance of
Services under this Agreement. CONTRACTOR further covenants that in the performance of this
Agreement, no person having any such interest shall be employed by it as an officer, employee,
agent or subcontractor, without the written consent of CITY. CONTRACTOR agrees to avoid
conflicts of interest or the appearance of any conflicts of interest with the interests of CITY at all
times during the performance of this Agreement. If CONTRACTOR is or employs a former officer
or employee of the CITY, CONTRACTOR and any such employee(s) shall comply with the
provisions of Sacramento City Code Section 2.16.090 pertaining to appearances before the City
Council or any CITY department, board, commission or committee.

6. Confidentiality of CITY Information. During performance of this Agreement, CONTRACTOR may
gain access to and use CITY information regarding inventions, machinery, products, prices,
apparatus, costs, discounts, future plans, business affairs, governmental affairs, processes, trade
secrets, technical matters, systems, facilities, customer lists, product design, copyright, data, and
other vital information (hereafter collectively referred to as “City Information”) that are valuable,
special and unique assets of the CITY. CONTRACTOR agrees to protect all City Information and
treat it as strictly confidential, and further agrees that CONTRACTOR shall not at any time, either
directly or indirectly, divulge, disclose or communicate in any manner any City Information to any
third party without the prior written consent of CITY. In addition, CONTRACTOR shall comply
with all CITY policies governing the use of the CITY network and technology systems, as set forth
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violation by CONTRACTOR of this Section 6 shall be a material viclation of this Agreement and
shall justify legal and/or equitable relief.

7. CONTRACTOR Information.

A CITY shall have full ownership and control, including ownership of any copyrights, of all
information prepared, produced, or provided by CONTRACTOR pursuant to this
Agreement. In this Agreement, the term “information” shall be construed to mean and
include: any and all work product, submittals, reports, plans, specifications, and other
deliverables consisting of documents, writings, handwritings, typewriting, printing,
photostatting, photographing, computer models, and any other computerized data and
every other means of recording any form of information, communications, or
representation, including letters, works, pictures, drawings, sounds, or symbols, or any
combination thereof. CONTRACTOR shall not be responsible for any unauthorized
modification or use of such information for other than its intended purpose by CITY.

B. . CONTRACTOR shall fully defend, indemnify and hold harmless CITY, its officers and
employees, and each and every one of them, from and against any and ali claims, actions,
lawsuits or other proceedings alleging that all or any part of the information prepared,
produced, or provided by CONTRACTOR pursuant to this Agreement infringes upon any
third party’s trademark, trade name, copyright, patent or other intellectual property
rights. CITY shall make reasonabie efforts to notify CONTRACTOR not later than ten {10}
days after CITY is served with any such claim, action, lawsuit or other proceeding,
provided that CITY's failure to provide such notice within such time period shall not relieve
CONTRACTOR of its obligations hereunder, which shall survive any termination or
expiration of this Agreement.

C. All proprietary and other information received from CONTRACTOR by CITY, whether
received in connection with CONTRACTOR’s proposal to CITY or in connection with any
Services performed by CONTRACTOR, will be disclosed upon receipt of a request for
disclosure, pursuant to the California Public Records Act; provided, however, that, if any
information is set apart and clearly marked “trade secret” when it is provided to CITY,
CITY shall give notice to CONTRACTOR of any request for the disclosure of such
information. The CONTRACTOR shall then have five {5) days from the date it receives
such notice to enter into an agreement with the CITY, satisfactory to the City Attorney, -
providing for the defense of, and complete indemnification and reimbursement for all
costs (including plaintiff’s attorney fees) incurred by CITY in any legal action to compel the
disclosure of such information under the California Public Records Act. The CONTRACTOR
shall have sole responsibility for defense of the actual “trade secret” designation of such
information.

D. The parties understand and agree that any failure by CONTRACTOR to respond to the
notice provided by CITY and/or to enter into an agreement with CITY, in accordance with
the provisions of subsection C, above, shall constitute a complete waiver by CONTRACTOR
of any rights regarding the information designated “trade secret” by CONTRACTOR, and
such information shall be disclosed by CITY pursuant to applicable procedures required
by the Public Records Act.
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8. Standard of Performance. CONTRACTOR shall perform all Services required pursuant to this
Agreement in the manner and according to the standards currently observed by a competent
practitioner of CONTRACTOR's profession in California. All products of whatsoever nature that
CONTRACTOR delivers to CITY pursuant to this Agreement shall be prepared in a professional
manner and conform to the standards of guality normally observed by a person currently
practicing in CONTRACTOR'’s profession, and shall be provided in accordance with any schedule
of performance specified in Exhibit A. CONTRACTOR shall assign only competent personnel to
perform Services pursuant to this Agreement. CONTRACTOR shall notify CITY in writing of any
changes in CONTRACTOR's staff assigned to perform the Services required under this Agreement,
prior to any such performance. In the event that CITY, at any time during the term of this
Agreement, desires the removal of any person assigned by CONTRACTOR to perform Services
pursuant to this Agreement, because CITY, in its sole discretion, determines that such person is
not performing in accordance with the standards required herein, CONTRACTOR shall remove
such person immediately upon receiving notice from CITY of the desire of CITY for the removal
of such person.

9, Term; Suspension; Termination.

A This Agreement shall become effective on the date that it is approved by both parties,
set forth on the first page of the Agreement, and shall continue in effect until both parties
have fully performed their respective obligations under this Agreement, unless sooner
terminated as provided herein.

B. CITY shall have the right at any time to temporarily suspend CONTRACTOR's performance
hereunder, in whole or in part, by giving a written notice of suspension to CONTRACTOR.
if CITY gives such notice of suspension, CONTRACTOR shall immediately suspend its
activities under this Agreement, as specified in such notice.

C. CITY shall have the right to terminate this Agreement at any time by giving a written notice
of termination to CONTRACTOR. If CITY gives such notice of termination, CONTRACTOR
shall immediately cease rendering Services pursuant to this Agreement. If CITY
terminates this Agreement:

(1) CONTRACTOR shall, not later than five days after such notice of termination,
deliver to CITY copies of all information prepared pursuant to this Agreement,

(2) CITY shall pay CONTRACTOR the reasonable value of Services rendered by
CONTRACTOR prior to termination; provided, however, CITY shall not in any
manner be liable for lost profits that might have been made by CONTRACTOR had
the Agreement not been terminated or had CONTRACTOR completed the Services
required by this Agreement. In this regard, CONTRACTOR shall furnish to CITY
such financial information as in the judgment of the CITY is necessary for CITY to
determine the reasonable value of the Services rendered by CONTRACTOR. The
foregoing is cumulative and does not affect any right or remedy that CITY may
have in law or equity.
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10.

11.

Indemnity.

A.

Indemnity: CONTRACTOR shall defend, hold harmless and indemnify CITY, its officers and
employees, and each and every one of them, from and against any and all actions,
damages, costs, liabilities, claims, demands, losses, judgments, penalties, costs and
expenses of every type and description, including, but not limited to, any fees and/or
costs reasonably incurred by CITY’s staff attorneys or outside attorneys and any fees and
expenses incurred in enforcing this provision (hereafter collectively referred to as
“Liabilities”), including but not limited to Liabilities arising from personal injury or death,
damage to personal, real or intellectual property or the environment, contractual or other
economic damages, or regulatory penalties, arising out of or in any way connected with
performance of or failure to perform this Agreement by CONTRACTOR, any sub-
consultant, subcontractor or agent, anyone directly or indirectly employed by any of them
or anyone for whose acts any of them may be liable, whether or not (i) such Liabilities are
caused in part by a party indemnified hereunder or (ii) such Liabilities are litigated, settled
or reduced to judgment; provided that the foregoing indemnity does not apply to liability
for any damage or expense for death or bodily injury to persons or damage to property
to the extent arising from the sole negligence or willful misconduct of CITY, its agents,
servants, or independent contractors who are directly responsible to CITY, except when
such agents, servants, or independent contractors are under the direct supervision and
control of CONTRACTOR.

Insurance Policies; Intellectual Property Claims: The existence or acceptance by CITY of
any of the insurance policies or coverages described in this Agreement shall not affect or
limit any of CITY’s rights under this Section 10, nor shall the limits of such insurance limit
the liability of CONTRACTOR hereunder. This Section 10 shall not apply to any intellectual
property claims, actions, lawsuits or other proceedings subject to the provisions of
Section 7.B., above. The provisions of this Section 10 shall survive any expiration or
termination of this Agreement.

Insurance Requirements. During the entire term of this Agreement, CONTRACTOR shall maintain
the insurance coverage described in this Section 11.

Full compensation for all premiums that CONTRACTOR is required to pay for the insurance
coverage described herein shall be included in the compensation specified for the Services
provided by CONTRACTOR under this Agreement. No additional compensation will be provided
for CONTRACTOR’s insurance premiums. Any available insurance proceeds in excess of the
specified minimum limits and coverages shall be available to the CITY.

it is understood and agreed by the CONTRACTOR that its liability to the CITY shall not in any way
be limited to or affected by the amount of insurance coverage required or carried by the
CONTRACTOR in connection with this Agreement,

A,

Minimum Scope & Limits of Insurance Coverage

{1) Commercial General Liability Insurance providing coverage at least as broad as ISO
CGL Form 00 01 on an oceurrence basis for bodily injury, including death, of one
or more persons, property damage, and personal injury, arising out of actiyaiétieezss

Form Approved hy City Attorney 7-22-16 Page 5

of 63




performed by or on behalf of CONTRACTOR, its sub-consultants, and
subcontractors, products and completed operations of CONTRACTOR, its sub-
consultants, and subcontractors, and premises owned, leased, or used by
CONTRACTOR, its sub-consultants, and subcontractors, with limits of not less than
one million dollars {$1,000,000) per occurrence. The policy shall provide
contractual liability and products and completed operations coverage for the term
of the policy.

(2) Automobile Liability Insurance providing coverage at least as broad as I1SO Form
CA 00 01 for bodily injury, including death, of one or more persons, property
damage, and personal injury, with limits of not less than one million dollars
($1,000,000) per accident. The policy shall provide coverage for owned, non-
owned, and/or hired autos as appropriate to the operations of the CONTRACTOR.

No automobile liability insurance shall be required if CONTRACTOR completes the
following certification:

“| certify that a motor vehicle will not be used in the performance of any
work or services under this agreement.” (CONTRACTOR initials)

(2) Excess Insurance: The minimum limits of insurance required above may be
satisfied by a combination of primary and umbrella or excess insurance coverage;
provided that any umbrella or excess insurance shall contain, or be endorsed to
contain, a provision that it shall apply on a primary basis for the benefit of the
CITY, and any insurance or self-insurance maintained by CITY, its officials,
employees, or volunteers shall be in excess of such umbrella or excess coverage
and shall not contribute with it.

(4) Workers’ Compensation Insurance with statutory limits, and Employers’ Liability
insurance with limits of not less than one million dollars ($1,000,000). The
Workers’ Compensation policy shall include a waiver of subrogation in favor of the
CITY. If no work or services will be performed on or at CITY facilities or CITY
Property, the CITY Representative may waive this requirement by selecting the
option below:

Workers’ Compensation waiver of subrogation in favor of the CITY is not
required. (CITY Representative initials)

No Workers’ Compensation insurance shall be required if CONTRACTOR
completes the foilowing certification:

“| certify that my business has no employees, and that | do not employ
anyone. | am exempt from the legal requirements to provide Workers'
Compensation insurance.” (CONTRACTOR initials} -

(5) Professional Liability Insurance providing coverage on a claims made basis for
errors, omissions, or malpractice with limits of not less than one million

{$1,000,000) dollars. Professional Liability {Errors and Omissions} insurance;
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Is Is not [check one] required for this Agreement.
If required, such coverage must be continued for at least year(s) following
the completion of all Services and Additional Services under this Agreement. The
retroactive date must be prior to the date this Agreement is approved or any
Services are performed.

B. Additional Insured Coverage

(1) Commercial General Liability insurance: The CITY, its officials, employees, and
volunteers shall be covered by palicy terms or endorsement as additional insureds
as respects general liability arising out of: activities performed by or on behalf of
CONTRACTOR, its sub-consultants, and subcontractors; products and completed
operations of CONTRACTOR, its sub-consultants, and subcontractors; and
premises owned, leased, or used by CONTRACTOR, its sub-consultants, and

subcontractors.

(2) Automobile Liability Insurance: The CITY, its officials, employees, and volunteers
shall be covered by policy terms or endorsement as additional insureds as respects
auto liability.

C. Other Insurance Provisions

The policies are to contain, or be endorsed to contain, the following provisions:

(1) Except for professional liability, CONTRACTOR’s insurance coverage, including
excess insurance, shall be primary insurance as respects CITY, its officials,
employees, and volunteers. Any insurance or self-insurance maintained by CITY,
its officials, employees, or volunteers shall be in excess of CONTRACTOR's
insurance and shall not contribute with it.

(2) Any failure to comply with reporting provisions of the policies shall not affect
coverage provided to CITY, its officials, employees, or volunteers.

{3) Coverage shall state that CONTRACTOR’s insurance shall apply separately to each
insured against whom claim is made or suit is brought, except with respect to the

limits of the insurer’s liability.

(4) CITY will be provided with thirty (30) days written notice of cancellation or
material change in the policy language or terms.

D, Acceptability of Insurance

Insurance shall be placed with insurers with a Bests’ rating of not less than A:VI. Self-
insured retentions, policy terms or other variations that do not comply with the
requirements of this Section 11 must be declared to and approved by the CITY in writing
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E.

Verification of Coverage

{1) CONTRACTOR shall furnish CITY with certificates and required endorsements
evidencing the insurance required. The certificates and endorsements shall be
forwarded to the CITY representative named in Exhibit A. Copies of policies shall
be delivered to the CITY on demand. Ceriificates of insurance shall be signed by
an authorized representative of the insurance carrier.

(2) For all insurance policy renewals during the term of this Agreement, CONTRACTOR
shall send insurance certificates reflecting the policy renewals directly to:

City of Sacramento

c/o EXIGIS LLC

P.O. Box 4668 ECM- #35050
New York, NY 10168-4668

Insurance certificates also may be faxed to (888) 355-3599, or e-mailed to:
certificates-sacramento@riskworks.com

(3) The CITY may withdraw its offer of contract or cancel this Agreement if the
certificates of insurance and endorsements required have not been provided prior
to execution of this Agreement. The CITY may withhold payments to
CONTRACTOR or cancel the Agreement if the insurance is canceled or
CONTRACTOR otherwise ceases to be insured as required herein.

Subcontractors

CONTRACTOR shall require and verify that all sub-consultants and subcontractors
maintain insurance coverage that meets the minimum scope and limits of insurance
coverage specified in subsection A, above.

12, Equal Employment Opportunity. During the performance of this Agreement, CONTRACTOR, for
itself, its assignees and successors in interest, agrees as follows:

A.

Compliance With Regulations: CONTRACTOR shall comply with the Executive Order 11246

entitled “Equal Opportunity in Federal Employment”, as amended by Executive Order
11375 and 12086, and as supplemented in Department of Labor regulations (41 CFR
Chapter 60), hereinafter collectively referred to as the “Regulations”.

Nondiscrimination: CONTRACTOR, with regards to the work performed by it after award
and prior to completion of the work pursuant to this Agreement, shall not discriminate
on the ground of race, color, religion, sex, national origin, age, marital status, physical
handicap or sexual orientation in selection and retention of subcontractors, including
procurement of materials and leases of equipment. CONTRACTOR shall not participate
either directly or indirectly in discrimination prohibited by the Regulations.

Solicitations for Subcontractors, Including Procurement of Materials and Equipment: Iﬂ; of 63
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all solicitations either by competitive bidding or negotiations made by CONTRACTOR for
work to be performed under any subcontract, including all procurement of materials or
equipment, each potential subcontractor or supplier shall be notified by CONTRACTOR of
CONTRACTOR’s obligation under this Agreement and the Regulations relative to
nondiscrimination on the ground of race, color, religion, sex, national origin, age, marital
status, physical handicap or sexual orientation.

D. Information and Reports: CONTRACTOR shall provide all information and reports required
by the Regulations, or by any orders or instructions issued pursuant thereto, and shall
permit access to its books, records, accounts, other sources of information and its
facilities as may be determined by the CITY to be pertinent to ascertain compliance with
such Regulations, orders and instructions. Where any information required of
CONTRACTOR is in the exclusive possession of another who fails or refuses to furnish this
information, CONTRACTOR shall so certify to the CITY, and shali set forth what efforts it
has made to obtain the information.

E. Sanctions for Noncompliance: In the event of noncompliance by CONTRACTOR with the
nondiscrimination provisions of this Agreement, the CITY shall impose such sanctions as
it may determine to be appropriate including, but not limited to:

(1) Withholding of payments to CONTRACTOR under this Agreement until
CONTRACTOR complies;

(2) Cancellation, termination, or suspension of the Agreement, in whole or in part.

F. Incorporation of Provisions: CONTRACTOR shall include the provisions of subsections A
through E, above, in every subcontract, including procurement of materials and leases of
equipment, unless exempted by the Regulations, or by any order or instructions issued
pursuant thereto. CONTRACTOR shall take such action with respect to any subcontract
or procurement as the CITY may direct as a means of enforcing such provisions including
sanctions for noncompliance; provided, however, that in the event CONTRACTOR
becomes involved in, or is threatened with, litigation with a subcontractor or supplier as
a result of such direction, CONTRACTOR may request CITY to enter such litigation to
protect the interests of CITY.

13. Entire Agreement. This document, including all Exhibits, contains the entire agreement between
the parties and supersedes whatever oral or written understanding they may have had prior to
the execution of this Agreement. No alteration to the terms of this Agreement shall be valid
unless approved in writing by CONTRACTOR, and by CITY, in accordance with applicable
provisions of the Sacramento City Code.

14. Severability. If any portion of this Agreement or the application thereof to any person or
circumstance shall be held invalid or unenforceable, the remainder of this Agreement shall not
be affected thereby and shall be enforced to the greatest extent permitted by law.

15. Waiver. Neither CITY acceptance of, or payment for, any Service or Additional Service performed
by CONTRACTOR, nor any waiver by either party of any default, breach or condition precedent,

shall be construed as a waiver of any provision of this Agreement, nor as a waiver of any 9;516 C of 63
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16.

17.

18.

19,

default, breach or condition precedent or any other right hereunder.

Enforcement of Agreement. This Agreement shall be governed, construed and enforced in
accordance with the laws of the State of California. Venue of any litigation arising out of or
connected with this Agreement shall lie exclusively in the state trial court or Federal District Court
located in Sacramento County in the State of California, and the parties consent to jurisdiction
over their persons and over the subject matter of any such litigation in such courts, and consent
to service of process issued by such courts.

Assighment Prohibited. The expertise and experience of CONTRACTOR are material
considerations for this Agreement. CITY has a strong interest in the qualifications and capability
of the persons and entities that will fulfill the obligations imposed on CONTRACTOR under this
Agreement. In recognition of this interest, CONTRACTOR shall not assign any right or obligation
pursuant to this Agreement without the written consent of the CITY. Any attempted or purported
assignment without CITY’s written consent shall be void and of no effect.

Binding Effect. This Agreement shall be binding on the heirs, executors, administrators,
successors and assigns of the parties, subject to the provisions of Section 17, above.

Use Tax Requirements. During the performance of this Agreement, CONTRACTOR, for itself, its
assignees and successors in interest, agrees as follows:

A. Use Tax Direct Payment Permit: For all leases and purchases of materials, equipment,
supplies, or other tangible personal property used to perform the Agreement and shipped
from outside California, the Contractor and any subcontractors leasing or purchasing such
materials, equipment, supplies or other tangible personal property shalt obtain a Use Tax
Direct Payment Permit from the California State Board of Equalization (“SBE”) in
accordance with the applicable SBE criteria and requirements.

B. Sellers Permit: For any construction contract and any construction subcontract in the
amount of $5,000,000 or more, Contractor and the subcontractor(s) shall obtain sellers
permits from the SBE and shall register the jobsite as the place of business for the purpose
of allocating local sales and use tax to the City. Contractor and its subcontractors shall
remit the self-accrued use tax to the SBE, and shall provide a copy of each remittance to
the City.

C. The above provisions shall apply in all instances unless prohibited by the funding source
for the Agreement.
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EXHIBIT E
REQUIREMENTS OF THE NON-DISCRIMINATION IN EMPLOYEE BENEFITS CODE
INTRODUCTION

The Sacramento Non-Discrimination In Employee Benefits Code (the “Ordinance”), codified as
Sacramento City Code Chapter 3.54, prohibits City contractors from discriminating in the provision of
employee benefits between employees with spouses and employees with domestic partners, and
between the spouses and domestic partners of employees.

APPLICATION

The provisions of the Ordinance apply to any contract or agreement (as defined below), between a
Contractor and the City of Sacramento, in an amount exceeding $100,000.00. The Ordinance applies to
that portion of a contractor’'s operations that occur: (i} within the City of Sacramento; (ii) on real
property outside the City of Sacramento if the property is owned by the City or if the City has a right to
occupy the property; or {iii} at any location where a significant amount of work related to a City contract
is being performed.

The Ordinance does not apply: to subcontractors or subcontracts of any Contractor or contractors; to
transactions entered into pursuant to cooperative purchasing agreements approved by the Sacramento
City Council; to legal contracts of other governmental jurisdictions or public agencies without separate
competitive bidding by the City; where the requirements of the ordinance will violate or are inconsistent
with the terms or conditions of a grant, subvention or agreement with a public agency or the instructions
of an authorized representative of any such agency with respect to any such grant, subvention or
agreement; to permits for excavation or street construction; or to agreements for the use of City right-
of-way where a contracting utility has the power of eminent domain.

DEFINITIONS
As set forth in the Ordinance, the following definitions apply:

“Contract” means an agreement for public works or improvements to be performed, or for goods or
services to be purchased or grants to be provided, at the expense of the City or to be paid out of moneys
deposited in the treasury or out of the trust money under the control or collected by the City. “Contract”
also means a written agreement for the exclusive use (“exclusive use” means the right to use or occupy
real property to the exclusion of others, other than the right reserved by the fee owner) or occupancy
of real property for a term exceeding 29 days in any calendar year, whether by singular or cumulative
instrument, (i) for the operation or use by others of real property owned or controlted by the City for the
operation of a business, social, or other establishment or organization, including leases, concessions,
franchises and easements, or (ii} for the City's use or occupancy of real property owned by others,
including leases, concessions, franchises and easements.

“Contract” shall not include: a revocable at-will use or encroachment permit for the use of or
encroachment on City property regardless of the ultimate duration of such permit; excavation, street
construction or street use permits; agreements for the use of City right-of-way where a contracting utility
has the power of eminent domain; or agreements governing the use of City property that constitute a
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public forum for activities that are primarily for the purpose of espousing or advocating causes or ideas
and that are generally protected by the First Amendment to the United States Constitution or that are
primarily recreational in nature.

“Contractor” means any person or persons, firm partnership or corporation, company, or combination
thereof, that enters into a Contract with the City. “Contractor” does not include a public entity.

“Domestic Partner” means any person who has a currently registered domestic partnership with a
governmental entity pursuant to state or local law authorizing the registration.

“Employee Benefits” means bereavement leave; disability, life, and other types of insurance; family
medical leave; health benefits; membership or membership discounts; moving expenses; pension and
retirement benefits; vacation; travel benefits; and any other benefit given to employees. “Employee
benefits” shall not include benefits to the extent that the application of the requirements of this chapter
to such benefits may be preempted by federal or state.

CONTRACTOR’S OBLIGATION TO PROVIDE THE CITY WITH DOCUMENTATION AND INFORMATION
Contractor shall provide the City with documentation and information verifying its compliance with the
requirements of the Ordinance within ten (10} days of receipt of a request from the City. Contractors
shall keep accurate payroll records, showing, for each City Contract, the employee’s name, address,
Social Security number, work classification, straight time pay rate, overtime pay rate, overtime hours
worked, status and exemptions, and benefits for each day and pay period that the employee works on
the City Contract. Each request for payroll records shall be accompanied by an affidavit to be completed
and returned by the Contractor, as stated, attesting that the information contained in the payroll records
is true and correct, and that the Contractor has complied with the requirements of the Ordinance. A
violation of the Ordinance or noncompliance with the requirements of the Ordinance shall constitute a
breach of contract.

EMPLOYER COMPLIANCE CERTIFICATE AND NOTICE REQUIREMENTS

(a} All contractors seeking a Contract subject to the Ordinance shall submit a completed Declaration of
Compliance Form, signed by an authorized representative, with each proposal, bid or application. The
Declaration of Compliance shall be made a part of the executed contract, and will be made available for
public inspection and copying during regular business hours.

(b} The Contractor shall give each existing employee working directing on a City contract, and {at the
time of hire), each new employee, a copy of the notification provided as Attachment “A.”

(c}) Contractor shall post, in a place visible to all employees, a copy of the notice provided as Attachment
HB.”
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Attachment A

YOUR RIGHTS UNDER THE CITY OF SACRAMENTO’S NON-DISCRIMINATION IN EMPLOYEE BENEFITS CODE

o] (date), your employer {the “Employer”} entered into a contract with the City of Sacramento
(the “City”) fOr e, {contract details), and as a condition of that contract, agreed to abide by
the requirements of the City’s Non-Discrimination in Employee Benefits Code (Sacramento City Code Section
3.54).

The Ordinance does not require the Employer to provide employee benefits. The Ordinance does require
that if certain employee benefits are provided by the Employer, that those benefits be provided without
discrimination between employees with spouses and employees with domestic partners, and without
discrimination between the spouse or domestic partner of employees.

The Ordinance covers any employee working on the specific contract referenced above, but only for the
period of time while those employees are actually working on this specific contract.

The included employee henefits are:

- Bereavement leave - Moving expenses

- Disability, life and other types of insurance - Pension and retirement
- Family medical leave benefits

- Health benefits - Vacation

- Membership or membership discounts - Travel benefits

- Any other benefits given to employees
(Employee Benefits does not include benefits that may be preempted by federal or state law.)
If you feel you have been discriminated or retaliated against by your employer in the terms and conditions
of your application for employment, or in your employment, or in the application of these employee

henefits, because of your status as an applicant or as an employee protected by the Ordinance, or because
you reported a violation of the Ordinance, and after having exhausted all remedies with your emplovyer,
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You May...

Submit a written complaint to the City of Sacramento, Contract Services
Unit, containing the details of the alleged violation. The address is:

City of Sacramento
Procurement Services Division
915 | Street, Second Floor
Sacramento, CA 95814

Bring an action in the appropriate division of the Superior Court of the
State of California against the Employer and obtain the following
remedies:

- Reinstatement, injunctive relief, compensatory damages and
punitive damages

- Reasonable attorney’s fees and costs
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Attachment B

“

2y 3>
YOUR RIGHTS UNDER THE CITY OF SACRAMENTO'S

NON-DISCRIMINATION IN EMPLOYEE BENEFITS CODE
if your employer provides employee benefits, they must be provided to those employees working on a
City of Sacramento contract without discriminating between employees with spouses and employees

with domestic partners.

The included employee benefits are:

- Bereavement leave - Moving expenses

- Disability, life and other types of insurance - Pension and retirement benefits

- Family medical leave - Vacation

- Health benefits - Travel benefits

- Membership or membership discounts - Any other benefits given to employees

If you feel you have been discriminated against by your employer . . .

You May ...
o Submit a written complaint to the City of Sacramento, Contract Services Unit,
containing the details of the alleged violation. The address is:

City of Sacramento
Procurement Services Division
915 | Street, Second Floor
Sacramento, CA 95814

o Bring an action in the appropriate division of the Superior Court of the State of California
against the employer and obtain reinstatement, injunctive relief, compensatory damages,
punitive damages and reasonable attorney’s fees and costs.

Discrimination and Retaliation Prohibited.

If you feel you have been discriminated or retaliated against by your employer in the terms and
conditions of your application for employment, or in your employment, because of your status as an
applicant or as an employee protected by the Ordinance, or because you reported a violation of this
Ordinance.. ..

You May Also .. ..

Submit a written complaint to the City of Sacramento, Contract Services Unit, at the same address,
containing the details of the alleged violation.
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EXHIBITF
PROFESSIONAL SERVICES AGREEMENT
ADDITIONAL REQUIREMENTS FOR SURVEYING, MATERIAL TESTING, AND INSPECTION SERVICES

Land surveying, material testing, and inspection services provided for a City construction project
during the design, pre-construction, construction, or post-canstruction phases of the project
constitute “public works” under California Labor Code section 1720 et seq., and are subject to the
requirements of Chapter 1 of Part 7 of Division 2 of the Labor Code and its implementing regulations
set forth in Title 8 of the California Code of Regulations. If this Agreement includes any of these
services (hereafter collectively referred to as “Public Work”), the Contractor and any subcontractor
or subconsultant performing any Public Work shall comply with all applicable requirements of the
California Labor Code and the Sacramento City Code, including the following requirements:

1. Workers’ Compensation Certification. If this Agreement is for the performance of any
Public Work, in accordance with California Labor Code section 1861 the Contractor shall sign
the following certification:

| am aware of the provisions of section 3700 of the California Labor Code which
require every employer to be insured against liability for workers’ compensation or
to undertake self-insurance in accordance with the provisions of that code, and | will
comply with such provisions before commencing the performance of the work of this
contract.

Contractor Signature

2. DIR Registration. California Labor Code section 1725.5 requires the Contractor and any
subcontractor or subconsultant performing any Public Work under this Agreement to be
currently registered with the California Department of Industrial Relations (DIR), as specified
in Labor Code section 1725.5. Labor Code section 1771.1 provides that a contractor or
subcontractor/subconsultant shall not be qualified to engage in the performance of any
contract for public work, uniess currently registered and qualified to perform public work
pursuant to Labor Code section 1725.5.

To be completed by the City Representative if this Agreement is for the performance of any
Public Work:

Contractor DIR registration #:

Prior to the performance of Public Work by any subcontractor or subconsultant under this
Agreement, Contractor shall furnish City the subcontractor or subconsultant’s current DIR
registration number.
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3. Payment of Prevailing Wages. If this Agreement is for the performance of any Public Work,
and the amount of the Agreement is more than $25,000, Contractor and any subcontractor
or subconsultant performing any Public Work shall comply with the provisions of
Sacramento City Code section 3.60.180 and applicable provisions of California Labor Code
section 1770 et seq., which require, among other things, that the Contractor and
subcontractor(s}/subconsultant(s) pay not less than the prevailing rate of wages for Public
Work, as determined by the Director of the California DIR pursuant to Labor Code section
1773. For any Public Work performed under this Agreement, Contractor and every
subcontractor or subconsultant shall maintain payroll records and submit certified payroll
records and other labor compliance documentation electronically to City staff when and as
required by City. In addition, Labor Code section 1771.4 requires the Contractor and any
subcontractor or subconsultant performing any Public Work to furnish electronic payroll
records directly to the Labor Commissioner.

This Agreement is subject to compliance monitoring and enforcement by the California
Department of Industrial Relations, as specified in Labor Code section 1771.4. The
Contractor and any subcontractor or subconsultant performing Public Work will be subject
to withholding and penalties for violation of prevailing wage requirements in accordance
with applicable law, including Labor Code sections 1726, 1741, 1771.5, and 1775, and City
Code section 3.60.180. Questions regarding the City’s Labor Compliance Program should be
directed to the contracts staff for the City Department issuing this Agreement.

4, Apprentices. If this Agreement is for the performance of any Public Work, and the amount
of the Agreement is $30,000 or more, the Contractor and any subcontractor or
subconsultant performing any Public Work under this Agreement shall comply with
Sacramento City Code section 3.60.120, section 1777.5 et seq. of the California Labor Code,
and implementing regulations set forth in Title 8 of the California Code of Regulations,
governing the employment of apprentices. The Contractor and any subcontractor or
subconsultant performing Public Work will be subject to penalties for apprenticeship
violations in accordance with Labor Code section 1777.7.

5. Working Hours. If this Agreement is for the performance of any Public Work, Contractor
and any subcontractor or subconsultant performing any Public Work shall comply with, and
be subject to enforcement under, the provisions of Sacramento City Code section 3.60.180
and California Labor Code section 1810 et seq., governing the working hours of employees
performing Public Work.

6. Subcontractors. The Contractor shall include these provisions in every subcontract or
subagreement for every lower-tier subcontractor or subconsultant performing Pubtic Work
under this Agreement.
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ACORD
v

CERTIFICATE OF LIABILITY INSURANCE

DATE (MMDDIYYYY)
8/30/2016

REPRESENTATIVE OR PRODUCER, AND THE CGERTIFICATE HOLDER.

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,
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

certificate holder in lieu of such endorsement(s).

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies}) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certaln pelicies may require an endorsament. A statement on this certificate does not confer rights to the

[FROD\l;\;‘-ER ) CONTACT  meredyth Rosenberg
Interest Insuranse Services PHONE = 016-600-8356 | 2% o 916-079-7956
P.O. Box 255188 | AbhiEss: Mrosenberg@iwins.com
Sacramento CA 95865-5188 INSURER{S] AFFORDING COVERAGE NAIC #
mnsurer a :Sentinel Insurance Co Ltd 11000
INSURED SAGEN-1 wsurer B :Hartford Ins Co of the Midwest 37478
Sagent surer ¢ :Hanover Insurance Company 22292
Proprose, LLC .
2215 21st Stresst INSURERD :
Sacramento CA 95816 INSURERE ;
INSURER F ¢
COVERAGES CERTIFICATE NUMBER: 416296320 REVISION NUMBER:

THIS IS TO GERTIEY 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 CONTRAGT 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.

INSR ADDL

POLICY EFF

POLIC
LTR TYPE OF INSURANCE INSD | WvD POLICY NUMBER (MM/DDAYYYY} ;Mwnnma LIMITS
A | x | COMMERCIAL GENERAL LIABILITY Y | ¥ !575BAID0261 4119/2016 | 41912017 | acH OCCURRENGE $2,000,000
GE TO RENTED
J CLAIMS-MADE OCCUR Eﬂgﬁlsss (Ea ocourrence} | $1,000,000
MED EXP (Any one person) $10,000
PERSONAL & ADV INJURY | $2,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $4,000,000
PRO-
POLICY |:l JECT D Loc PRODUCTS - COMP/OP AGG | $4,000,000
OTHER: $
A | AUTOMOBILE LIABILITY Y 57SBAID02G1 41012016 | 4M9r2017 C(Ec;hggé?égﬁnsmew HMIT 1 50 606,000
ANY AUTO BODILY INJURY {Per pessen) | §
LL CWNED SCHEBULED i
ALLOY - fggLeD BODILY INJURY {Per accident}| $
- PROPERTY DAMAGE
X | nwrepautos | X | agtos (Per accident] $
X JHired Phys $
UMBRELLA LIAB OCCUR EACH OCCURRENGE $
EXCESSLIAB CLAIMS-MADE AGGREGATE 3
DED | 1 RETENTION $ $
B |WORKERS GOMPENSATION Y |5TWECZI3271 siziieot6 | aizti2017 | x [EERe | B
AND EMPLOYERS' LIABILITY YIN
ANY PROPRIETORIPARTNER/EXECUTIVE E.L. FAGH AGCIDENT $1,000,000
OFFICER/MEMBER EXCLUDED? NIA
{Mandatory In NH} E.L. DISEASE - EA EMPLOYEE| $1,000,000
If yes, describe under
DESCRIPTION OF CPERATIONS below E.L. DISEASE - POLICY LIMIT | $1,000,000
C | professional Liability LH3A64723102 6412016 61412017 (General Agg 2,000,000
Deductible 2,500

attached endorsements.

DESCRIPTION OF OPERATIONS ! LOCATIONS / VEHICLES {ACORD 101, Addiional Remarks Schedule, may be attached if more space is requirad)

Additional insured status with primary wording applies to general liability for requested entities if required by written contract or agreement per
the attached endorsements. Additional insured status applies to auto liability if required by written contract or agreement per aitached
endorsement. Waiver of subrogation applies if required by written contract or agreement on general liability and warkers compensation per

Contract name: Water Conservation Campaign. The City Of Sacramento, i's officials, employees, and volunteers.

CERTIFICATE HOLDER

CANCELLATION

City of Sacramento
c/o Ebix RCS
P.O. Box 257
Portland M 48875

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

AUTHORIZED REPRESENTATIVE

bk

ACORD 25 (2014/01)

© 1988-2014 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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POLICY NUMBER: 57 SBA ID0261

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED - PERSUN-ORGANIZATION

CTTY OF SACRAMENTO, IT'S OFFICIALS, EMPLOYEES AND VOLUNTEERS
C/0 EBIX BPO

PO BOX 257, REF #106-2343023

PORTLAND, MI 48875-0257

FormiH 1200 11 85 T SEQ.NO. 001  Printed in U.S.A. Page 001
Process Date: 04/22/16 Expiration Date: 04/19/17
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Policy #57SBAID0261

d

BUSINESS LIABILITY COVERAGE FORM

Various provislons in this policy restrict coverage. Read the entire policy carefully to determine rights, duties and what
is and Is not cavered.

Throughout this policy the words “you" and “your" refer to the Named insured shown in the Declarations. The words
"we", "Us" and "our" refer to the stock Insurance company member of The Hartford providing this insurance.

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

Other words and phrases that appear in quotation marks have special meaning. Refer to Section G. - Liability And
Medical Expenses Definitions.

A. COVERAGES

BUSINESS LIABILITY COVERAGE (BCDILY
INJURY, PROPERTY DAMAGE, PERSONAL
AND ADVERTISING INJURY)

Insuring Agreement

1.

a.

We will pay those sums that the insured
becomas legally obligated to pay as
damages because of “bodlly injury",
“oroperty damage” or “personal and
advertising Injury” to which this insurance
applies. We will have the right and duly to
defend the Insured against any "sult’
seeking those damages. However, we will
have no duty to defend the insured against
any “sut" seeking damages for “bodily
injury", "property damage” or “personal and
advertising Injury" to which this insurance
does nol apply.

We may, at our discrefion, investigate any
“ocourrence” or offense and settle any claim
or *suit” that may result. But:

(1) The amount we will pay for damages Is
fimited as described In Section D. -
Liability And Medical Expenses Limits
Of Insurance; and

{2} Our right and duty o defend ends when
we have used up the applicable limit of
insurance in the payment of judgments,
settlements or medical expenses 1o which
this insurance applies.

No other obligation or llability to pay sums or

perform acts or services is covered unless

explicilly provided for under Coverage

Extension - Supplementary Payments.

b. Thisinsurance applies:

{1) To “bodily injury" and “propefly
damage" only if:

Form SS 00 08 04 05
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(a) The "bodlly Injury" or “property
damage" s caused by an
*occurrence” that takes place in the
"coverage territory",

(b} The “bodily injury" or “property
damage" occurs duting the policy
period; and

(c) Prior to the policy petled, no insured
listed under Paragraph 1. of Section
C. — 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 "properly damage” had occurred,
in whole or in part. [f such a fisted
Insured or autharized “employee”
knew, prior to the policy period, that
the “bodily injury" or “property
damage" occurred, then any
continuation, change or resumption
of such "bodlly injury" or “property
damage” during or after the policy
period will be deemed to have been
known prior to the policy period.

{2} To "personal and advertising injury"
caused by an offense arising out of your
business, but only If the offense was
commitied In the “coverage territory”
during the policy period.

"Bodily Injury” or "property damage” will be

deemed fo have been known to have

occurred al the earliest time when any
insured listed under Paragraph 1. of Section

C. — Who Is An Insured or any “"employee”

authorized by you lo give or receive notice

of an "occurrence” or claim:

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

Page 10of 24
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Policy #57SBAID0261
BUSINESS LIABILITY COVERAGE FORM

d.

e.

(2} Receives & written or verbal demand or
claim for damages because of the "bodily
injury" or "property damagse”; or

{(3) Becomes aware by any other means that
"badily Injury” or "property damage” has
occurred or has begun to oceur,

Damages because of "bodily injury” include
damages claimed by any person of
organization for care, loss of services or
death resulting at any time from the "bodily
injury™,

Incidental Medical Malpractice

(1) “Bodily injury* arisihg out of the
rendering of or failure to render
professional health care services as a
physician, dentist, nurse, emergency
medical technician or paramedic shall
be deemed to be caused by an
"accurrence”, but only if.

(a) The physiclan, dentist, nurse,
emergency medical technician or
paramedic Is employed by you to
provide such services; and

(b} You are not engaged in the
business or occupation of providing
such services,

(2) For the purpose of determining the
limits of insurance for incidental medical
malpractice, any act or omission
together with aill related acts or
omissions in the furnishing of these
services to any one person will be
considered ohe "occurrence”.

2. MEDICAL EXPENSES
insuring Agreement
a. We will pay medical expenses as described

below for “bodily injury” caused by an
accident:

(1) On premises you own or rent;

(2) On ways next fo premises you own or
rent; ar

(3) Because of your operations;

provided that:

(1) The accident takes place in the

"soverage lerritory" and during the
policy petiod,

(2) The expenses are incurred and reported
to us within three vears of the date of
the accldent; and

(3) The injured person stbmits fo
examination, at our expense, by
physicians of our choice as often as we
reasonably require.

Page20f 24

b. We will make these payments regardiess of
fauit. These payments will not exceed the
applicable limit of insurance. We will pay
reasonable expenses for

(1) First aid administered at the time of an
accident;

(2) Necessary medical, surgical, x-ray and
dental services, including prosthetic
devices; and

(3) Necessary ambulance, hospital,
professional nursing and funeral
services.

3. COVERAGE EXTENSION -
SUPPLEMENTARY PAYMENTS

a. We will pay, with respect to any claim or
"suit" we investigate or seftle, or any "suit’
agalinst an insured we defend:

{1) All expenses we incur.

{(2) Up to $1,000 for the cost of bail bonds
required because of accidents or traffic
law violations arising out of the use of
any vehicle to which Business Liability
Coverage for "badily injury”" applias. We
do not have to furnish these bonds,

(3) The cost of appeal bonds or bonds to
release attachments, but only for bond
amounts within the applicable limit of
insurance. We do not have to furnish
these bonds.

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

{(5) Al costs taxed against lhe insured In
the “suit”.

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

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

Any arounts paid under {1) through ({7)
above will not reduce the limits of Insurance.
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Policy #57SBAID0261

b.

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

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

{2) This insurance applies to such liability
assumed by the insured,

{3) The obligation to defend, or the cost of
the defense of, that indemnitee, has
also been assumed by the insured in
the same "Insured contract”,

(4) The allegations in the "suit” and the
information we Kknow about the
“accurrence” are such that no conflict
appears 1o exist between the Interests
of the insured and the interest of the
indemnitee;

(5) The indemnilee and the Insured ask

BUSINESS LIABILITY COVERAGE FORM

Sa lang as the above conditions are met,
attorneys’ fees incumed by us in the
defense of that indemnitee, necessary
liigation expenses incurred by us and
necessary litigation expenses incurred
by the indemnitee at our request will be
paid as Supplementary Payments.

Notwithstanding the provisions of
Paragraph 1.b.(b) of Section B. -
Exclusions, such payments will not be
deemed to be damages for "bodily
injury” and "property damage" and will
not reduce the Limits of Insurance.
Our obligation to defend an insured's
indemnitee and to pay for attorneys’ fees
and necessary ltigation expenses as
Supplementary Payments ends when:

(1) We have used up the applicable limit
of Insurance in the payment of
judgments or settlements; or

{2) The conditions set forth above, or the

terms of the agreement described In
Paragraph () above, are no longer met.

us 1o conduct and control the defense B. EXCLUSIONS

of that indemnitee against such “suit"
and agree that we can assign the 1. Applicable To Business Liabillty Coverage
This insurance does not apply to.

same counsel io defend the insured
and the indemnitee; and a. Expected Or Intended Injury

(6) The indemnitee:
(a) Agrees in wriling to:
(i) Cooperate with us in the

investigation, settlement or
defense of the "sult";

(I} Immediately send us copies of
any demands, notices,
summonses or legal papers
received in connection with
the “suit";

(iii) Notify any other insurer whose
coverage is avallable to the
indemnitee; and

(iv) Cooperate with us with
respeci to coordinating other
applicable insurance available
to the indemnitee; and

{b) Provides us with wrilten
authorization to:

{lI} Obtain records and other
information related to the
"suit"; and

{li) Conduct and control the
defense of the indemnitee in
such “suit”,

Form S5 00 08 04 05

(1) "Bodily injury" or “property damage"
expecled or Intended from the
standpoint of the Insured.  This
excluston does not apply o "bodily
injury” or “property damage” resulting
from the use of reasohable force to
protect persons or property; or

(2) "Personal and advertising injury" arising
out of an offense committed by, at the
direction of or wilh the consent or
acquiescence of the insured with the
expectation of inflicting “"personal and
advertising Injury”.

. Contractual Liability

(1) "Bodily injury” or "property damage®; or
(2) "Personal and advertising injury"

for which the Insured is obligated to pay
damages by reason of the assumption of
Hability in a contract or agreement.

This exclusion does not apply to liability
for damages because of.

{a) "Bodity injury", "property damage” or
"personal and adverising injury” that
the insured would have in the
absence of the confract or
agreement; or
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Policy #57SBAID0261
BUSINESS LIABILITY COVERAGE FORM

C.

d.

e.

(b) "Bodily injury" or “property damage"
assumed In a contract or agreement
that is an ‘“insured confract”,
provided the ‘“bodily injury® or
"property damage" 0ccurs
subsequent to the execution of the
contract or agreement. Solely for
the purpose of liability assumed in
an ‘“insured contract", reasonable
atiorneys' fees and necessary
iitigation expenses incurred by or for
a party other than an insured are
deemed to be damages because of
"bodily injury” or “properly damage”
provided:

(i) Liability to such party for, or for
the cost of, that party’s defense
has also been assumed in the
same "Insured contract’, and

{il) Such attorneys' fees and
litigation expenses are for
defense of that party against a
civil aor alternative dispute
resolution proceeding in which
damages fo which this
insurance applies are afleged.

Liquor Liability

"Bodlly injury" or “property damage" for
which any insured may be held liable by
reason of.

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

(2) The fumishing of alcoholic beverages to
a person under the legal diinking age o
under the influence of alcohol, or

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

This exclusion applies only If you are in the
business of manufaciuring, distributing,
seling, serving or fumishing alcoholic
beverages.

Workers' Compensation And Similar
Laws

Any obligation of the insured under a
workers' compensation, disability benefits
or unemployment compensation law or
any similar law,

Employer's Llability
"Bodily injury” fo:
(1) An “employee" of the insured arising
out of and in the course of.
{a) Employment by the insured; or
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(b) Performing duties related to the

conduct of the insured’s business, or

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

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

This 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 someone else who must
pay damages because of the injury.

This exclusion does not apply 1o liability
assumed by the insured under an "insured
contract”,

Pollution

(1) "Bodily Injury", “property damage" or

"personal and adverlising injury”
arising out of the actual, alleged or
threatened  discharge,  dispersal,
seepage, migration, release or escape
of "pollutants”:

(a) At or from any premises, site or
location which is or was at any
time owned or occtipied by, or
rented or loaned to any insured.
However, this subparagraph doas
not apply to:

() “Bodily injury” If sustained within
a buiding and caused by
smoke, fumes, vapor or soot
produced by ar originating from
equipment that Is used to heat,
cool or dehumidlfy the bullding,
or equipmernt that is used ko
heat water for personal use, by
the bullding's occupants or their
guests;

(i5) "Bodiy injury" or “propery
damage" for which you may be
held llable, if you are a
contractor and the owner or
lessee of such premises, slte or
location has been added to your
policy as an additional Insured
with respact to your ongoing
operations performed for that
additional  insured at that
premises, site of location and
such premises, site or location
is not and never was owned or
occupled by, or rented or
loaned to, any Insured, other
than that additional insured; or
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(b)

(€)

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

At or from any premises, slie or
location which is or was at any
time used by or for any insured or
others for the handling, storage,
disposal, processing or treatment
of wasle;

Which are or were at any time
transported, handled, stored,
treated, disposed of, or pracessed
as waste by ar for:

(i} Anyinsured, or

() Any person or organization for
whom you may be legally
responsible;

(d) At or from any premises, site or

location on which any Insured or
any contractors or subcontractors
working directly or indirectly on
any insured's behalf are
performing operations if the
"pollutants” are brought on or to
the premises, site or location in
connection with such operations
by such insured, contractor or
subcontractor, However, this
subparagraph does not apply to:

({) "Bodlly injury" or “property
damage” arlsing out of the
escape of fuels, lubficants or
other operating fluids which are
needed to perform the normal
glectrical, hydraulic or
mechanical functions
necessary for the operation of
"mobile eqguipment” or its parls,
it such fuels, lubricants or other
operating fluids escape from a
vehicle part designed to hold,
store ot receive them. This
exception does not apply if the
"bodily injury" or “property
damage” arlses out of the
intentional discharge, dispersal
or release of the fuels,
lubdcants or cother operating
flulds, or i such fuels,
iubticants or other operating
fluids are brought on of to the
premises, site ot location with
ihe Intent that they be
discharged, dispersed or
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(2)

released as pat of the
operations being performed
by such insured, contractor or
subcontractor,

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

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

(e) At or from any premises, site or
location on which any insured or any
confractors  or  subconfractors
working directly ot indirectly on any
insured’s behalf are performing
operations If the operations are 1o
test for, monitor, clean up, remove,
contain, treat, detoxify or neutralize,
or in any way respond to, or assess
the effects of, "poliutants”.

Any loss, cost or expense arising out
of any:

(a) Request, demand, order or statutory
or regulatory requirement that any
insured or others test for, monitor,
clean up, remove, contain, freat,
detoxify or neutralize, or in any way
respond fo, or assess the effects df,
"pollutants™; or

{b) Claim or suit by or on behalf of a
governmental authority for
damages hecause of testing for,
manitoring, cleaning up, removing,
containing, treating, detoxifying or
neulralizing, or in any way
responding lo, or assessing the
effects of, "poliutants”,

However, this paragraph does not
apply to liability for damages because
of "properly damage” that the insured
would have In the absence of such
request, demnand, order or statutory or
regulatory requirement, or such claim
of "suil' by or on behalf of a
governmental authority,
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g.

h.

Aircraft, Auto Or Watercraft

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

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

This exciuston does not apply to:

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

(2) A watercraft you do not own thatis:
(a} Less than 51 feet long; and

{(b) Not being used to carry persons
for a charge;

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

{4) Liabliity assumed under any "insured
contract” for the ownership,
maintenance or use of alrcraft or
watercraft; _

(5) “Bodily injury” or “property damage”
arising out of the operation of any of
the equipment listed in Paragraph f.{2)
or f.(3) of the definition of "mobile
equipment”; or

(6) An aircraft that is not owned by any
insured and is hired, chartered or loaned
with a pald crew. However, this
exception does not apply If the insured
has any other insurance for such "bodily
injury” or “property damage’, whether
the olher Insurance is primary, eXcess,
contingent or on any other basis.

Moblle Equipment
“Bodily injury" or “property damage"
arising out of:
{1) The transportation of "moblle equipment”
by an "auto" owned or operated by or
rented or loaned to any insured; or
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(2) The use of "mobile equipment” in, or
while iIn practice or preparation for, a
prearranged  racing, speed or
demolition contest or in any stunting
aclivity.

War

*Bodily injury®, ‘property damage" or
"npersonal and adverising injury”, however
caused, atising, directly or indirectly, out of.

(1) War, including undeclared or civil war;

(2) Warlike action by a military force,
including action in  hindering or
defending against an actual or
expected attack, by any government,
soverelgn or other authorily using
military personnel or other agents; or

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

Professional Services

"Bodily Injury", “"property damage" or
*personal and advertising Injury” arising
out of the rendeting of or faliure to rendet

any professional service. This inciudes
but Is not limited lo:

(1} Legal, accounling or adverfising
services;

(2) Preparing, approving, or faling to
prepare or approve maps, shop
drawings, opinions, reporls, surveys,
fiald orders, change orders, designs or
drawings and specificatons;

(3) Supervisory, inspection, architectural
or engineering aclivitles,

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

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

{6) Any service, treatmeni, advice or
instruction for the purpose of
appearance or skin enhancement, hair
removal or replacement or personal
grooming,

(7) Optical or hearing aid services
including the prescribing, preparation,
fitting, demonstration or distribution of
ophthalmic  lenses and  similar
products or hearing aid devices,
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(8) Optometry or optomelric services
including but not limited to examination
of the eyes and the prescribing,
preparation, fiting,demonstration  or
distribution of ophthalmic lenses and
similar products,

9} Any:

{a) Body plercing (not Including ear
piercing);

{b) Tattoolng, including but not limited
to the insertion of plgments into or
under the skin; and

{c) Similar services;

{10) Services In the practice of pharmacy,
and

{11) Computer  consulting, design or
programming services, including web
site deslgn.

Paragraphs (4) and (5} of this exclusion do
not apply to the Incidental Medical
Malpractice coverage afforded under
Paragraph 1.e. in Section A. - Coverages.

Damage To Property
"Propertty damage” to:

(1) Property you own, rent or occupy,
Including any cosls or expenses
incurred by you, or any other parson,
organization or entity, for repair,
replacement, enhancement,
restoration or maintenance of such
property for any reason, including
prevention of injury to a person or
damage to another's property;

(2) Premises you sell, give away of
abandon, If the "property damage"” atises
out of any part of those premises;

(3) Property loaned to you,

{4) Personal properly In the care, custody
or control of the insured;

(5) That particutar part of real property on
which you or any contractors of
subcontractors  working  directly  or
Indirectly on your behalf are petforming
operations, if the “property damage"
arlses out of those aperations; or

(6) That particular part of any property
that must be restored, repaired or
replaced because "your work' was
Incorrectly performed on I,
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Paragraphs (1), (3) and (4) of this
exclusion do not apply fo “property
damage" (other than damage by fire) to
premises, including the contents of such
premises, rented to you for a period of 7 or
fewer consecutive days. A separate Limit
of Insurance applies to Damage To
Premises Rented To You as described in
Section D. - Limits Of Insurance.

Paragraph {2) of this exclusion does not
apply if the premises are "your work” and
were never occupled, rented or held for
rental by you.

Paragraphs (3) and (4) of this exclusion do
not apply {o the use of elevators,

Paragraphs (3}, (4}, (5) and (6) of this
exclusion do not apply to liability assumed
under a sidetrack agreement.

Paragraphs (3) and (4) of this exclusion do
not apply to ‘'property damage" to
borrowed equipment while not being used
to perform operations at a job site.

Paragraph (6) of this exclusion does not
apply to "property damage” inciuded in the
"products-completed operations hazard".

Damage To Your Product

"Properly damage" to “your product’
arising out of it or any part of it.

. Damage To Your Work

“Property damage” to "your work" arising
out of it or any part of it and included in the
“oroducts-completed operations hazard".

This exclusion does not apply if the
damaged work or the work out of which
the damage arises was performed on your
behalf by a subconiractor.

Damage To Impaired Property Or
Property Not Physically Injured

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

(1) A defect, deficiency, inadequacy or
dangerous condition in "your product’
ar “your work”, or

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

This exclusion does not apply to the loss
of use of other property arising out of
sudden and accidental physical injury to
“your product’ or “your work” after it has
been put to its intended use.
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o. Recall Of Products, Work Or Impaired {c) Title of any literary or artistic work;

Property

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

(1) "Your product”;

{2) "Your work"; or

(3} “Impalred propetty”;

if such product, work or property Is
withdrawn or recalled from the market or
from use by any person or organization
because of a known or suspected defect,
deficiency, Iinadequacy or dangerous
condition In it.

Personal And Advertising Injury
"Personal and advertising injury™

{1) Arising out of oral, written or electronic
publication of material, if done by or at
the direction of the Insured with
knowledge of its falsity;

(2) Arising out of oral, written or electronic
publication of material whose first
publication took place before the
beginning of the policy period;

(3) Arising out of a criminal act committed
by or at the direction of the Insured;

(4) Arising out of any breach of contract,
except an implled contract to use
another's "advertising ldea" in your
“advartisement”;

(5) Arlsing out of the fallure of goods,
products or services to conform with
any statement of quality or
performance made in yaur
*advertisement”;

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

(7) Arising out of any violation of any
intellectual property rights such as
copyright, patent, trademark, trade
name, trade secret, service mark or
other designation of origlh or
authenficity.

However, this exclusion does not

apply to infringement, in your

"advertisement”, of

{a) Copyright;

(b) Slogan, unless the slogan is also
a trademark, trade name, service

mark ar other designation of origin
or authenticity; or
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{8) Arising out of an offense committed by
an insured whose business |s:
(a) Advertising, broadcasting,
publishing or telecasting;

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

{c) An Internet search, access,
content or service provider.

However, this exclusion does not
apply to Paragraphs a., b. and c.
under the definition of "personal and
advertising Injury" in Section G. -
Liability And Medical Expenses
Definitions.

For the purposes of this exclusion,
placing an “advertisement” for or
linking to others on your web site, by
itself, Is not considered the business
of advertlising, broadcasting,
publishing or telecasting;

{8) Arising out of an electronic chat room
or bulletin board the insured hosts,
owns, of over which the Insured
exercises control;

{10} Arising out of the unauthorized use of
another's name or product in your e-mail
address, domaln name or melatags, or
any other similar tactics to mislead
another's potentlal customers;

{11) Arising out of the violatlon of a
person's right of privacy created by
any state or federal acl.

However, this exclusion does nhot
apply to llability for damages that the
insured would have in the absence of
stich state or federal act;

{12) Arising out of
{a) An "advertisement" for others on
your web site,

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

{c) Content from a web site of others
displayed within a frame or border
on your web stte. Content includes
infformation, code, sounds, text,
graphics orimages; or

(d) Computer code, software or
programming used to enable:

(i} Your web site; or

{il} The presentation or functionality
of an "advertisement' or other
content on your web site;
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(13) Arising out of a violation of any anti-
trust law;

{14) Arising out of the fiuctuation in price or
value of any stocks, bonds ar other
securities; or

(15) Arising out of discrimination or
humiliation committed by or at the
direction of any “executive officer”,
director, stockholder, partner or
member of the insured.

Electronic Data

Damages arising out of the loss of, loss of
use of, damage to, corruption of, inability
to access, or Inability to manipulate
“electronic data”.

Employment-Related Practices
"Bodily Injury” or "personal and adverlising
injury" {o:
{1) A person arising out of any:
(a) Refusal to employ that person;

{b) Termination of that person's
amployment; or

(¢) Employment-related practices,
policies, acts or omissions, such as
coercion, demotion,  evaluation,
reassignment, discipline,
defamation, harassment, humiliation
ot discrimination directed at that
person; of

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

sister of that person as a

consequence of “bodily injury” or

"personal and advertising Injury” to the

person at whom any of the

employment-related practices

described in Paragraphs (a), (b), or (c)

above is directed.

This excluslon 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 someone eise who must
pay damages because of the injury.

Asbestos

(1) "Bodily injury”, "properly damage” or
*personal and adverlising  injury”
arising out of the “asbestos hazard”,

{2) Any damages, Judgments, setfements,
loss, costs or expenses that:
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{a} May be awarded or incurred by
reason of any clalm or suit
alleging actual or threatened injury
or damage of any nature or kind to
persons or property which would
not have oceurred In whole or in
part but for the "asbestos hazard";

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

{c} Arise out of any claim or suit for
damages because of testing for,
monitoring, cleaning up, removing,
encapsulating, conlaining, treating,
detoxifying or neutralizing or in any
way responding to or assessing the
effects of an "asbestos hazard”.

t. Violatlon Of Statutes That Govern E-

Mails, Fax, Phone Calis Or Other
Methods Of Sending Matetlal Or
Information

“Bodily Injury", “property damage', or
"personal and advertising injury” arising
directly or indirectly out of any action or
omisston that violates or ls alleged to
violate:

(1) The Telephone Consumer Protection
Act (TCPA\), inciuding any amendment
of or addition o such law,

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

{3) Any statute, ordinance or regulation,
other than the TCPA or CAN-8PAM Act
of 2003, that prohiblts or lmits the
sending, transmitting, communicating or
distribution of material or Information.

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

Excluslons ¢. through h. and k. through o. do
not apply to damage by fire, lightning or
explosion to premises rented to you or
temporarily occupied by you with permission of
the owner. A separate Limit of Insurance
appiies to this coverage as described In
Sectlon D. - Liability And Medical Expenses
Limits Of Insurance.
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2. Applicable To Medical Expenses Coverage
We will not pay expenses for "bodily injury™

a. Any Insured
To any Insured, except "volunteer workers".

b. Hired Person
To a person hired to do work for or on behalf Your “volunteer workers" only white

e. A frust, you are an insured. Your trustees
are also insureds, but only with respect to
their duties as trustees.

2. Each of the following is also an insured:
a. Employees And Volunteer Workers

of any insured or a tenant of any Insured.

performing duties related to the conduct of
your business, or your "employees”, other

c. Injury On Normally Occupled Premises than either your "executive officers” (if you
To a person injured on that part of are an organization other than a
premises you own or rent that the person partnership, joint venture or limited llability
normally occuples. company) or your managers {if you are a

d. Workers' Compensation And Similar limited liability company), but only for acts
Laws within the scope of thelr employment by
To a person, whether or not an 2{;})1} or :/hl:e fperforgnn_g duties related to
"employee” of any insured, if benefits for e conduct o your business.
the “badily Injury” are payable or must be However, none of these “"employees” or
provided under a workers' compensation "volunteer workers” are insureds for:
or disability benefits law or a similar law. (1) "Bodily injury" or ‘personal and

e. Athletics Actlvitles advertising injury":

To a person injured while practicing, (a) To you, to your pariners or
instructing or participating in any physical members (if you are a partnership
exercises or games, sports or athletic or joint venture), to your members
contests. (if you are a limited liability

company), or to a co-"employee”

f. Products-Completed Cperations Hazard whilg in 2he course of hisporyher
Included with the "products-completed emp]oymen[ or performing duties
operafions hazard". related to the conduct of your

g. Business Llability Exclusions business, or to your other

E d under B Liabilit . “wolunteer workers" while
xolude er Business Liability Coveraga performing duties related to the
C. WHO IS AN INSURED conduct of your business;

1. you are designated in the Declarations as:

a. An individual, you and your spouse are
insureds, but only with respect to the "employee" or that “volunteer
conduct of a business of which you are the worker" as a consequence of
sole awner, Paragraph (1)(a) above;

b. A partnership or Joint venture, you are an (c) For which there is any abiigation
insured. Your members, your pariners, and to share damages with or repay
their spouses are also insureds, but only with someone else who must pay
respect to the conduct of your business. damages because of the injury

¢. A limited labllity company, you are an ?E)S gggﬁ:, i:;r Paragraphs (1)(a) or
insured. Your members are also insureds, '
but only with respect to the conduct of your {d) Arising out of his or her providing
business. Your managers are insureds, but or failing to provide professional
only with respect to thelr duties as your health care services.
managers. If you are not in the business of

d. An organization other than a parinership, providing professional  health  care
joint venture or limited liability company, you services, Paragraph (d) does not apply
are an insured. Your "executive officers” and to any nurse, emergency medical
directors are insureds, but only with respect techniclan or paramedic employed by
to their duties as your officers or directors. you to provide such services.

Your stockholders are also insureds, but only (2) "Property damage" to property:
with respect to their liability as stockholders. (a) Owned, occupled or used by,
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brother or sister of that co-
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(b} Rented to, in the care, custody or
control of, or over which physical
control is being exercised for any
purpose by you, any of your
"employees”, “volunteer workers”,
ahy partner or member (if you are
a partnership or joint venture), or
any member (if you are a limited
liability company).

b. Real Estate Manager

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

c. Temporary Custodians Of Your
Property
Any person or organization having proper
temporary custody of your property if you
die, but only:
(1} With respect fo liabllity arising out of the
mainienance or use of that property, and

{2) Until your legal representative has
been appointed.

d. Legal Representative If You Die

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

e. Unnamed Subsidiary

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

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

3. Newly Acquired Or Formed Organlzation

Any organization you newly acquire or form,
other than a parinership, joint venture or
limited liability company, and over which you
malintain financial Interest of more than 50% of
the voting stock, will qualify as a Named
Insured If there is no other similar insurance
avallable lo that organization. However:

a. Coverage under this provision is afforded
only until the 180th day after you acquire
ar form the arganization or the end of the
policy period, whichever is earlier; and
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b. Coverage under this provision does not
apply to:
{f) "Bodily injury" or “property damage”
that eccurred; or

(2) “Personal and advertising injury"
arising out of an offense committed

before you acquired or formed the
organization.

4. Operator Of Moblle Equipment

With respect o "mobile equipment” registered In
your name under any motor vehicle registration
law, any person is an Insured while driving such
equipment along a public highway with your
permission. Any other person or organization
responsible for the conduct of such person is
also an insured, but only with respect to liability
arlsing out of the operation of the equipment, and
only if no other insurance of any kind Is available
to that person or organization for this Hablity.
However, no petson or organization is an insured
with respect to

a. "Bodily injury" to a co-"employee” of the
person driving the equipment; or

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

Cperator of Nonowned Watercraft

With respect to watercraft you do not own that
is less than 51 feet long and is not being used
to carry persons for a charge, any person is an
insured while operaling 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 s available to that
person or organization for this liability.

However, no person or organization is an

insured with respect to:

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

b. “"Property damage” to property owned by,
rented to, in the charge of or occupled by

you or the employer of any person who Is
an insured under this provision.
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contract, writlten agreement or because of a
permit Issued by a state or political
subdivision, that such person or organization
be added as an additional insured on your
policy, provided the injury or damage occurs
subsequent to the execution of the coniract or
agreement, or the Issuance of the permit.

A person or organization Is an additional
insured under this provision oniy for that
period of time required by the contract,
agreement or permit.

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

a. Vendors

Any person(s) or organization(s) {refered to
below as vendor), but only with respact {0
"hodily Injury" or “property damage" arising
out of "your products” which are distributed
of sold in the regular course of the vendaor's
busihess and only if this Coverage Part
provides coverage for “bodily Injury” or
"oroperty damage” included within the
“oroducts-completed operations hazard".

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

This insurance does not apply to:

(a) "Bodily injury" or “property
damage” for which the vendor is
obligated to pay damages by
reason of the assumption of
liability in a contraci or agreement,
This exclusion does not apply lo
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
unpacked solely for the purpose of
inspection, demonstration, testing,
or the substitulion of parts under
instructions from the manufaciurer,
and then repackaged in the
original container,
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(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 buslness, in connection
with the distribution ar sale of the
products,

{f) Demonstration, installation,
servicing or repair operatlons,
except such operations performed
at the vendors premises in
connection with the sale of the
product;

{g) Products which, afler 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 far
the vendor; or

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

{I) The exceptlons contained in
Subparagraphs {d) or {f); or

(il} Such inspections, adjustments,
tests or servidng as the verxor
has agreed to make or narmally
undertakes to make in the usual
course of business, in
connection with the distribution
of sale of the products,

(2) This Insurance does not apply to any
insured person or organization from
whom you have acquired such products,
or any ingredient, part or container,
entering  Into, accompanying or
containing such products.

b. Lessors Of Equipment

(1) Any person or organization from
whom you lease equipment; but only
with respecl to their liabllity for “bodily
injury", “property damage" or
"personal and advertising injury”
caused, in whole or in part, by your
maintenance, operation or use of
equipment leased to you by such
persan ar organization,
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(2) With respect to the insurance afforded
to these additional insureds, this
insurance does not apply to any
"accurrence” which takes place after
you cease fo lease that equipment.

¢. Lessors Of Land Or Premises

(1) Any person or organization from
whom you lease land or premises, but
only with respect to liability arising out
of the ownership, malnhtenance or use
of that part of the land or premises
leased to yout.

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

(a) Any “ocourrence” which takes
place after you cease to lease that
land or be a tenant in that
premises; or

{b} Structural alteratlons, new
construction or demclition
operations performed by or on
behalf of such person of
organization.

d. Archltects, Englneers Or Surveyors

(1) Any architect, engineer, or surveyor, but
only with respect to lability for "bodity
injury”, "property damage” or "personal
and adverlising injury” caused, in whole
or in part, by your acts or omissions or
the acts or omissions of those acting on
your behalf:

{a) In connection with your premises;
or

(b} In the performance of your
ohgolng operations performed by
you or oh your behaif,

(2) With respect to the insurance afforded
to these additional insureds, the
following additional exclusion applles:

This insurance does nol apply 10
"bodily injury", “properly damage" or
“personal and advertising injury"
arising out of the rendeting of or the
failure 1o render any professional
services by or for you, including:

(a} The prepating, approving, or
failure to prepare or approve,
maps, shop drawings, opinions,
reports, surveys, field orders,
change orders, designs of
drawings and speclfications; or

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

Form SS 00 08 04 05

BUSINESS LIABILITY COVERAGE FORM

e. Permits lssued By State Or Political

Subdivislons

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

(2) With respect to the insurance afforded
to these additional insureds, this
insurance does hot apply to:

{a) "Bodily injury”, "property damage"
or ‘'personal and advertising
injury" arising out of operations
performed for the stale or
municipatity; or

{b) "Bodily injury" or "property damage"
included within  the “products-
completed operations hazard”,

Any Other Party

(1) Any other person or organizalion who
is not an insured under Paragraphs a.
through e. above, but only with
respect to llabilly for "bodily injury”,
“property damage” ot "personal and
advertising Injury" caused, in whole or
in part, by your acts or omissions or
the acts or omissions of those acting
on your behalf:

(@) In the performance of your
ongoing operations;

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

{c) In connection with "your work™ and
included within the “products-
completed operations hazard”, but
only if

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

(i) This Coverage Part provides
coverage for "bodily injury” or
"property damage" inciuded
within the "products-
completed operations hazard”.

(2) With respect to the Insurance afforded

to these additional insureds, this
insurance does not apply to:
“Bodily injury”, "property damage” ar
"personal and advertising injury”
arlsing out of the rendering of, or the
failure to render, any professional
architeclural, engineeting or surveying
services, including:
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(a) The preparing, approving, or
fallure to prepare or approve,
maps, shop drawings, opinions,
reports, surveys, fleld orders,
change orders, designs or
drawings and specifications; or

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

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

How this insurance applies when other
insurance is available to an additional insured
is described in the Other Insurance Condition
in Section E. - Liability And Medical Expenses
General Conditions,

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

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

The Limits of Insurance shown in the

Declarations and the rules below fix the most

we will pay regardless of the number oft

a. Insureds;

b. Claims made or "sults" brought; or

¢. Persons or organizations making claims or
bringing “suits”.

2. Aggregate Limits

The most we will pay for.

a. Damages because of "badily Injury” and
"oroperty damage" Included in the
“products-completed operations hazard" is
the  Products-Completed  Operalions
Aggregate  Limit shown in  the
Declarations.

b. Damages because of all other “bodily
injury", “property damage" or “personal
and advertising injury”, including medical
expenses, is the General Aggregate Limit
shown In the Declarations,

Thls General Aggregate Limit applies
separately to each of your "locations”
owned by or rented {o you.

"Location” means premises Involving the
same ar connecting lots, or premises
whose connection Is interrupted only by a
street, roadway or right-of-way of a
railroad,
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This General Aggregate limit does not
apply to "property damage" to premises
while rented to you or temporarily
occupied by you with permission of the
owner, atising out of fire, lighlning or
explosion.

3. Fach Occurrence Limlt

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

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

Personal And Advertising Injury Limit

Subject to 2.b. above, the most we will pay for
the sum of all damages because of all
"nersonal and advertising injury" sustained by
any one person or organization Is the Personal
and Advertising Injury Limit shown in the
Declarations.

Damage To Premises Rented To You Limit

The Damage To Premises Rented To You
Limit is the most we will pay under Business
Liabllity Coverage for damages because of
"nroperty damage" to any ohe premises, while
rented to you, or in the case of damage by fire,
lightning or exploslon, while rented to you or
temporarily accupled by you with permission of
the owner.

in the case of damage by fire, lightning or
explosion, the Damage to Premises Rented To
You Limit applles to all damage proximately
caused by the same event, whethar such
damage resuits from fire, lightning or explosion
or any combination of these.

How Limits Apply To Additional Insureds

The most we will pay on behalf of a person or
organization who Is an additional Insured
under this Coverage Part is the lesser of.

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

b. The Limits of Insurance shown in the
Declarations.

Such amount shall be a part of and not in
addifion to the Limits of Insurance shown in
the Declarations and described in this Section,
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if more than one limit of insurance under this
policy and any endorsements attached thereto
applies to any claim or “suit”, the most we will pay
under this policy and the endorsements Is the
single highest limit of fiability of all coverages
applicable fo such claim or "sult’. However, this
paragraph does not apply to the Medical Expenses
limit set forth in Paragraph 3. above.

The Limits of Insurance of this Coverage Part apply
separately 1o each consecutive anhual period and to
any remaining period of less than 12 months, starting
with the beginning of the policy period shown in the
Declarations, unless the policy period is extended
after issuance for an additional period of less than 12
months. In that case, the additional period will be
deemed part of the last preceding period for purposes
of determining the Limits of Insurance.

LIABILITY AND MEDICAL EXPENSES
GENERAL CONDITIONS

1. Bankruptcy

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

2. Dutles In The Event Of OQccurrence,
Offense, Claim Or Suit

a. Notlce Of Occurrence Or Offense

You or any additional insured must see to
it that we are nolified as soon as
practicable of an “occurrence” or an
offense which may result in a claim. To
the extent possible, nofice should include:

{1) How, when and where the "occurrence”
or offense took place;
(2) The names and addresses of any
injured persons and wilnesses; and
{3) The nature and location of any Injury
or damage arising out of the
“accurrence” or offense.
b. Notlce Of Clalm
If & claim is made or "sult" is brought
against any Insured, you or any additional
insured must:
(1) Immediately record the specifics of the
claim or "suit" and the date received,
and

(2) Notify us as soon as practicable.

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

¢. Assistance And Cooperation Of The
Insured

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

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

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

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

d. Obligations At The Insured's Own Cost

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

Addiflonal Insured's Other insurance

If we cover a clalm 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' fo the
other insurer for defense and indemnity.

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

Knowledge Of An Occurrence, Offense,
Clalm Or Suit

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

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

{2) Any partner, if you ot an additional
insured Is a partnership;

(3) Any manager, if you or an additional
insured is a limited liabiiity company,

{4) Any “executive officer” or insurance
manager, if you or an additional
insured is a corparation;

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

(6) Any elected or appointed official, if you
or an additional insured is a political
subdivision or public entity.
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This Paragraph f. appiles separately to
you and any additional insured.

3. Financlal Responsibllity Laws

a. When this policy is certified as proof of
financial responsibility for the fultre under
the provisions of any motor vehicle
financial responsibility law, the insurance
provided by the policy for "bodily Injury”
liability and "property damage" liability will
comply with the provisions of the law to
the extent of the coverage and limits of
insurance required by that taw.

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

4. Legal Action Agalnst Us

No person or organization has a right under
this Coverage Form.

a. Tojoin us as a party or otherwise bring us
into a "suit" asking for damages from an
insured; or

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

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

Separation Of insureds

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

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

b. Separately to each insured against whom
a clalm is made or “suit” Is brought,

6. Representations

a. When You Accept This Policy
By aceepting 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
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{3) We have issued this policy in reliance
upon your representations.

b. Unintentlonal Failure To Disclose
Hazards

if unintentionally you should fail to disclose
all hazards relating to the conduct of your
business at the inception date of this
Coverage Part, we shall not deny any
coverage under this Coverage Part
because of such fallure.

7. Other Insurance

if other valid and collectible insurance is
avallable for a loss we cover under this
Coverage Par, our obligations are limited as
follows:

a. Primary Insurance

This insurance is primary except when b.
below applles. If other insurance is also
primary, we wili share with all that other
insurance by the method described In c.
below,

b. Excess Insurance

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

(1) Your Work

That Is Fire, Extended Coverage,
Builder's Risk, Installaion Risk or
similar coverage for "your work";

(2) Premises Rented To You

That is fire, lightning or explosion
insurance for premises rented to you
or femporarlly occupied by you with
permission of the owner,

{3) Tenant Liability

That is insurance purchased by you to
cover your llabllity as a tenant for
"nroperty damage” to premises rented
to you or temporarity occupied by you
with permission of the cwner,;

{4) Aircraft, Auto Or Watercraft

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

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

If the loss arises out of “property
damage” to borrowed equipment or
the use of elevators to the extent not
subject to Exclusion k. of Section A. —
Coverages.
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(6) When You Are Added As An
Additlonal insured To  Other
Insurance

That is other Insurance avaliable to
you covering llabllity 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

That is 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 under this Coverage
Part:

{a) Primary Insurance When
Required By Contract

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

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

if you have agreed In a written
contract, written agreement or
permit that this Insurance Is
primary and non-contributory with
the additional insured's own
insurance, this Insurance s
primary and we will not seek
contribution  from  that other
insurance.

Paragraphs (a) and (b) do not apply to
other insurance to which the additional
Insured has been added as an
additlonal insured.

When this insurance is excess, we will
have no duty under this Coverage Part to
defend the insured against any "suit” if any
olher insurer has a duty to defend the
insured against that “suit. If no other
insurer defends, we will undertake fo do
50, but we will be entitied to the insured’s
rights against all those other insurers.
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When this insurance Is excess over olher
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 ali such other
insurance would pay for the loss in the
absence of this ihsurance; 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 the other Insurance permits
contribution by equal shares, we will follow
this method also. Under this approach,
sach insurer coniributes equal amounts
until it has paid its applicable limit of
insurance or none of the loss remains,
whichaver 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 ftotal
applicable limits of insurance of all insurers.

8. Transfer Of Rights Of Recovery Against
Others To Us

a. Transfer Of Rights Of Recovery

b.

if the Insured has rights to recover ail or
pat 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 “sult" or
transfer those rights to us and help us
enforce them. This condition does not
apply to Medical Expenses Coverage.

Waiver Of Rights Of Recovery (Waiver
Of Subrogation)

If the insured has waived any rights of
recovery against any persan or
organization for all or part of any payment,
including Supplementary Payments, we
have made under this Coverage Part, we
also waive that right, provided the insured
waived their rights of recovery against
such person or organization in a contract,
agreement or permit that was executed
prior to the Injury or damage.
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F. OPTIONAL ADDITIONAL INSURED 3. Additional Insured - Grantor Of Franchise

COVERAGES

If listed or shown as applicable in the Declarations,
one or more of the following Optional Addilional
Insured Coverages also apply. When any of these
Optional Additional Insured Coverages apply,
Paragraph 6. (Additional Insureds When Required
by Written Contract, Written Agreement or Permit)
of Section C., Who Is An Insured, does not apply
to the person or organization shown in the
Declarations. These coverages are subject to the
terms and conditions applicable to Business
Liabllity Coverage in this policy, except as
provided below:

1. Additional Insured - Designated Person Or but only with respect to liabllity for “bodlly
OCrganization injury”, “property damage” or “personal
WHO 1S AN INSURED under Section C. is and advertising injury" caused, in WhO]e or
amended to inciude as an additional insured in part, by your maintenance, operation or
the person(s) or organization(s) shown in the use of equipment_lea:o,ed to you by such
Declarations, but only with respect to liability person(s) or organization(s).
for "podily Injury”, “property damage" or b. With respect lo the insurance afforded to
“nersonal and advertising injury” caused, In these additional insureds, this insurance
whole or in part, by your acts or omissions or does not apply to any “occurrence” which
the acts or omissions of those acting on your takes place after you cease to lease that
behalf. equipment,

a. In the performance of your ongoing Additional Insured - Owners Or Other
operations; or Interests From Whom Land Has Been
bh. In connhection with your premises owned Leased
by or rented to you. a. WHO IS AN INSURED under Section C. is
2. Additional Insured - Managers Or Lessors amended to inclde as an additional
Of Premises insured the person(s) or organization(s)
) . shown in the Declarations as an Additional
a. WHO IS AN INSURED under Section C. is Insured — Owners Or Other Interests From
amended to Include as an additional 1n§ured Whom Land Has Been Leased, but only
the persgn(s) or organlzaho!:l(s) shown in the with respect to lability arising out of the
Declarations as an Additional Insured - ownership, malntenance or use of that part
Designated Person Or Organization; but only of the land leased to you and shown in the
with re;pect tlo liability arising fcl:ft:t of the Declarations.
&wenggn:ge??g:;:; ?53;: :i?joshov?;ﬁﬁ?; b, With respept to the insurance afforded to
Declarations. these additional insureds, the following
, additional exclusions apply:
b. With respect to the Insurance afforded to . )
these additional insureds, the following This Insurance does not apply to.
additional exclusions apply; (1) Any "occurrence” that takes place
This insurance does not apply to: after you cease to lease that land; or
(1) Any "occurrence” which takes place {2) Slructura! alterathns, new
after you cease to be a tenant in that construction or demolition operations
premises; or performed by or on behalf of such
(2) Structural alterations new person or organization.
construction or demolition operations 6. Additlonal Insured - State Or Political
performed by or on behalf of such Subdivision — Permits
person or organization. a. WHO IS AN INSURED under Section C. is
amended to include as an additional
insured the stale or political subdivision
shown in the Declarations as an Additional
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WHO IS AN INSURED under Section C. is
amended to include as an additional insured
the person(s) or arganization(s) shown In the
Declarations as an Additional Insured -
Grantor Of Franchise, but only with respect fo
thelir liability as grantor of franchise to you.

Additional Insured - Lessor Of Leased
Equlpment

a. WHO IS AN INSURED under Section C. is
amended fo include as an additional
insured the person{s) or organization(s)
shown In the Declarations as an Additional
Insured — Lessor of Leased Equipment,
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Insured — State Or Political Subdivision -
Permits, but only wlth respect to
operations petformed by you or on your
behalf for which the state or political
subdivision has issued a permit.

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

This insurance does not apply to:

(1) "Bodily Injury", "property damage" or
"personal and adverlising injury”
arising out of operations performed for
the state or municipality; or

(2) "Bodily injury" or "property damage”
included in the “product-completed
operations” hazard,

7. Additional Insured —Vendors

WHO 1S AN INSURED under Section C. is
amended to include as an additional
insured the person(s) or organization(s)
(referred to below as vendor) shown In the
Declarations as an Additional Insured -
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 Parl
provides coverage for "bodily injury" or
"oroperty damage" included within the
“products-completed operations hazard”.

The insurance afforded to the vendor Is
subject to the following additional exclusions:
{1) This Insurance does not apply to:

(@) "Bodily injury® or “property
damage" for which the vendor Is
obligated to pay damages by
reason of the assumption of
liability in a coniract or agreement.
This exclusion does not apply to

BUSINESS LIABILITY COVERAGE FORM

(e) Any failure to make such
inspections, adjusiments, 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) Demaonstration, installation,
servicing or repair operations,
except such operations performed
at the vendors 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 of Ingredient of any
other thing or substance by or for
the vendor; or

(h) "Bodily injury® or “properly
damage" arising out of the sole
negligence of the vendor for its
own acts or omisslons or those of
its employees or anyone else
acting on its behalf. However, this
axclusion does not apply to.

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

(I} Such inspections,
adjustments, tests or servicing
as the vendor has agreed to
make or normally undertakes
to make In the usual course of
business, In conneclion with
the distribution or sale of the
products.

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

liability for damages that the container, entering into,
vendor would have in the absence accompanying or containing such
of the contract or agreement, praoducts.

(b) Any express warranty

8. AddItional Insured — Controlling Interast

unauthorized by you,

(¢) Any physical or chemical change
in the product made intentionally
by the vendor,

(d) Repackaging, unless unpacked
solely for the purpose of inspection,
demonstration, testing, or the
substituion of parts  under
instructions from the manufacturer,
and then repackaged in the original
container;

WHO IS AN INSURED under Section C. is
amended to Include as an addhitional insured
the person(s) or organization(s) shown in the
Declarations as an Additional Insured -
Controlling Interest, but only with respect fo
their liabllity arising out of:

a. Their financial control of you, or

b. Premises they own, maintain or control
while you lease or accupy these premises.
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This insurance does not apply to structural
alterations, new constructlon and demolition
operations performed by or for that person or
organization.

Additional Insured — Owners, Lessees Or
Contractors — Scheduled Person Or
Organizatlon

a. WHO IS AN INSURED under Section C. is
amended to include as an additional
insured the person(s) or organization(s)
shown in the Declarations as an Additional
Insured — Owner, Lessees Or Conltractors,
but only with respect to liability for "bodily
injury", “property damage" or “personal
and advertising Injury" caused, in whole or
in part, by your acts or omissions or the
acts or omissions of those acting on your
behalf:

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

(2) In connecion with “your work"
performed for that additional insured
and Included within the “products-
completed operations hazard”, but
only if this Coverage Part provides
coverage for ‘“bodily injury" or
“property damage” included within the
"products-completed operations
hazard",

b. With respect to the insurance afforded to
these additional insureds, this insurance
does not apply to "bodily Injury”, “property
damage" or "personal an advertising
injury" arlsing out of the rendering of, or
the faiture to render, any professional
architectural, engingering or surveying
services, including:

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

(2) Supervisory, inspection, architectural
or engineering activitles,

10. Additlonal Insured — Co-Owner Of Insured

Premises

WHO IS AN INSURED under Section C. is
amended to include as an additional insured
the person(s) or Organization(s) shown in the
Declarations as an Additional Insured —~ Co-
Owner Of Insured Premises, but anly with
respect to their liabliity as co-owner of the
premises shown In the Declarations.
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The limits of insurance that apply to additional
insureds are described in Section D, — Limits Of
Insurarice.

How this insurance applies when other insurance
is avallable to an additional insured Is described in
the Other Insurance Condition in Section E. —
Liability And Medical Expenses General
Conditions.

LIABILITY AND MEDICAL EXPENSES
DEFINITIONS

1. "Advertisement” means the widespread public
dissemination of information or images that
has the purpose of inducing the sale of goods,
products or services throught

a. (1) Radio;
{2) Television;
(3) Billboard;
{4) Magazine,
(5) MNewspaper,
b. The Internet, but only that part of a web
site that is about goods, products of

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

c. Any other publication that is given
widespread public distribution.

However, "advertisement” does not include:

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

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

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

3. "Asbestos hazard” means an exposure or
threat of expasure to the actual or alleged
propetties of asbestos and includes the mere
presence of asbestos in any form.

4. "Auto” means a land motor vehicle, trailer or
semi-traller designed for travel on public
roads, including any attached machinery or
equipment.  But “auto" does not include
"moblle equipment”.

5, "Bodily injury" means physical:

a. Injury;
b. Sickness; ar
¢. Disease

sustained by a person and, if arising out of the
above, mental anguish or death at any time.

6. “Coverage territory” means:
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10.

11.

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

b. International waters or alrspace, but only if
the injury or damage occurs In the course
of fravel or transportation between any
places included in a. above;

c. Al ofher parts of the world if the injury or
damage arises out of.

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

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

(3) "Personal and adverfising Injury”
offenses that take place through the
internet or simllar electronic means of
communication

provided the insured's responsibility to pay
damages s determined in the United States of
America (including its ferritories  and
possessions), Puerfo Rico or Canada, in a
"suit* on the merlts according to the
substantive law in such territory, or In a
settlement we agree to.

*Electronic data” means Information, facts ot
programs:

a. Stored as or on,

b. Created or used on; or

c. Transmitted fo or from

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

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

"Executive officer” means a person holding
any of the officer positions created by your
charter, consfitution, by-laws or any ofher
simfiar governing document.

Hostite fire" means ohe which becomes
uncontrollable or breaks out from where It was
intended to be.

“Impalred property” means tangible property,
other than “your product™ or "your work", that
cannot be used or is less useful because:

a. It incorporates "your product” or "your work"
that Is known ot thought to be defeclive,
deficient, inadequate or dangerous; ot
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b. You have falled to fulfiil the terms of a
contract or agreement;

if such property can be restored to use by:

a. The repalr, replacement, adjustment or
removal of "your product” or "your work";
or

b. Your fulfilling the terms of the contract or
agreement.

. "Insured contract” means:

a. A contract for a lease of premises.
However, that portion of the contract for a
lease of premises that indemnifies any
person or organization for damage by fire,
lightning or explosion to premises while
rented to you or temporarily occupled by
you with permission of the owner ls
subject to the Damage To Premises
Rented To You limit described in Section
D. — Liabllity and Medical Expenses Limits
of Insurance.

b. A sidetrack agreement,

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

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

e. An elevalor maintenance agreement; or

f. That part of any other contract of
agreement pertaining to your business
{including an Indemnification of a
municipality in connection with work
performed for a municipality) under which
you assume the tort liabllity of another
parly to pay for "badily injury" or "property
damage" to a third person or organization,
provided the "bodily Injury” or “property
damage" Is caused, in whole or in part, by
you or by those acting on your behalf.
Tort llability means a liabllity that would be
imposed by law in the absence of any
contract or agreement.

Paragraph f. includes that part of any
contract or agreement that indemnifies a
railroad for “bodily injury* or “property
damage” arising out of construction or
demolition operations within 50 feet of any
railroad property and affecting any raiiroad
bridge or trestle, tracks, road-beds, tunnet,
underpass or crossing.

However, Paragraph f. does not inciude
that part of any confract or agreement:
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{1) That Indemnifies an  architect,
engineer or surveyor for injury or
damage arising out of.

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

(b) Giving directions or instructions,
or falling to give them, if that is the
primary cause of the injury or
damage; or

{2) Under which the insured, if an
architect, engineet or surveyor,
assumes liabllity for an injury or
damage arising out of the insured's
rendering or failure to render
professionat services, including those
listad in {1) above and supervisory,

Inspection, architectural or

engineering activities.

13. “Leased worker” means a person leased lo
you by a labor leasing firm under an
agreement between you and the labor leasing
firm, to petform dulies related to the conduct of
your business. ‘“Leased worker" does not
include a "temporary worker”.

14. “Loading or unloading” means the handiing of
property:

Adter It is moved from the piace where itis
accepted for movement into or onto an
alrcraft, watercraft or "auto”;

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

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

e, Vehicles not described in a., b., c., ot d.

above that are not self-propelled and are
maintained primarily to provide mobility to
permanently attached equipment of the
following types:

(1) Air compressors, pumps and
genherators, including spraying,
welding, building cleaning,
geophysical exploration, lighting and
well servicing equipment; or

{2) Cherry plckers and similar devices
used to raise or lowar workers;

Vehicles not described in a., b., ¢, or d.
above maintained ptimarly for purposes
other than the transportation of persons or
cargo.

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

{1} Equipment, of at least 1,000 pounds
gross vehicle weight, designed
primarily for:

{a) Snow removal;

(b) Road maintenance, but not
construction or resurfacing; or

{c) Street cleaning;

b, While itis In or on an aircraft, watercraft or {2) Cherry pickers and similar devices
"auto”; or mounted on automobile or truck
c. While It Is being moved from an aircraft, chassis and used to raise or lower
watercraft or "auto” to the place where it is workers,; and
finally delivered; (3) Air compressors, pumps and
pbut "loading or unloading” does not Include the generators, Including spraying,
movement of property by means of a mechanical welding, building cleaning,

device, other than a hand truck, that is not
attachad to the alrcraft, watercraft or "auto”,

15. “Moblle equipment” means any of the following
types of land vehicles, including any attached
machinery or equipment:

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

b. Vehicles maintained for use solely on or
nexi to premises yaou own or rent;

c. Vehicles that travel on crawler treads;

d. Vehicles, whether self-propelled or not, on
which are permanently mounted:

geophysical exploration, lighting and
well servicing equipment.

16. "Occurrence” means an  accident, including
continuous or repeated exposure fo substantially
the same general harmful conditions,

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

a. False arrest, detention or imprisonment;

b. Malicious prosecution;
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18.

19.

¢. The wrongful eviction from, wrongiul entry
into, or invasion of the right of private
occupancy of a room, dwelling or
premises that the person occuples,
committed by or on behalf of its owner,
landiord or lessor;

d. Oral, written or electronic publication of
material that slanders or libels a person of
organization or disparages a person's or
organization's goods, products or setvices;

e. Oral, written or electronic publication of
material that violates a person's right of
privacy;

f. Copying, in your “advertisement’, a
person’s or organization'’s “advertising
idea® or style of “advertisement”,

g. Infringement of copyright, slogan, or title of
any literary or arlistic work, in your
"advertisement”,; or

h. Discrimination or humiliation that resuits in
injury to the feelings or reputation of a
natural person.

"Pollutants" means any solid, liquid, gaseous of
thermal irritant or contaminant, Including smoke,
vapor, soot, fumes, acids, alkalls, chemicals and
wasfe, Waste Includes materials to be recycled,
reconditioned or reclaimed.

*Products-completed operations hazard™;

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

(1) Products that are stilt In your physical
possession; of

(2) Work that has not yet been completed
or abandoned. However, "your work”
will be deemed ta be completed at the
earliest of the following times:

(a) When all of the work called for In
your contract has been completed.

{b) When all of the work to be done at
the job site has been completed if
your conitract calls for work at
more than one job site.

(¢} When that part of the work done at
a job site has been put to its
intended use by any person of
organization other than another
confractor  or  subcontractor
working on the same project.
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Work that may need service, maintenance,
correction, repair or replacement, but
which is otherwise complete, will be
treated as completed.

The *bodily injury" or “property damage”
must occur away from premises you own
or rent, unless your business includes the
selling, handling or distribution of "your
product” for consumption on premises you
own or rent.

b. Does not include “bodily Injury" or
"property damage” arising out of:

(1) The transportation of property, unless
the injury or damage arises out of a
condition in or on a vehicle not owned
or operated by you, and that condition
was created by the ‘"loading or
unloading” of that vehicle by any
insured; or

(2) The existence of tools, uninstalled
equipment or abandoned or unused

materlals,
"Property damage” means;
a. Physical injury to tangible properly,

including all resulting loss of use of that
property. All such loss of use shall be
deemed to occur al the time of the
physical injury that caused It; or

b. Loss of use of tangible property that is not
physically injured. All such loss of use
shall be deemed fo oceur at the fime of
“goeurrence” that caused it.

As used in this definition, “electronic data" is
hot tangible property.

“Syit" means a civll proceeding In which
damages because of "bodily injury”, “property
damage" or “personal and advertising injury
to which this insurance applies are alleged.
“Suit” includes:

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

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

"Temporary worker' means a person who Is
furnished to you to substitute for a permanent
“employee” on leave or to meet seasonal of
short-term workload conditions.

"“Volunteer worker” means a person who!
a. s not your "employee”;

Page 23,0f 24of 63




Policy #57SBAID0261
BUSINESS LIABILITY COVERAGE FORM

b. Donates his or her work;

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

d. s

not paid a fee, salary or other

compensation by you or anyone else for
thelr work performed for you,

24. “Your product™
a. Means:

(1)

(2}

Any goods or products, other than real
property, manufactured, sold, handled,
disttibuted or disposed of by:

(a) You

{b} Others trading under your name,
ar

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

Containers (other than vehicles),

materials, parts or  equipment

furnished in connection with such
goods or products.

b. Includes:

(1)
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Warranties or representations made at
any time with respect to the fitness,
quality, durability, performance or use
of "your product"; and

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 not sold.

25, "Your work™
a. Means:

M
()

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

Materials, parls or equipment
furnished in connectlon with such work
ar operations.

b. Includes:

(1)

@

Warraniies or representations made at
any time with respect to the fitness,
quality, durability, performance or use
of "your work"; and

The providing of or fallure to provide
warhings or instructions,
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

NOTICE OF CANCELLATION TO CERTIFICATE HOLDER(S)

This policy is subject to the following additional Conditions:

A. Ifthis policy is cancefled by the Company, other than for non-payment of premium, notice of such cancellation wit
be provided at least thirty (30) days in advance of the cancellation effective date to the certificate holder{s) with
mailing addresses on file with the agent of record or the Company.

B. If this policy is cancelted by the company for non-payment of premium, or by the insured, notice of such
cancellation wiil be provided within ten (10) days of the cancellation affactive date to the certificate holder{s} with
mailing addresses on file with the agent of record or the Company.

If notice is mailed, proof of mailing to the last known mailing address of the certificate holder(s) on file with the agent of
record or the Company will be sufficient proof of notice.

Any notification rights provided by this endorsement apply only to active certificate holder(s) who were issued a
certificate of insurance applicable to this policy's term,
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

WAIVER OF OUR RIGHT TO RECOVER FROM
OTHERS ENDORSEMENT - CALIFORNIA

Policy Number; 57 WEC ZI3271 Endorsement Number:
Effective Date: 03/21/16 Effective hour is the same as stated on the Information Page of the policy.
Named Insured and Address: PROPROSE, LLC

2215 218T ST # MAIN FLOGR
SACRBMENTO, CA 95818

We have the right to recover our payments fram anyone liable for an injury covered by this policy. We will not
enforce our right against the person or organization named in the Schedule. (This agreement applies only to the
extent that you parform work under & wrilten contract that requires you to obtain this agreement from us.)

You must maintain payroll records accurately segregating the remuneration of your employees while engaged in
the work described in the Schedule.

The additional premium for this endersement shall be 2 % of the California workers' compensation
premium otherwise due on such remuneration.
SCHEDULE
Person or Organization Job Description
ANY PEREON OR ORGANIZATION AS REQUIRED BY WRITTEN
FROM WHOM YOU ARE REQUIRED CONTRACT.
BY WRITTEN CONTRACT OR
AGREEMENT TO OBTAIN THIS
WAIVER OF RIGHTS FROM U5,
Countersigned by

Authorized Representative
Form WC 04 03 06 (1) Printed in U.S.A.
Process Date: 03/23/16 Policy Expiration Date: 03/21/17
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