ATTACHMENT 2

CONSULTING SERVICES AGREEMENT BETWEEN
THE CITY OF SOUTH SAN FRANCISCO AND
CONTRACTOR COMPLIANCE AND MONITORING, INC.

THIS AGREEMENT for consulting services is made by and between the City of South San
Francisco (“City") and Contractor Compliance and Monitoring, Inc. (“Consultant’) (together sometimes
referred to as the “Parties”) as of October 19,2018 (the “Effective Date”).

Section 1. SERVICES. Subject to the terms and conditions set forth in this Agreement, Consultant
shall provide to City the services described in the Scope of Work attached as Exhibit A, attached hereto
and incorporated herein, at the time and place and in the manner specified therein. In the event of a
conflict in or inconsistency between the terms of this Agreement and Exhibit A, the Agreement shall

prevail.

1.1 Term of Services. The term of this Agreement shall begin on the Effective Date and shall
end on the date of completion specified in Exhibit A, and Consultant shall complete the
work described in Exhibit A prior to that date, unless the term of the Agreement is
otherwise terminated or extended, as provided for in Section 8.  The time provided to
Consultant to complete the services required by this Agreement shall not affect the City's
right to terminate the Agreement, as provided for in Section 8.

1.2 Standard of Performance. Consultant shall perform all services required pursuant to this
Agreement in the manner and according to the standards observed by a competent
practitioner of the profession in which Consultant is engaged in the geographical area in
which Consultant practices its profession. Consultant shall prepare all work products
required by this Agreement in a substantial, first-class manner and shall conform to the
standards of quality normally observed by a person practicing in Consultant's profession.

1.3 Assignment of Personnel. Consultant shall assign only competent personnel to perform
services pursuant to this Agreement. In the event that City, in its sole discretion, at any
time during the term of this Agreement, desires the reassignment of any such persons,
Consultant shall, immediately upon receiving notice from City of such desire of City,
reassign such person or persons.

1.4  Time. Consultant shall devote such time to the performance of services pursuant to this
Agreement as may be reasonably necessary to meet the standard of performance
provided in Sections 1.1 and 1.2 above and to satisfy Consultant's obligations hereunder.

Section 2. COMPENSATION. City hereby agrees to pay Consultant a Lump Sum of $73,500,
notwithstanding any contrary indications that may be contained in Consultant's proposal, for services to be
performed under this Agreement. In the event of a conflict between this Agreement and Consultant's
proposal, attached as Exhibit A, or Consultant’s compensation schedule attached as Exhibit B, regarding
the amount of compensation, the Agreement shall prevail. City shall pay Consultant for services rendered
pursuant to this Agreement at the time and in the manner set forth herein. The payments specified below
shall be the only payments from City to Consultant for services rendered pursuant to this Agreement.




Consultant shall submit all invoices to City in the manner specified herein. Except as specifically
authorized by City, Consultant shall not bill City for duplicate services performed by more than one person.

Consultant and City acknowledge and agree that compensation paid by City to Consultant under this
Agreement is based upon Consultant's estimated costs of providing the services required hereunder,
including salaries and benefits of employees and subcontractors of Consultant. Consequently, the parties
further agree that compensation hereunder is intended to include the costs of contributions to any pensions
and/or annuities to which Consultant and its employees, agents, and subcontracters may be eligible. City
therefore has no responsibility for such contributions beyond compensation required under this Agreement.

2.1

2.2
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2.4

Invoices. Consultant shall submit invoices, not more often than once per month during
the term of this Agreement, based on the cost for services performed and reimbursable
costs incurred prior to the invoice date. Invoices shall contain the following information:

=  Serial identifications of progress bills (i.e., Progress Bill No. 1 for the first invoice,
etc.);

= The beginning and ending dates of the billing period;

= A task summary containing the original contract amount, the amount of prior
billings, the total due this period, the balance available under the Agreement, and
the percentage of completion;

= At City's option, for each work item in each task, a copy of the applicable time
entries or time sheets shall be submitted showing the name of the person doing
the work, the hours spent by each person, a brief description of the work, and
each reimbursable expense;

= The Consultant’s signature.

Monthly Payment. City shall make monthly payments, based on invoices received, for
services satisfactorily performed, and for authorized reimbursable costs incurred. City
shall have thirty (30) days from the receipt of an invoice that complies with all of the
requirements above to pay Consultant. City shall have no obligation to pay invoices
submitted ninety (90) days past the performance of work or incurrence of cost.

Deleted

Total Payment. City shall pay for the services to be rendered by Consultant pursuant to
this Agreement. City shall not pay any additional sum for any expense or cost whatsoever
incurred by Consultant in rendering services pursuant to this Agreement. City shall make
no payment for any extra, further, or additional service pursuant to this Agreement.

In no event shall Consultant submit any invoice for an amount in excess of the maximum
amount of compensation provided above either for a task or for the entire Agreement,
unless the Agreement is modified prior to the submission of such an invoice by a properly
executed change order or amendment.



2.5

2.6

2.7

2.8

2.9

2.10

Hourly Fees. Fees for work performed by Consultant on an hourly basis shall not exceed
the amounts shown on the compensation schedule attached hereto and incorporated
herein as Exhibit B.

Reimbursable Expenses. Reimbursable expenses are included in the lump sum
compensation provided under Section 2 of this Agreement that shall not be exceeded.

Payment of Taxes, Tax Withholding. Consultant is solely responsible for the payment of
employment taxes incurred under this Agreement and any similar federal or state taxes.
To be exempt from tax withholding, Consultant must provide City with a valid California
Franchise Tax Board form 590 (“Form 590"), as may be amended and such Form 590
shall be attached hereto and incorporated herein as Exhibit D. Unless Consultant provides
City with a valid Form 590 or other valid, written evidence of an exemption or waiver from
withholding, City may withhold California taxes from payments to Consultant as required
by law. Consultant shall obtain and maintain on file for three (3) years after the termination
of this Agreement, Form 590s (or other written evidence of exemptions or waivers) from all
subcontractors. Consultant accepts sole responsibility for withholding taxes from any non-
California resident subcontractor and shall submit written documentation of compliance
with Consultant's withholding duty to City upon request.

Payment upon Termination. In the event that the City or Consultant terminates this
Agreement pursuant to Section 8, the City shall compensate the Consultant for all
outstanding costs and reimbursable expenses incurred for work satisfactorily completed as
of the date of written notice of termination. Consultant shall maintain adequate logs and
timesheets in order to verify costs incurred to that date.

Authorization to Perform Services. The Consultant is not authorized to perform any
services or incur any costs whatsoever under the terms of this Agreement until receipt of
authorization from the Contract Administrator.

Prevailing Wage. Where applicable, the wages to be paid for a day's work to all classes
of laborers, workmen, or mechanics on the work contemplated by this Agreement, shall be
not less than the prevailing rate for a day's work in the same trade or occupation in the
locality within the state where the work hereby contemplates to be performed as
determined by the Director of-Industrial Relations pursuant to the Director’s authority under
Labor Code Section 1770, et seq. Each laborer, worker or mechanic employed by
Consultant or by any subcontractor shall receive the wages herein provided for. The
Consultant shall pay two hundred dollars ($200), or whatever amount may be set by Labor
Code Section 1775, as may be amended, per day penalty for each worker paid less than
prevailing rate of per diem wages. The difference between the prevailing rate of per diem
wages and the wage paid to each worker shall be paid by the Consultant to each worker.

An error -on the part of an awarding body does not relieve the Consultant from
responsibility for payment of the prevailing rate of per diem wages and penalties pursuant
to Labor Code Sections 1770 1775. The City will not recognize any claim for additional
compensation because of the payment by the Consultant for any wage rate in excess of



prevailing wage rate set forth. The possibility of wage increases is one of the elements to
be considered by the Consultant,

a. Posting of Schedule of Prevailing Wage Rates and Deductions. [f the schedule of
prevailing wage rates is not attached hereto pursuant to Labor Code Section 1773.2, the
Consultant shall post at appropriate conspicuous points at the site of the project a
schedule showing all determined prevailing wage rates for the various classes of laborers
and mechanics to be engaged in work on the project under this contract and all
deductions, if any, required by law to be made from unpaid wages actually earned by the
laborers and mechanics so engaged.

b. Payroll Records. Each Consultant and subcontractor shall keep an accurate
payroll record, showing the name, address, social security number, work week, and the
actual per diem wages paid to each journeyman, apprentice, worker, or other employee
employed by the Consultant in connection with the public work. Such records shall be
certified and submitted weekly as required by Labor Code Section 1776."

Section 3. FACILITIES AND EQUIPMENT. Except as set forth herein, Consultant shall, at its sole
cost and expense, provide all facilities and equipment that may be necessary to perform the services
required by this Agreement. City shall make available to Consultant only the facilities and equipment listed
in this section, and only under the terms and conditions set forth herein.

City shall furnish physical facilities such as desks, filing cabinets, and conference space, as may be
reasonably necessary for Consultant's use while consulting with City employees and reviewing records and
the information in possession of the City. The location, quantity, and time of furnishing those facilities shall
be in the sole discretion of City. In no event shall City be obligated to furnish any facility that may involve
incurring any direct expense, including but not limited to computer, long-distance telephone or other
communication charges, vehicles, and reproduction facilities.

Section 4. INSURANCE REQUIREMENTS. Before beginning any work under this Agreement,
Consultant, at its own cost and expense, unless otherwise specified below, shall procure the types and
amounts of insurance listed below against claims for injuries to persons or damages to property that may
arise from or in connection with the performance of the work hereunder by the Consultant and its agents,
representatives, employees, and subcontractors. Consistent with the following provisions, Consultant shall
provide Certificates of Insurance, attached hereto and incorporated herein as Exhibit C, indicating that
Consultant has obtained or currently maintains insurance that meets the requirements of this section and
under forms of insurance satisfactory, in all respects, to the City. Consultant shall maintain the insurance
policies required by this section throughout the term of this Agreement. The cost of such insurance shall be
included in the Consultant's bid. Consultant shall not allow any subcontractor to commence work on any
subcontract until Consultant has obtained all insurance required herein for the subcontractor(s).

41 Workers’ Compensation. Consultant shall, at its sole cost and expense, maintain
Statutory Workers' Compensation Insurance and Employer’s Liability Insurance for any
and all persons employed directly or indirectly by Consultant. The Statutory Workers'
Compensation Insurance and Employer's Liability Insurance shall be provided with limits of
not less than"ONE MILLION DOLLARS ($1,000,000) per accident. In the alternative,




4.2
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Consultant may rely on a self-insurance program to meet those requirements, but only if
the program of self-insurance complies fully with the provisions of the California Labor
Code. Determination of whether a self-insurance program meets the standards of the
Labor Code shall be solely in the discretion of the Contract Administrator (as defined in
Section 10.9). The insurer, if insurance is provided, or the Consultant, if a program of self-
insurance is provided, shall waive all rights of subrogation against the City and its officers,
officials, employees, and volunteers for loss arising from work performed under this
Agreement.

Commercial General and Automobile Liability Insurance.

4.21 General requirements. Consultant, at its own cost and expense, shall maintain
commercial general and automobile liability insurance for the term of this
Agreement in an amount not less than ONE MILLION DOLLARS ($1,000,000.00)
per occurrence, combined single limit coverage for risks associated with the work
contemplated by this Agreement. If a Commercial General Liability Insurance or an
Automobile Liability form or other form with a general aggregate limit is used,
either the general aggregate limit shall apply separately to the work to be
performed under this Agreement or the general aggregate limit shall be at least
twice the required occurrence limit. Such coverage shall include but shall not be
limited to, protection against claims arising from bodily and personal injury,
including death resulting there from, and damage to property resuiting from
activities contemplated under this Agreement, including the use of owned and non-
owned automobiles.

422 Minimum scope of coverage. Commercial general coverage shall be at least as
broad as Insurance Services Office Commercial General Liability occurrence form
CG 0001 or GL 0002 (most recent editions) covering comprehensive General
Liability and Insurance Services Office form number GL 0404 covering Broad
Form Comprehensive General Liability. Automobile coverage shall be at least as
broad as Insurance Services Office Automobile Liability form CA 0001 (ed. 12/90)
Code 8 and 9. No endorsement shall be attached limiting the coverage.

4.2.3 Additional requirements. Each of the following shall be included in the
insurance coverage or added as a certified endorsement to the policy:

a. The insurance shall cover on an occurrence or an accident basis, and not
on a claims-made basis.

b. Any failure of Consultant to comply with reporting provisions of the policy
shall not affect coverage provided to City and its officers, employees,
agents, and volunteers.

Professional Liability Insurance.

4.31 General requirements. Consultant, at its own cost and expense, shall maintain
for the period covered by this Agreement professional liability insurance for




4.3.2

licensed professionals performing work pursuant to this Agreement in an amount
not less than ONE MILLION DOLLARS ($1,000,000) covering the licensed
professionals’ errors and omissions. Any deductible or self-insured retention shall
not exceed ONE HUNDRED FIFTY THOUSAND DOLLARS $150,000 per claim.

Claims-made limitations. The following provisions shall apply if the professional
liability coverage is written on a claims-made form:

a. The retroactive date of the policy must be shown and must be before the
date of the Agreement,
b. Insurance must be maintained and evidence of insurance must be

provided for at least five (5) years after completion of the Agreement or
the work, so long as commercially available at reasonable rates.

C. If coverage is canceled or not renewed and it is not replaced with another
claims-made policy form with a retroactive date that precedes the date of
this Agreement, Consultant must provide extended reporting coverage for
a minimum of five (5) years after completion of the Agreement or the work.
The City shall have the right to exercise, at the Consultant’s sole cost and
expense, any extended reporting provisions of the policy, if the Consultant
cancels or does not renew the coverage.

d. A copy of the claim reporting requirements must be submitted to the City
prior to the commencement of any work under this Agreement.

4.4 All Policies Requirements.

4.4

4.4.2
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Acceptability of insurers. All insurance required by this section is to be placed
with insurers with a Bests' rating of no less than A:VIL.

Verification of coverage. Prior to beginning any work under this Agreement,
Consultant shall furnish City with complete copies of all policies delivered to
Consultant by the insurer, including complete copies of all endorsements attached
to those policies. All copies of policies and certified endorsements shall show the
signature of a person authorized by that insurer to bind coverage on its behalf. If
the City does not receive the required insurance documents prior to the Consultant
beginning work, it shall not waive the Consultant's obligation to provide them. The
City reserves the right to require complete copies of all required insurance policies
at any time.

Notice of Reduction in or Cancellation of Coverage. A certified endorsement
shall be attached to all insurance obtained pursuant to this Agreement stating that
coverage shall not be suspended, voided, canceled by either party, or reduced in
coverage or in limits, except after thirty (30) days' prior written notice by certified
mail, return receipt requested, has been given to the City. In the event that any
coverage required by this section is reduced, limited, cancelled, or materially




4.4.4

4.4.5

4.4.6

affected in any other manner, Consultant shall provide written notice to City at
Consultant's earliest possible opportunity and in no case later than ten (10)
working days after Consultant is notified of the change in coverage.

Additional insured; primary insurance. City and its officers, employees, agents,
and volunteers shall be covered as additional insureds with respect to each of the
following: liability arising out of activities performed by or on behalf of Consultant,
including the insured’s general supervision of Consultant; products and completed
operations of Consultant, as applicable; premises owned, occupied, or used by
Consultant; and automobiles owned, leased, or used by the Consultant in the
course of providing services pursuant to this Agreement. The coverage shall
contain no special limitations on the scope of protection afforded to City or its
officers, employees, agents, or volunteers.

A certified endorsement must be attached to all policies stating that coverage is
primary insurance with respect to the City and its officers, officials, employees and
volunteers, and that no insurance or self-insurance maintained by the City shall be
called upon to contribute to a loss under the coverage.

Deductibles and Self-Insured Retentions. Consultant shall disclose to and
obtain the approval of City for the self-insured retentions and deductibles before
beginning any of the services or work called for by any term of this Agreement.
Further, if the Consultant's insurance policy includes a self-insured retention that
must be paid by a named insured as a precondition of the insurer's liability, or
which has the effect of providing that payments of the self-insured retention by
others, including additional insureds or insurers do not serve to satisfy the self-
insured retention, such provisions must be modified by special endorsement so as
to not apply to the additional insured coverage required by this agreement so as to
not prevent any of the parties to this agreement from satisfying or paying the self-
insured retention required to be paid as a precondition to the insurer's liability.
Additionally, the certificates of insurance must note whether the policy does or
does not include any self-insured retention and also must disclose the deductible.

During the period covered by this Agreement, only upon the prior express written
authorization of Contract Administrator, Consultant may increase such deductibles
or self-insured retentions with respect to City, its officers, employees, agents, and
volunteers. The Contract Administrator may condition approval of an increase in
deductible or self-insured retention levels with a requirement that Consultant
procure a bond, guaranteeing payment of losses and related investigations, claim
administration, and defense expenses that is satisfactory in all respects to each of
them.

Subcontractors. Consultant shall include all subcontractors as insureds under its
policies or shall furnish separate certificates and certified endorsements for each
subcontractor. Al coverages for subcontractors shall be subject to all of the
requirements stated herein.




447 Wasting Policy. No insurance policy required by Section 4 shall include a
“‘wasting” policy limit.

4,48 \Variation. The City may approve a variation in the foregoing insurance
requirements, upon a determination that the coverage, scope, limits, and forms of
such insurance are either not commercially available, or that the City's interests
are otherwise fully protected.

4.5 Remedies. In addition to any other remedies City may have if Consultant fails to provide
or maintain any insurance policies or policy endorsements to the extent and within the time
herein required, City may, at its sole option exercise any of the following remedies, which
are alternatives to other remedies City may have and are not the exclusive remedy for
Consultant's breach:

a. Obtain such insurance and deduct and retain the amount of the premiums for such
insurance from any sums due under the Agreement;

b. Order Consultant to stop work under this Agreement or withhold any payment that
becomes due to Consultant hereunder, or both stop work and withhold any payment,
until Consultant demonstrates compliance with the requirements hereof; and/or

c. Terminate this Agreement.

Section 5. INDEMNIFICATION AND CONSULTANT'S RESPONSIBILITIES. To the fullest extent
permitted by law, Consultant shall indemnify, defend with counsel meeting City's approval, and hold
harmless the City and its officials, officers, employees, agents, and volunteers from and against any and all
losses, liability, claims, suits, actions, damages, and causes of action arising out of any personal injury,
bodily injury, loss of life, or damage to property, or any violation of any federal, state, or municipal law or
ordinance, to the extent caused, in whole or in part, by the willful misconduct or negligent acts or omissions
of Consultant or its employees, subcontractors, or agents, by acts for which they could be held strictly
liable, or by the quality or character of their work.

The foregoing obligation of Consultant shall not apply when (1) the injury, loss of life, damage to property,
or violation of law arises wholly from the gross negligence or willful misconduct of the City or its officers,
employees, agents, or volunteers and (2) the actions of Consultant or its employees, subcontractor, or
agents have contributed in no part to the injury, loss of life, damage to property, or violation of law. In the
event of concurrent liability for Consultant and the City, Consultant shall only be responsible for any
proportional liability attributed to their actions or inactions and the foregoing obligation of Consultant shall
not apply to any proportional liability attributed to the City or any other party who is not under the direct
control of the Consultant. It is understood that the duty of Consultant to indemnify and hold harmless
includes the duty to defend as set forth in Section 2778 of the California Civil Code. Acceptance by City of
insurance certificates and endorsements required under this Agreement does not relieve Consultant from
liability under this indemnification and hold harmless clause. This indemnification and hold harmless clause
shall apply to any damages or claims for damages whether or not such insurance policies shall have been
determined to apply. By execution of this Agreement, Consultant acknowledges and agrees to the
provisions of this Section and that it is a material element of consideration.



In the event that Consultant or any employee, agent, or subcontractor of Consultant providing services
under this Agreement is determined by a court of competent jurisdiction or the California Public Employees
Retirement System (PERS) to be eligible for enrollment in PERS as an employee of City, Consultant shall
indemnify, defend, and hold harmless City for the payment of any employee and/or employer contributions
for PERS benefits on behalf of Consultant or its employees, agents, or subcontractors, as well as for the
payment of any penalties and interest on such contributions, which would otherwise be the responsibility of

City.

Section 6.

STATUS OF CONSULTANT.

6.1

6.2

Section 7.

Independent Contractor. At all times during the term of this Agreement, Consultant shall
be an independent contractor and shall not be an employee of City. City shall have the
right to control Consultant only insofar as the results of Consultant's services rendered
pursuant to this Agreement and assignment of personnel pursuant to Subparagraph 1.3;
however, otherwise City shall not have the right to control the means by which Consultant
accomplishes services rendered pursuant to this Agreement. Notwithstanding any other
City, state, or federal policy, rule, regulation, law, or ordinance to the contrary, Consultant
and any of its employees, agents, and subcontractors providing services under this
Agreement shall not qualify for or become entitled to, and hereby agree to waive any and
all claims to, any compensation, benefit, or any incident of employment by City, including
but not limited to eligibility to enroll in the California Public Employees Retirement System
(PERS) as an employee of City and entitiement to any contribution to be paid by City for
employer contributions and/or employee contributions for PERS benefits.

Consultant No Agent. Except as City may specify in writing, Consultant shall have no
authority, express or implied, to act on behalf of City in any capacity whatsoever as an
agent or to bind City to any obligation whatsoever.

LEGAL REQUIREMENTS.

74

7.2

7.3

7.4

Governing Law. The laws of the State of California shall govern this Agreement.

Compliance with Applicable Laws. Consultant and any subcontractors shall comply with
all laws applicable to the performance of the work hereunder.

Other Governmental Regulations. To the extent that this Agreement may be funded by
fiscal assistance from another governmental entity, Consultant and any subcontractors
shall comply with all applicable rules and regulations to which City is bound by the terms of
such fiscal assistance program.

Licenses and Permits. Consultant represents and warrants to City that Consultant and
its employees, agents, and any subcontractors have all licenses, permits, qualifications,
and approvals, including from City, of what-so-ever nature that are legally required to
practice their respective professions. Consultant represents and warrants to City that
Consultant and its employees, agents, any subcontractors shall, at their sole cost and
expense, keep in effect at all times during the term of this Agreement any licenses,
permits, and approvals that are legally required to practice their respective professions. In




7.5

Section 8.

addition to the foregoing, Consultant and any subcontractors shall obtain and maintain
during the term of this Agreement valid Business Licenses from City.

Nondiscrimination and Equal Opportunity. Consultant shall not discriminate, on the
basis of a person’s race, religion, color, national origin, age, physical or mental handicap or
disability, medical condition, marital status, sex, or sexual orientation, against any
employee, applicant for employment, subcontractor, bidder for a subcontract, or participant
in, recipient of, or applicant for any services or programs provided by Consultant under this
Agreement. Consultant shall comply with all applicable federal, state, and local laws,
policies, rules, and requirements related to equal opportunity and nondiscrimination in
employment, contracting, and the provision of any services that are the subject of this
Agreement, including but not limited to the satisfaction of any positive obligations required
of Consultant thereby.

Consultant shall include the provisions of this Subsection in any subcontract approved by
the Contract Administrator or this Agreement.

TERMINATION AND MODIFICATION.

8.1

8.2

8.3

8.4

Termination. City may cancel this Agreement at any time and without cause upon written
notification to Consultant.

Consultant may cancel this Agreement for cause upon 30 days’ written notice to City and
shall include in such notice the reasons for cancellation.

In the event of termination, Consultant shall be entitled to compensation for services
performed to the date of notice of termination; City, however, may condition payment of
such compensation upon Consultant delivering to City all materials described in Section
9.1.

Extension. City may, in its sole and exclusive discretion, extend the end date of this
Agreement beyond that provided for in Subsection 1.1. Any such extension shall require a
written amendment to this Agreement, as provided for herein. Consultant understands and
agrees that, if City grants such an extension, City shall have no obligation to provide
Consultant with compensation beyond the maximum amount provided for in this
Agreement. Similarly, unless authorized by the Contract Administrator, City shall have no
obligation to reimburse Consultant for any otherwise reimbursable expenses incurred
during the extension period.

Amendments. The parties may amend this Agreement only by a writing signed by all the
parties.

Assignment and Subcontracting. City and Consultant recognize and agree that this
Agreement contemplates personal performance by Consultant and is based upon a
determination of Consultant's unique personal competence, experience, and specialized

10



8.5

8.6

Section 9.

9.1

9.2

personal knowledge. Moreover, a substantial inducement to City for entering into this
Agreement was and is the professional reputation and competence of Consultant.
Consultant may not assign this Agreement or any interest therein without the prior written
approval of the Contract Administrator. Consultant shall not assign or subcontract any
portion of the performance contemplated and provided for herein, other than to the
subcontractors noted in the proposal, without prior written approval of the Contract
Administrator.

Survival. All obligations arising prior to the termination of this Agreement and all
provisions of this Agreement allocating liability between City and Consultant shall survive
the termination of this Agreement.

Options upon Breach by Consultant. If Consultant materially breaches any of the terms
of this Agreement, City’s remedies shall include, but not be limited to, the following:

8.6.1 Immediately terminate the Agreement;

8.6.2 Retain the plans, specifications, drawings, reports, design documents, and any
other work product prepared by Consultant pursuant to this Agreement;

8.6.3 Retain a different consultant to complete the work described in Exhibit A not
finished by Consultant; or

8.6.4 Charge Consultant the difference between the cost to complete the work
described in Exhibit A that is unfinished at the time of breach and the amount that
City would have paid Consultant pursuant to Section 2 if Consultant had
completed the work.

KEEPING AND STATUS OF RECORDS.

Records Created as Part of Consultant’s Performance. All reports, data, maps,
models, charts, studies, surveys, photographs, memoranda, plans, studies, specifications,
records, files, or any other documents or materials, in electronic or any other form, that
Consultant prepares or obtains pursuant to this Agreement and that relate to the matters
covered hereunder shall be the property of the City. Consultant hereby agrees to deliver
those documents to the City upon termination of the Agreement. It is understood and
agreed that the documents and other materials, including but not limited to those described
above, prepared pursuant to this Agreement are prepared specifically for the City and are
not necessarily suitable for any future or other use. City and Consultant agree that, until
final approval by City, all data, plans, specifications, reports and other documents are
confidential and will not be released to third parties without prior written consent of both
parties unless required by law.

Consultant's Books and Records. Consultant shall maintain any and all ledgers, books
of account, invoices, vouchers, canceled checks, and other records or documents
evidencing or relating to charges for services or expenditures and disbursements charged

11



9.3

9.4

Section 10

to the City under this Agreement for a minimum of three (3) years, or for any longer period
required by law, from the date of final payment to the Consultant to this Agreement.

Inspection and Audit of Records. Any records or documents that Section 9.2 of this
Agreement requires Consultant to maintain shall be made available for inspection, audit,
and/for copying at any time during regular business hours, upon oral or written request of
the City. Under California Government Code Section 8546.7, if the amount of public funds
expended under this Agreement exceeds TEN THOUSAND DOLLARS ($10,000.00), the
Agreement shall be subject to the examination and audit of the State Auditor, at the
request of City or as part of any audit of the City, for a period of three (3) years after final
payment under the Agreement.

Records Submitted in Response to an Invitation to Bid or Request for Proposals. All
responses to a Request for Proposals (RFP) or invitation to bid issued by the City become
the exclusive property of the City. At such time as the City selects a bid, all proposals
received become a matter of public record, and shall be regarded as public records, with
the exception of those elements in each proposal that are defined by Consultant and
plainly marked as “Confidential,” "Business Secret" or “Trade Secret."

The City shall not be liable or in any way responsible for the disclosure of any such
proposal or portions thereof, if Consultant has not plainly marked it as a "Trade Secret" or
"Business Secret," or if disclosure is required under the Public Records Act.

Although the California Public Records Act recognizes that certain confidential trade secret
information may be protected from disclosure, the City may not be in a position to establish
that the information that a prospective bidder submits is a trade secret. If a request is
made for information marked "Trade Secret" or "Business Secret," and the requester takes
legal action seeking release of the-materials it believes does not constitute trade secret
information, by submitting a proposal, Consultant agrees to indemnify, defend and hold
harmless the City, its agents and employees, from any judgment, fines, penalties, and
award of attorneys fees awarded against the City in favor of the party requesting the
information, and any and all costs connected with that defense. This obligation to
indemnify survives the City's award of the contract. Consultant agrees that this
indemnification survives as long as the trade secret information is in the City's possession,
which includes a minimum retention period for such documents.

MISCELLANEQOUS PROVISIONS.

10.1

10.2

Attorneys’ Fees. If a party to this Agreement brings any action, including arbitration or an
action for declaratory relief, to enforce or interpret the provision of this Agreement, the
prevailing party shall be entitled to reasonable attorneys’ fees in addition to any other relief
to which that party may be entitled. The court may set such fees in the same action orin a
separate action brought for that purpose.

Venue. In the event that either party brings any action against the other under this
Agreement, the parties agree that trial of such action shall be vested exclusively in the
state courts of California in the County San Mateo or in the United States District Court for
the Northern District of California.
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10.3

10.4

10.5

10.6

10.7

10.8

10.9

Severability. If a court of competent jurisdiction finds or rules that any provision of this
Agreement is invalid, void, or unenforceable, the provisions of this Agreement not so
adjudged shall remain in full force and effect. The invalidity in whole or in part of any
provision of this Agreement shall not void or affect the validity of any other provision of this
Agreement.

No Implied Waiver of Breach. The waiver of any breach of a specific provision of this
Agreement does not constitute a waiver of any other breach of that term or any other term
of this Agreement.

Successors and Assigns. The provisions of this Agreement shall inure to the benefit of
and shall apply to and bind the successors and assigns of the parties.

Use of Recycled Products. Consultant shall prepare and submit all reports, written
studies and other printed material on recycled paper to the extent it is available at equal or
less cost than virgin paper.

Conflict of Interest. Consultant may serve other clients, but none whose activities within
the corporate limits of City or whose business, regardless of location, would place
Consultant in a “conflict of interest,” as that term is defined in the Political Reform Act,
codified at California Government Code Section 81000 ef seq.

Consultant shall not employ any City official in the work performed pursuant to this
Agreement. No officer or employee of City shall have any financial interest in this
Agreement that would violate California Government Code Sections 1090 ef seq.

Consultant hereby warrants that it is not now, nor has it been in the previous twelve (12)
months, an employee, agent, appointee, or official of the City. If Consultant was an
employee, agent, appointee, or official of the City in the previous twelve (12) months,
Consultant warrants that it did not participate in any manner in the forming of this
Agreement. Consultant understands that, if this Agreement is made in violation of
Government Code §1090 et.seq., the entire Agreement is void and Consultant will not be
entitled to any compensation for services performed pursuant to this Agreement, including
reimbursement of expenses, and Consultant will be required to reimburse the City for any
sums paid to the Consultant. Consultant understands that, in addition to the foregoing, it
may be subject to criminal prosecution for a violation of Government Code § 1090 and, if
applicable, will be disqualified from holding public office in the State of California.

Solicitation. Consultant agrees not to solicit business at any meeting, focus group, or
interview related to this Agreement, either orally or through any written materials.

Contract Administration. This Agreement shall be administered by Stephen Tarantino
and Dave Umezaki of EKI on behalf of the City of South San Francisco (Contract
Administrator”).  All correspondence shall be directed to or through the Contract
Administrator or his or her designee.
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10.10

10.11

10.12

10.13

Notices. All notices and other communications which are required or may be given under
this Agreement shall be in writing and shall be deemed to have been duly given (i} when
received if personally delivered; (ii) when received if transmitted by telecopy, if received
during normal business hours on a business day (or if not, the next business day after
delivery) provided that such facsimile is legible and that at the time such facsimile is sent
the sending Party receives written confirmation of receipt; (iii) if sent for next day delivery
to a domestic address by recognized overnight delivery service (e.g., Federal Express);
and (iv) upon receipt, if sent by certified or registered mail, return receipt requested. In
each case notice shall be sent to the respective Parties as follows:

Consultant
Deborah E.G. Wilder
President
Contractor Compliance & Monitoring, Inc.
635 Mariners Island Boulevard, Suite 200
San Mateo, CA 94404

City:
City Clerk
City of South San Francisco
400 Grand Avenue
South San Francisco, CA 94080

Professional Seal. Where applicable in the determination of the contract administrator,
the first page of a technical report, first page of design specifications, and each page of
construction drawings shall be stamped/sealed and signed by the licensed professional
responsible for the report/design preparation. The stamp/seal shall be in a block entitled
"Seal and Signature of Registered Professional with report/design responsibility," as in the
following example.

Seal and Signature of Registered Professional with
report/design responsibility.

Integration. This Agreement, including all Exhibits attached hereto, and incorporated
herein, represents the entire and integrated agreement between City and Consultant and
supersedes all prior negotiations, representations, or agreements, either written or oral
pertaining to the matters herein.

Counterparts. This Agreement may be executed in counterparts and/or by facsimile or
other electronic means, and when each Party has signed and delivered at least one such
counterpart, each counterpart shall be deemed an original, and, when taken together with
other signed counterpart, shall constitute one Agreement, which shall be binding upon and
effective as to all Parties..
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10.14 Construction. The headings in this Agreement are for the purpose of reference only and
shall not limit or otherwise affect any of the terms of this Agreement. The parties have had
an equal opportunity to participate in the drafting of this Agreement; therefore any
construction as against the drafting party shall not apply to this Agreement.

The Parties have executed this Agreement as of the Effective Date.

CITY OF SOUTH SAN FRANCISCO Consultant
(I Qled 24 20
Clty \Ménager o NAME: Deboorain Wilder

TLE: President

Approved as to Form:

7,

ttorney C/

3047974.1
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EXHIBIT A

SCOPE OF SERVICES

Contractor Compliance and Monitoring, Inc. (CCMI) confirms that there is no proposition 84 funding for this
project. As such, we will perform the following scope of work:
1. Assist City with completion and filing of PWC-100 form. (required on all prevailing wage
maintenance project over $15,000 and construction projects in excess of $25,000). The PWC-
100 form is to be filed within 30 days of contract award, but not later than the first day work is
performed on the project

2. Verify contractor’s eligibility to work by checking the contracting status with both California
State License Board (CSLB), confirming of worker's compensation coverage, as well as the
California Department of Industrial Relations (dir.ca.gov) for registered “public ‘works”
contractor. Once subcontractors are identified, also verify the eligibility of all subcontractors.

3. Conduct Labor Compliance conference, either in person or via webinar, including providing a
prevailing wage checklist of law and regulations which need to be followed as well as all forms
required for labor compliance.

4, Provide a phone line and e-mail contact where contractors and subcontractors can contact
CCMI for clarification on prevailing wage, certified payrolls, apprenticeship and compliance
issues and have CCMI provide technical assistance to subcontractors.

5. Review and comparison of work classification with applicable prevailing wage classification to
ensure the contractor is paying the correct prevailing wage rate.

6. Review and monitoring on at least a monthly basis all weekly certified payroll, including, but not
limited to: correct classification of workers, proper wages being paid, proper calculation and
payment of fringe benefits (including amortization) and training contributions, review overtime,
shift pay, weekend and holiday work/pay, only permissible deductions will be allowed, cross
reference of onsite interviews with certified payrolls to verify all workers are listed and review
the “certification” or “Statement of Compliance” for completeness and proper signature by an
individual with knowledge and authority to act on behalf of the company.

It has been agreed that all contractor shall submit their payroll and labor compliance documents via
LCPtracker (with the exception of the first pay draw for which hard copy payrolls will be acceptable).

7. Collect and review other required documentation on a one-time basis, such as, certificate of
employee authorization or special payroll deductions.

8. Monitoring of all Apprenticeship Requirements. Collection and review of all DAS-140 and DAS-
142 forms. Review of applicable apprenticeship ratios, correct wages paid, training
contributions (CAC2 forms).



10.

1.

12.

13.

14.

18.

16.

17.

Verification that apprentices are properly supervised and employed in approved ratios as
required by California apprenticeship regulations.

Jobsite visit and random interviews of workers (to determine veracity of certified payroll
information, compliance with anti-kickback, equal employment opportunity requirements,
jobsite posting requirements, etc.). CCMI will use Standard Form 1445 or its equivalent. Every
attempt will be made to interview a cross section of the workers on all trades as well as
workers from each subcontractor on the project. CCMI will also confirm that required posters
and wage rates are posted on the project. CCMI staff is prepared to conduct all onsite
interviews in English and Spanish.

Respond to any inconsistencies or deliberate deceptions on the part of contractors through
additional detailed investigation and audit of contractors through review of cancelled checks,
time cards, and related records (as needed) and seek appropriate resolution consistent with
general prevailing wage regulations.

Communication not less than monthly of delinquencies and potential violations to the City with
recommended action. In the event that potential paperwork or compliance issues with a
contractor cannot be resolved quickly, the City will be notified of this potential problem and a
recommendation will be made to retain a certain portion of the scheduled progress payment
until the issue is resolved.

Communications with Contractors. CCMI will work with all contractors and subcontractors with
the goal of amicable agreement on resolving issues related to violations, penalties and
compliance. All meetings and calls with contractors will be documented in the project folder
maintained by CCMI.

Support the City and the Project Program Manager by working with alf contractors and
subcontractors in a professional manner to resolve all outstanding matters.

Once work on the project is complete, CCMI generally sends out a final letter to the contractor
and any subcontractor who might still have outstanding items and provides a 10-day window of
time to submit additional documentation or make corrections. Once that time period expires,
CCMI closes out the project relating to issue of outstanding wages, apprenticeship issues and
any restitution or penalties due.

Underpaid wages, fringes and training contributions and any penalties are calculated for
“‘withholding” from the contractor’s retention. Issue any necessary Notice of Withholding as well
as any other reports required to keep the City in compliance with the California Labor Code.

Maintain all records for a period of five (5) years.



EXHIBIT B

COMPENSATION SCHEDULE

The Lump Sum fee for all services listed on Appendix A is $73,500. This price is based
on the following assumptions:

¢ California prevailing wage law applies to this project. There is no Proposition 84
funding for the project.

e The project will be completed within 48 months.

e There will not be more than a total of 6 contractors/subcontractors on the project

e Payment shall be made in 48 equal payments of $1,531.25.

If work in completed in less than 48 months, the full amount of the flat fee, $73,500, is
still due in full.

If the project exceeds 48 months or the construction price of the project increases by 5%
of more, CCMI shall be entitled to additional compensation.

The flat fee price does not include any DIR investigation or prosecution of any claim
against a contractor for whom the City has found wages and/or fringes to be due. These
services can be performed by CCMI but are not included in the flat fee price.

Any additional work beyond the parameters of this agreement shall be performed at the
following rates:

Analyst: $95 per hour (Lynda Dubas)
Manager: $125 per hour (Yvonne Nickles)
Principal: $350 per hour (Deborah Wilder)

Onsite interviews: $200 per trip (David Valdarrama)- includes mileage and travel
time.

CCMI does not perform any legal work.
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INSURANCE CERTIFICATES
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
10/11/2018

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

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

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

PRODUCER ﬁgﬂgﬁ Tara Sassman CISR
James G Parker Insurance Associates m@."ﬁo. Ext; (059)222-7722 m’é Noy (559)222-1724
License #0554959 AL s, tsassman@jgparker.com
P O Box 3947 INSURER(S) AFFORDING COVERAGE NAIC #
Fresno CA 93650 INSURER A: Ohio Security Insurance Company 24082
INSURED INSURER B : American Fire & Casualty Ins Co 24066
Contractor Compliance and Monitoring Inc INSURER ¢ : Hartford Fire Insurance Co 19682
635 Mariners Isiand Blvd #200 INSURER D :
INSURER E :
San Mateo CA 94404 INSURER F :
COVERAGES CERTIFICATE NUMBER:  18-19 GL/AL/WC/EX REVISION NUMBER:
THIS IS TQ CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
EDDL]'S'UER
'ET5|§ TYPE OF INSURANCE INSD | WVD POLICY NUMBER :53%%%1 @%%W, LIMITS
><| COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE s 1,000,000
DAMAGE TO RENTED
| cLams-uaoe OCCUR PREMISES (Ea ocourrence] | § 900,000
MED EXP (Any one person) $ 15,000
AT y BKSE?184708 05/Q1/2018 | 05/01/2019 [ personaLa Aoy IUURY | s 1:000,000
GEN'L AGGREGATE LIMIT APPLIES PER: AbD p rove s to form: GENERAL AGGREGATE s 2,000,000
X roLicy s D Loc Date: PRODUCTS - COMPIOPAGG | 5 2,000,000
OTHER: * —m — $
: = COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY By . — 2 aodont, $ 1,000,000
| ANY AUTO /ﬁt Atto rne BODILY INJURY (Per person) | $
OWNED SCHEDULED Y i BAS57184798 4 05/01/201B | 05/01/2019 i
A D Ly - SCHED \ BoglLY INJURY (Per accident) | $
HIRED NON-OWNED PROPERTY DAMAGE
>< AUTOS ONLY AUTOS ONLY (Per accident) $
3
>X| UMBRELLA LIAB OCCUR EACH OCCURRENGE ¢ 1,000,000
B EXCESS LIAB CLAIMS-MADE ESA57184798 05/01/2018 | 05/01/2019 | AGGREGATE ¢ 1.000,000
DED ] | RETENTION § $
WORKERS COMPENSATION PER OTH-
AND EMPLOYERS' LIABILITY YIN X Sture | & T35
C A R R D SEAECUTIVE [ ]| 51WECPG9522 05/01/2018 | 05/01/2019 |E.L- EACHACCIDENT 8 -
(Mandatory in NH) E.L. DISEASE - EAEMPLOYEE | ¢ 1,000,000
If yes, describe under 1,000,000
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | § 1:899,

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES {ACORD 101, Additional Remarks Schedut

may be attached if more space is required)

The City of South San Francisco and its elected and appointed officers, officials, employees, agents, contractors and consultants” and EK|
Environment & Water, Inc. its officers, employees, agents, sub consultants both as additional insured per attached forms CG8810 0413 and

CA8810 0113.

CERTIFICATE HOLDER

CANCELLATION

South San Francisco
400 Grand Avenue

South San Francisco CA 94080

I

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

AUTHORIZED REPRESENTATIVE

s & AT

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD




o~ COMMERCIALGENERAL LIABILITY

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

COMMERCIAL GENERAL LIABILITY EXTENSION

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

INDEX

SUBJECT

NON-OWNED AIRCRAFT

NON-OWNED WATERCRAFT

PROPERTY DAMAGE LIABILITY - ELEVATORS

EXTENDED DAMAGE TO PROPERTY RENTED TO YOU (Tenant’s Property Damage)
MEDICAL PAYMENTS EXTENSION

EXTENSION OF SUPPLEMENTARY PAYMENTS - COVERAGES A AND B

ADDITIONAL INSUREDS - BY CONTRACT, AGREEMENT OR PERMIT

PRIMARY AND NON-CONTRIBUTORY- ADDITIONAL INSURED EXTENSION
ADDITIONAL INSUREDS - EXTENDED PROTECTION OF YOUR "LIMITS OF INSURANCE"

WHO IS AN INSURED - INCIDENTAL MEDICAL ERRORS/MALPRACTICE AND WHO IS AN
INSURED - FELLOW EMPLOYEE EXTENSION - MANAGEMENT EMPLOYEES

NEWLY FORMED OR ADDITIONALLY ACQUIRED ENTITIES
FAILURE TO DISCLOSE HAZARDS AND PRIOR OCCURRENCES
KNOWLEDGE OF OCCURRENCE, OFFENSE, CLAIM OR SUIT
LIBERALIZATION CLAUSE

BODILY INJURY REDEFINED

EXTENDED PROPERTY DAMAGE

WAIVER OF TRANSFER OF RIGHTS OF RECOVERY AGAINST OTHERS TO US -
WHEN REQUIRED IN A CONTRACT OR AGREEMENT WITH YOU

© 2013 Liberty Mutual Insurance

CG 88 10 04 13 Includes capyrighted material of Insurance Services Office, Inc., with its permission.

CG88 1004 13
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With respect to coverage afforded by this endorsement, the provisions of the policy apply unless modified by
the endorsement.

A.

NON-OWNED AIRCRAFT

Under Paragraph 2. Exclusions of Section | - Coverage A - Bodily Injury And Property Damage Liability,
exclusion g. Aircraft, Auto Or Watercraft does not apply to an aircraft provided:
1. Itis not owned by any insured;

2, ltis hired, chartered or loaned with atrained paid crew;

3. The pilot in command holds a currently effective certificate, issued by the duly constituted authority of
the United States of America or Canada, designating her or him a commercial or airline pilot; and

4, Itis not being used to carry persons or property for acharge.

However, the insurance afforded by this provision does not apply if there is available to the insured other
valid and collectible " insurance, whether primary, excess (other than insurance written to apply specifically
in excess of this policy), contingent or on any other basis, that would also apply to the loss covered under

this provision.
NON-OWNED WATERCRAFT
Under Paragraph 2. Exclusions of Section | - Coverage A - Bodily Injury And Property Damage Liability,
Subparagraph (2) of exclusion g. Aircraft, Auto Or Watercraft' is replaced by the following:
This exclusion does not apply to:
{2) A watercraft you do not own that is:
(a) Less than 52 feet long; and
{b) Not being used to carry persons or property for a charge.
PROPERTY DAMAGE LIABILITY - ELEVATORS

1. Under Paragraph 2. Exclusions of Section | - Coverage A - Bodily Injury And Property Damage Liabil-
ity, Subparagraphs (3), (4) and (6) of exclusion j. Damage To Property do not apply if such "property
damage" results from the use of elevators. For the purpose of this provision, _elevators do not include
vehicle lifts. Vehicle lifts are lifts of hoists used in automobile service or repair operations.

2. The following is added to Section IV - Commercial General Liability Conditions, Condition 4. Other
Insurance, Paragraph b. Excess Insurance:

The insurance afforded by this provision of this endorsement is excess over any property insurance,
whether primary, excess, contingent or on any other basis.

EXTENDED DAMAGE TO PROPERTY RENTED TO YOU (Tenant’s Property Damage)
If Damage To Premises Rented To You is not otherwise excluded from this Coverage Part:
1. Under Paragraph 2. Exclusions of Section |- Coverage A - Bodily Injury and Property Damage Liability:
a. The fourth from the last paragraph of exclusion j. Damage To Property is replaced by the follow-
ing:

Paragraphs (1), (3) and (4) of this exclusion do not apply to "property damage" (other than damage
by fire, lightning, explosion, smoke, or leakage from an automatic fire protection system) to:

(i) Premises rented to you for a period of 7 or fewer consecutive days; or
(ii) Contents that you rent or lease as part of a premises rental or lease agreement for a period of
more than 7 days.

Paragraphs (1), (3) and (4) of this exclusion do not apply to "property damage” to contents of
premises rented to you for a period of 7 or fewer consecutive days.

A separate limit of insurance applies to this coverage as described in Section Il - Limits of
Insurance.

© 2013 Liberty Mutual Insurance
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b. The last paragraph of subsection 2. Exclusions is replaced by the following:

Exclusions ¢. through n. do not apply to damage by fire, lightning, explosion, smoke or leakage
from automatic fire protection systems to premises while rented to you or temporarily occupied by
you with permission of the owner. A separate fimit of insurance applies to Damage To Premises
Rented To You as described in Section il - Limits Of Insurance.

2. Paragraph 6. under Section Il - Limits Of Insurance is replaced by the following:

6. Subject to Paragraph 5. above, the Damage To Premises Rented To You Limit is the most we will
pay under Coverage A for damages because of "property damage” to:

a. Any one premise:
(1) While rented to you; or
{2) While rented to you or temporarily occupied by you with permission of the owner for
damage by fire, lightning, explosion, smoke or leakage from automatic protection sys-
tems; or
b. Contents that you rent or lease as part of a premises rental or lease agreement.

3. As regards coverage provided by this provision D. EXTENDED DAMAGE TO PROPERTY RENTED TO
YOU (Tenant's Property Damage) - Paragraph 9.a. of Definitions is replaced with the following:

9.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, explosion, smoke, or
leakage from automatic fire protection systems to premises while rented to you or temporarily
occupied by you with the permission of the owner, or for damage to contents of such premises
that are included in your premises rental or lease agreement, is not an "insured contract".

E. MEDICAL PAYMENTS EXTENSION

If Coverage C Medical Payments is not otherwise excluded, the Medical Payments provided by this policy
are amended as follows:

Under Paragraph 1. Insuring Agreement of Section | - Coverage C - Medical Payments, Subparagraph
(b) of Paragraph a. is replaced by the following:

(b) The expenses are incurred and reported within three years of the date of the accident; and
F. EXTENSION OF SUPPLEMENTARY PAYMENTS - COVERAGES A AND B
1. Under Supplementary Payments - Coverages A and B, Paragraph 1.b. is replaced by the following:

b. Up to $3,000 for cost of bail bonds required because of accidents or traffic law violations arising
out of the use of any vehicle to which the Bodily Injury Liability Coverage applies. We do not have
to furnish these bonds.

2. Paragraph 1.d. is replaced by the following:

d. All reasonable expenses incurred by the insured at our request to 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.

G. ADDITIONAL INSUREDS - BY CONTRACT, AGREEMENT OR PERMIT

1. Paragraph 2. under Section Il - Who Is An Insured is amended to include as an insured any person or
organization whom you have agreed to add as an additional insured in a written contract, written
agreement or permit. Such person or organization is an additional insured but only with respect to
liability for "bodily injury", "property damage" or "personal and advertising injury” caused in whole
or in part by:

a. Your acts or omissions, or the acts or omissions of those acting on your behalf, in the performance
of your on going operations for the additional insured that are the subject of the written contract or
written agreement provided that the "bodily injury” or "property damage” occurs, or the "per-
sonal and advertising injury” is committed, subsequent to the signing of such written contract or
written agreement; or

© 2013 Liberty Mutual Insurance
CG 88 10 04 13 Includes copyrighted material of insurance Services Office, Inc., with its permission. Page 3 of 8
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b. Premises or facilities rented by you or used by you; or

c¢. The maintenance, operation or use by you of equipment rented or leased to you by such person or
organization;, or

d. Operations performed by you or on your behalf for which the state or political subdivision has
issued apermit subject to the following additional provisions:

(1) This insurance does not apply to "bodily injury", “property damage", or "personal and ad-
vertising injury" arising out of the operations performed for the state or political subdivision;

(2) This insurance does not apply to "bodily injury" or "property damage" included within the
"completed operations hazard".

(3) Insurance applies to premises you own, rent, or control but only with respect to the following
hazards:

(a) The existence, maintenance, repair, construction, erection, or removal of advertising
signs, awnings, canopies, cellar entrances, coal holes, driveways, manholes, marquees,
hoist away openings, sidewalk vaults, street banners, or decorations and similar expo-
sures; or

(b) The construction, erection, or removal of elevators; or
{c) The ownership, maintenance, or use of any elevators covered by this insurance.

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

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

With respect to Paragraph 1.a. above, a person’s or organization’s status as an additional insured
under this endorsement ends when:

(1) All work, including materials, parts or equipment furnished in connection with such work, on
the project. (other than service, maintenance or repairs) to be performed by or on behalf of the
additional insured(s) at the location of the covered operations has been completed or

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

With respect to Paragraph 1.b. above, a person’s or organization's status as an additional insured
under this endorsement ends when their written contract or written agreement with you for such
premises or facilities ends.

With respects to Paragraph 1.c. above, this insurance does not apply to any "occurrence"” which takes
place after the equipment rental or lease agreement has expired or you have returned such equipment
to the lessor.

The insurance provided by this endorsement applies only if the written contract or written agreement
is signed prior to the "bodily injury" or "property damage”.

We have no duty to defend an additional insured under this endorsement until we receive written
notice of a "suit" by the additional insured as required in Paragraph b. of Condition 2. Duties In the
Event Of Occurrence, Offense, Claim Or Suit under Section IV - Commercial General Liability Condi-
tions.

® 2013 Liberty Mutual Insurance
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2. With respect to the insurance provided by this endorsement, the following are added to Paragraph 2.
Exclusions under Section | - Coverage A - Bodily Injury And Property Damage Liability:

This insurance does not apply to:
a. "Bodily injury" or "property damage" arising from the sole negligence of the additional insured.

b. "Bodily injury" or "property damage" that occurs prior to you commencing operations at the
location where such "bodily injury” or "property damage" occurs.

c. "Bodily injury", "property damage" or "personal and advertising injury" arising out of the render-
ing of, or the failure to render, any professional architectural, engineering or surveying services,
including:

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

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

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

d. "Bodily injury" or "property damage” occurring after:

(1) All work, including materials, parts or equipment furnished in connection with such work, on
the project (other than service, maintenance or repairs) to be performed by or on behalf of the
additional insured(s) at the location of the covered operations has been completed; or

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

e. Any person or organization specifically designated as an additional insured for ongoing operations
by a separate ADDITIONAL INSURED -OWNERS, LESSEES OR CONTRACTORS endorsement is-
sued by us and made a part of this policy.

3. With respect to the insurance afforded to these additional insureds, the following is added to Section Il
- Limits Of Insurance:

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

a. Required by the contract or agreement; or

b. Available under the applicable Limits of Insurance shown in the Declarations;

whichever is less.

This endorsement shall not increase the applicable Limits of Insurance shown in the Declaratio ns.

H. PRIMARY AND NON-CONTRIBUTORY ADDITIONAL INSURED EXTENSION

This provision applies to any person or organization who qualifies as an additional insured under any form
or endorsement under this policy.

Condition 4. Other Insurance of SECTION IV - COMMERCIAL GENERAL LIABILITY CONDITIONS is amend-
ed as follows:

a. The following is added to Paragraph a. Primary Insurance:

If an additional insured’s policy has an Other Insurance provision making its policy excess, and you
have agreed in awritten contract or written agreement to provide the additional insured coverage on a
primary and noncontributory basis, this policy shall be primary and we will not seek contribution from
the additional insured’s policy for damages we cover.
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b. The following is added to Paragraph b. Excess Insurance:

When a written contract or written agreement, other than a premises lease, facilities rental contract or
agreement, an equipment rental or lease contract or agreement, or permit issued by a state or political
subdivision between you and an additional insured does not require this insurance to be primary or
primary and non-contributory, this insurance is excess over any other insurance for which the addi-
tional insured is designated as a Named Insured.

Regardless of the written agreement between you and an additional insured, this insurance is excess
over any other insurance whether primary, excess, contingent or on any other basis for which the
additional insured has been added as an additional insured on other policies.

I. ADDITIONAL INSUREDS - EXTENDED PROTECTION OF YOUR "LIMITS OF INSURANCE"

This provision applies to any person or organization who qualifies as an additional insured under any form
or endorsement under this policy.

1. The following is added to Condition 2. Duties In The Event Of Occurrence, Offense, Claim or Suit:

An additional insured under this endorsement will as soon as practicable:

a. Give written notice of an "occurrence” or an offense that may result in a claim or "suit” under
this insurance to us;

b. Tender the defense and indemnity of any claim or "suit" to all insurers whom also have
insurance available to the additional insured; and

c. Agree to make available any other insurance which the additional insured has for a loss we
cover under this Coverage Part.

d. We have no duty to defend or indemnify an additional insured under this endorsement until
we receive written notice of a"suit" by the additional insured.

2. The limits of insurance applicable to the additional insured are those specified in a written contract
or written agreement or the limits of insurance as stated in the Declarations of this policy and
defined in Section Il - Limits of Insurance of this policy, whichever are less. These limits are
inclusive of and not in addition to the limits_ of insurance available under this policy.

J. WHO IS AN INSURED - INCIDENTAL MEDICAL ERRORS/ MALPRACTICE
WHO IS AN INSURED - FELLOW EMPLOYEE EXTENSION - MANAGEMENT EMPLOYEES

Paragraph 2.a.(1) of Section Il - Who Is An Insured is replaced with the following:
(1) "Bodily injury" or "personal and advertising injury™

(a) To you, to your partners or members (if you are a partnership or joint venture), to your members (if
you are a limited liabilty company), to a co-"employee” while in the course of his or her employ-
ment or performing duties related to the conduct of your business, or to your other "volunteer
workers" while performing duties related to the conduct of your business;

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

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

(d) Arising out of his or her providing or failing to provide professional health care services. However,
if you are not in the business of providing professional health care services or providing profes-
sional health care personnel to others, or if coverage for providing professional health care ser-
vices is not otherwise excluded by separate endorsement, this provision (Paragraph (d)) does not

apply.
Paragraphs (a) and (b) above do not apply to "bodily injury” or "personal and advertising injury" caused by
an "employee” who is acting in a supervisory capacity for you. Supervisory capacity as used herein means

the "employee’s” job responsibilities assigned by you, includes the direct supervision of other "employ-
ees” of yours. However, none of these "employees" are insureds for "bodily injury" or “"personal and
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advertising injury" arising out of their wiliful conduct, which is defined as the purposeful or willful intent to
cause "bodily injury" or "personal and advertising injury", or caused in whole or in part by their intoxica-
tion by liquor or controlled substances.

The coverage provided by provision J. is excess over any other valid and collectable insurance available to
your "employee”.

K. NEWLY FORMED OR ADDITIONALLY ACQUIRED ENTITIES
Paragraph 3. of Section II - Who Is An Insured is replaced by the following:

3. Any organization you newly acquire or form and over which you maintain ownership or majority
interest, will qualify as a Named Insured if there is no other similar insurance available to that
organization. However:

a. Coverage under this provision is afforded only until the expiration of the policy period in
which the entity was acquired or formed by you;

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

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

d. Records and descriptions of operations must be maintained by the first Named Insured.

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

as an insured under this provision.
L. FAILURE TO DISCLOSE HAZARDS AND PRIOR OCCURRENCES

Under Section IV - Commercial General Liability Conditions, the following is added to Condition 6. Repre-
sentations:

Your failure to disclose all hazards or prior "occurrences" existing as of the inception date of the policy
shall not prejudice the coverage afforded by this policy provided such failure to disclose all hazards or
prior "occurrences" is not intentional.

M. KNOWLEDGE OF OCCURRENCE, OFFENSE, CLAIM OR SUIT

Under Section IV - Commercial General Liability Conditions, the following is added to Condition 2. Duties
In The Event of Occurrence, Offense, Claim Or Suit:

Knowledge of an "occurrence”, offense, claim or "suit" by an agent, servant or "employee” of any
insured shall not in itself constitute knowledge of the insured unless an insured listed under Paragraph
1. of Section 1l - Who Is An Insured or a person who has been designated by them to receive reports of
"occurrences”, offenses, claims or "suits" shall have received such notice from the agent, servant or
"employee”.

N. LIBERALIZATION CLAUSE

If we revise this Commercial General Liability Extension Endorsement to provide more coverage without
additional premium charge, your policy will automatically provide the coverage as of the day the revision is
effective in your state.

O. BODILY INJURY REDEFINED
Under Section V - Definitions, Definition 3. is replaced by the following:

3. "Bodily Injury" means physical injury, sickness or disease sustained by a person. This includes
mental anguish, mental injury, shock, fright or death that results from such physical injury, sick-
ness or disease.
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P. EXTENDED PROPERTY DAMAGE

Exclusion a. of COVERAGE A. BODILY INJURY AND PROPERTY DAMAGE LIABILITY is replaced by the
following:

a. Expected Or Intended Injury

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

Q. WAIVER OF TRANSFER OF RIGHTS OF RECOVERY AGAINST OTHERS TO US - WHEN REQUIRED IN A

CONTRACT OR AGREEMENT WITH YOU

Under Section IV - Commercial General Liability Conditions, the following is added to Condition 8. Trans-
fer Of Rights Of Recovery Against Others To Us:

We waive any right of recovery we may have against a person or organization because of payments we
make for injury or damage arising out of your ongoing operations or "your work" done under a
contract with that person or organization and included in the "products-completed operations hazard"

provided:
1. You and that person or organization have agreed in writing in a confract or agreement that you
waive such rights against that person or organization; and

2. The injury or damage occurs subsequent to the execution of the written contract or written agree-
ment.
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COMMERCIAL AUTO
CA 88 10 01 13

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.
BUSINESS AUTO COVERAGE ENHANCEMENT ENDORSEMENT

This endorsement modifies insurance provided under the following:

BUSINESS AUTO COVERAGE FORM

With respect to coverage afforded by this endorsement, the provisions of the policy apply unless modified
by the endorsement.

COVERAGE INDEX

SUBJECT PROVISION NUMBER
ADDITIONAL INSURED BY CONTRACT, AGREEMENT OR PERMIT 3
ACCIDENTAL AIRBAG DEPLOYMENT 12
AMENDED DUTIES IN THE EVENT OF ACCIDENT, CLAIM, SUIT OR LOSS 19
AMENDED FELLOW EMPLOYEE EXCLUSION 5
AUDIO, VISUAL AND DATA ELECTRONIC EQUIPMENT COVERAGE 13
BROAD FORM INSURED . 1
BODILY INJURY REDEFINED 22
EMPLOYEES AS INSUREDS (including employee hired auto) 2
EXTENDED CANCELLATION CONDITION 23
EXTRA EXPENSE - BROADENED COVERAGE 10
GLASS REPAIR - WAIVER OF DEDUCTIBLE 15
HIRED AUTO PHYSICAL DAMAGE (including employee hired auto and loss of use) 6
HIRED AUTO COVERAGE TERRITORY 20
LOAN / LEASE GAP 14
PARKED AUTO COLLISION COVERAGE (WAIVER OF DEDUCTIBLE) 16
PERSONAL EFFECTS COVERAGE 11
PHYSICAL DAMAGE - ADDITIONAL TRANSPORTATION EXPENSE COVERAGE 8
RENTAL REIMBURSEMENT 9
SUPPLEMENTARY PAYMENTS 4
TOWING AND LABOR 7
TWGO OR MORE DEDUCTIBLES 17
UNINTENTIONAL FAILURE TO DISCLOSE HAZARDS 18
WAIVER OF TRANSFER OF RIGHTS OF RECOVERY AGAINST OTHERS TO US 20

SECTION i - LIABILITY COVERAGE is amended as follows:
1. BROAD FORM INSURED

SECTION I - LIABILITY COVERAGE, paragraph A.1. - WHO IS AN INSURED is amended to include
the following as an insured:

d.

Any legally incorporated entity of which you own more than 50 percent of the voting stock
during the policy period. However, "insured" does not include any organization that:

(1) Is apartnership or joint venture; or
{2) Isaninsured under any other automobile policy; or
{3) Has exhausted its Limit of Insurance under any other automobile policy.

Paragraph d. (2) of this provision does not apply to a policy written to apply specifically in
excess of this policy.

Any organization you newly acquire or form, other than a partnership or joint venture, of which
you own more than 50 percent of the voting stock. This automatic coverage is afforded only for
180 days from the date of acquisition or formation. However, coverage under this provision
does not apply:

(1) If there is similar insurance or a self-insured retention plan available to that organization;
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(2) If the Limits of Insurance of any other insurance policy have been exhausted; or
(3) To "bodily injury" or "property damage" that occurred before you acquired or formed the
organization.
EMPLOYEES AS INSUREDS
SECTION 1l - LIABILITY COVERAGE, paragraph A.1. - WHO IS AN INSURED is amended to include
the following as an insured:

f. Any "employee" of yours while using a covered "auto" you do not own, hire or borrow, but
only for acts within the scope of their employment by you. Insurance provided by this endorse-
ment is excess over any other insurance available to any "empioyee”.

g- An "employee” of yours while operating an “"auto" hired or borrowed under a written contract
or agreement in that "employee’s” name, with your permission, while performing duties re-
lated to the conduct of your business and within the scope of their employment. Insurance
provided by this endorsement is excess over any other insurance available to the "employee".

ADDITIONAL INSURED BY CONTRACT, AGREEMENT OR PERMIT

SECTION Ii - LIABILITY COVERAGE, paragraph A.1. - WHO IS AN INSURED is amended to include
the following as an insured;

h. Any person or organization with respect to the operation, maintenance or use of a covered
"auto”, provided that you and such person or organization have agreed in a written contract,
agreement, or permit issued to you by governmental or public authority, to add such person, or
organization, or governmental or public authority to this policy as an “insured".

However, such person or organization is an "insured™;
(1) Only with respect to the operation, maintenance or use of a covered "auto";
{2) Only for "bodily injury” or "property damage" caused by an "accident" which takes
place after you executed the wriiten contract or agreement, or the permit has been
issued to you; and

(3) Only for the duration of that contract, agreement or permit
SUPPLEMENTARY PAYMENTS
SECTION I - LIABILITY COVERAGE, Coverage Extensions, 2.a. Supplementary Payments, para-
graphs (2) and (4) are replaced by the following:
(2) Up to $3,000 for cost of bail bonds (including bonds for related traffic violations ) required
because of an "accident" we cover. We do not have to furnish these bonds.

(4) All reasonable expenses incurred by the insured at our request, including actual loss of earn-
ings up to $500 a day because of time off from work.

AMENDED FELLOW EMPLOYEE EXCLUSION

In those jurisdictions where, by law, fellow employees are not entitled to the protection afforded to
the employer by the workers compensation exclusivity rule, or similar protection, the following
provision is added:

SECTION I - LIABILITY, exclusion B.5. FELLOW EMPLOYEE does not apply if the "bodily injury”
results from the use of a covered "auto" you own or hire,

SECTION 1ll - PHYSICAL DAMAGE COVERAGE is amended as follows:

6.

HIRED AUTO PHYSICAL DAMAGE

Paragraph A.4. Coverage Extensions of SECTION Ill - PHYSICAL DAMAGE COVERAGE, is amended
by adding the following:

If hired "autos” are covered "autos" for Liability Coverage, and if Comprehensive, Specified
Causes of Loss or Collision coverage are provided under the Business Auto Coverage Form for any
"auto" you own, then the Physical Damage coverages provided are extended to "autos™:

a. You hire, rent or borrow; or
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b. Your "employee" hires or rents under a written contract or agreement in that "employee’s"
name, but only if the damage occurs while the vehicle is being used in the conduct of your

business,
subject to the following limit and deductible:
A. The most we will pay for "loss" in any one "accident" or "loss" is the smallest of:
(1) $50,000; or
{2) The actual cash value of the damaged or stolen property as of the time of the "loss"; or

(3) The cost of repairing or replacing the damaged or stolen property with other property of
like kind and quality, minus a deductible.
B. The deductible will be equal to the largest deductible applicable to any owned "auto" for that
coverage.

C. Subject to the limit, deductible and excess provisions described in this provision, we will
provide coverage equal to the broadest coverage applicable to any covered "auto" you own.

D. Subject to a maximum of $1,000 per "accident', we will also cover the actual loss of use of the
hired "auto" if it results from an "accident’, you are legally liable and the lessor incurs an
actual financial loss.

E. This coverage extension does not apply to:

(1) Any "auto" that is hfred, rented or borrowed with adriver; or
(2) Any "auto” that is hired, rented or borrowed from your "employee".

For the purposes of this provision, SECTION V - DEFINITIONS is amended by adding the following:

“Total loss" means a "loss" in which the cost of repairs plus the salvage value exceeds the actual

cash value.

TOWING AND LABOR

SECTION IIl - PHYSICAL DAMAGE COVERAGE, paragraph A.2. Towing, is amended by the addition
of the following:

We will pay towing and labor costs incurred, up to the limits shown below, each time a covered
"auto” classified and rated as a private passenger type, "light truck" or "medium truck" is dis-

abled:

a. For private passenger type vehicles, we will pay up to $50 per disablement.

b. For "light trucks", we will pay up to $50 per disablement. "Light trucks" are trucks that have a
gross vehicle weight (GVW) of 10,000 pounds or less.

¢. For "medium trucks" , we will pay up to $150 per disablement. "Medium trucks" are trucks that
have a gross vehicle weight (GVW) of 10,001 - 20,000 pounds.

However, the labor must be performed at the place of disablement.
PHYSICAL DAMAGE - ADDITIONAL TRANSPORTATION EXPENSE COVERAGE

FParagraph A.4.a., Coverage Extension of SECTION Ili - PHYSICAL DAMAGE COVERAGE, is amend-
ed to provide a limit of $50 per day and a maximum limit of $1,500
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9. RENTAL REIMBURSEMENT
SECTION Il - PHYSICAL DAMAGE COVERAGE, A. COVERAGE, is amended by adding the following:
a. We will pay up to $75 per day for rental reimbursement expenses incurred by you for the rental
of an "auto" because of "accident" or "loss", to an "auto" for which we also pay a "loss"
under Comprehensive, Specified Causes of Loss or Collision Coverages. We will pay only for
those expenses incurred after the first 24 hours following the "accident' or "loss" to the
covered "auto."

b. Rental Reimbursement will be based on the rental of a comparable vehicle, which in many
cases may be substantially less than $75 per day, and will only be allowed for the period of
time it should take to repair or replace the vehicle with reasonable speed and similar quality, up
to amaximum of 30 days.

c. We will also pay up to $500 for reasonable and necessary expenses incurred by you to remove
and replace your tools and equipment from the covered "auto".

d. This coverage does not apply unless you have a business necessity that other "autos" avail-
able for your use and operation cannot fill.

e. If"loss" results from the total theft of a covered "auto” of the private passenger type, we will
pay under this coverage only that amount of your rental reimbursement expenses which is not
already provided under Paragraph 4. Coverage Extension.

f. No deductible applies to this coverage.

For the purposes of this endorsement provision, materials and equipment do not include "personal

effects” as defined in provision 11.

10. EXTRA EXPENSE - BROADENED COVERAGE
Under SECTION Il - PHYSICAL DAMAGE COVERAGE, A. COVERAGE, we will pay for the expense of
returning a stolen covered "auto" to you. The maximum amount we will pay is $1,000.

11. PERSONAL EFFECTS COVERAGE

A. SECTION Il - PHYSICAL DAMAGE COVERAGE, A. COVERAGE, is amended by adding the
following:

If you have purchased Comprehensive Coverage on this policy for an "auto” you own and that
“auto” is stolen, we will pay, without application' of a deductible, up to $600 for "personal
effects” stolen with the "auto.”

The insurance provided under this provision is excess over any other collectible insurance.
B. SECTION V- DEFINITIONS is amended by adding the following:

For the purposes of this provision, "personal effects" mean tangible property that is worn or
carried by an insured.” "Personal effects” does not include tools, equipment, jewelry, money
or securities.

12. ACCIDENTAL AIRBAG DEPLOYMENT
SECTION Il - PHYSICAL DAMAGE COVERAGE, B. EXCLUSIONS is amended by adding the follow-
ing:
If you have purchased Comprehensive or Collision Coverage under this policy, the exclusion for
"loss" relating to mechanical breakdown does not apply to the accidental discharge of an airbag.

Any insurance we provide shall be excess over any other collectible insurance or reimbursement by
manufacturer's warranty. However, we agree to pay any deductible applicable to the other cov-
erage or warranty.

13. AUDIO, VISUAL AND DATA ELECTRONIC EQUIPMENT COVERAGE

SECTION Ill - PHYSICAL DAMAGE COVERAGE, B. EXCLUSIONS, exception paragraph a. to exclu-
sions 4.c. and 4.d. is deleted and replaced with the following:
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Exclusion 4.c. and 4.d. do not apply to:

a. Electronic equipment that receives or transmits audio, visual or data signals, whether or not
designed solely for the reproduction of sound, if the equipment is permanently installed in the
covered "auto" at the time of the "loss" and such equipment is designed to be solely operated
by use of the power from the "auto’'s" electrical system, in or upon the covered "auto" and
physical damage coverages are provided for the covered "auto"; or

If the "loss" occurs solely to audio, visual or data electronic equipment or accessories used with
this equipment, then our obligation to pay for, repair, return or replace damaged or stolen property
will be reduced by a $100 deductible.

14. LOAN / LEASE GAP COVERAGE

A. Paragraph C., LIMIT OF INSURANCE of SECTION Ill - PHYSICAL DAMAGE COVERAGE is
amended by adding the following:

The most we will pay for a "total loss" to a covered "auto" owned by or leased to you in any
one "accident” is the greater of the:

1. Balance due under the terms of the loan or lease to which the damaged covered "auto" is
subject at the time of the "loss" less the amount of:

a. Overdue payments and financial penalties associated with those payments as of the
date of the "loss",

b. Financial penalties imposed under a lease due to high mileage, excessive use or ab-
normal wear and tear,

c. Costs for extended warranties, Credit Life Insurance, Health, Accident or Disability
Insurance purchased with the loan or lease,

d. Transfer or rollover balances from previous loans or leases,
Final payment due under a"Balloon Loan",

f. The dollar amount of any unrepaired damage which occurred prior to the "total loss"
of a covered "auto",

g. Security deposits not refunded by a lessor,

h. All refunds payable or paid to you as a result of the early termination. of a lease
agreement or as a result of the early termination of any warranty or extended service
agreement on a covered "auto”,

i. Any amount representing taxes,
j- Loan or lease termination fees; or
2. The actual cash value of the damage or stolen property as of the time of the "loss".

An adjustment for depreciation and physical condition will be made in determining the actual
cash value at the time of the "loss". This adjustment is not applicable in Texas.

B. ADDITIONAL CONDITIONS

This coverage applies only to the original loan for which the covered "auto" that incurred the
loss serves as collateral, or lease written on the covered "auto" that incurred the loss.

C. SECTION V- DEFINTIONS is changed by adding the following:
As used in this endorsement provision, the following definitions apply:
"Total loss" means a "loss" in which the cost of repairs plus the salvage value exceeds the
actual cash value.

A "balloon loan" is one with periodic payments that are insufficient to repay the balance over
the term of the loan, thereby requiring a large final payment.
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17.

GLASS REPAIR - WAIVER OF DEDUCTIBLE

Paragraph D. Deductible of SECTION IiI - PHYSICAL DAMAGE COVERAGE is amended by the
addition of the following:

No deductible applies to glass damage if the glass is repaired rather than replaced.

PARKED AUTO COLLISION COVERAGE (WAIVER OF DEDUCTIBLE)

Paragraph D. Deductible of SECTION Il - PHYSICAL DAMAGE COVERAGE is amended by the
addition of the following:

The deductible does not apply to "loss” caused by collision to such covered "auto" of the private
passenger type or light weight truck with a gross vehicle weight of 10,000 Ibs. or less as defined by
the ‘manufacturer as maximum loaded weight the "auto" is designed to carry while it is:

a. In the charge of an "insured";
b. Legally parked; and
¢. Unoccupied.

The "loss" must be reported to the police authorities within 24 hours of known damage.

The total amount of the damage to the covered "auto" must exceed the deductible shown in the
Declarations.

This provision does not apply to any "loss" if the covered "auto" is in the charge of any person or
organization engaged in the automobile business.

TWO OR MORE DEDUCTIBLES

Under SECTION [l PHYSICAL DAMAGE COVERAGE, if two or more company policies or coverage

forms apply to the same accident, the following applies to paragraph D. Deductible:

a. If the applicable Business Auto deductible is the smaller (or smallest) deductible it will be
waived; or

b. If the applicable Business Auto deductible is not the smaller (or smallest) deductible it will be
reduced by the amount of the smaller (or smallest) deductible; or

c. [f the loss involves two or more Business Auto coverage forms or policies the smaller (or
smallest) deductible will be waived.

For the purpose of this endorsement company means any company that is part of the Liberty

Mutual Group.

SECTION IV - BUSINESS AUTO CONDITIONS is amended as follows:

18.

19,

UNINTENTIONAL FAILURE TO DISCLOSE HAZARDS
SECTION IV- BUSINESS AUTO CONDITIONS, Paragraph B.2. is amended by adding the following:

If you unintentionally fail to disclose any hazards, exposures or material facts existing as of the
inception date or renewal date of the Business Auto Coverage Form, the coverage afforded by this
policy will not be prejudiced.

However, you must report the undisclosed hazard of exposure as soon as practicable after its
discovery, and we have the right to collect additional premium for any such hazard or exposure.

AMENDED DUTIES IN THE EVENT OF ACCIDENT, CLAIM, SUIT, OR LOSS

SECTION IV - BUSINESS AUTO CONDITIONS, paragraph A.2.a. is replaced in its entirety by the
following:

a. In the event of "accident”, claim, "suit" or "loss", you must promptly notify us when it is
known to:

1. You, if you are an individual;

2. A partner, if you are a partnership;

3. Member, if you are alimited liability company;
4

An executive officer or the "employee" designated by the Named Insured to give such
notice, if you are a corporation.
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To the extent possible, notice to us should include:
(1} How, when and where the "accident” or "loss" took place;
(2) The "insureds" name and address; and
(3) The names and addresses of any injured persons and witnesses.
20. WAIVER OF TRANSFER OF RIGHTS OF RECOVERY AGAINST OTHERS TO US

SECTION IV - BUSINESS AUTO CONDITIONS, paragraph A.5., Transfer of Rights of Recovery
Against Others to Us, is amended by the addition of the following:
If the person or organization has waived those rights before an "accident” or "loss", our rights are
waived also.

21. HIRED AUTO COVERAGE TERRITORY
SECTION IV - BUSINESS AUTO CONDITIONS, paragraph B.7., Policy Period, Coverage Territory, is
amended by the addition of the following:

f. For "autos" hired 30 days or less, the coverage territory is anywhere in the world, provided that
the insured’s responsibility to pay for damages is determined in a"suit’, on the merits, in the
United States, the territories and possessions of the United States of America, Puerto Rico or
Canada or in a settiement we agree to.

This extension of coverage does not apply to an "auto" hired, leased, rented or borrowed with
a driver.
SECTION V - DEFINITIONS is amended as follows:
22. BODILY INJURY REDEFINED
Under SECTION V - DEFINTIONS, definition C. is replaced by the following:
"Bodily injury" means physical injury, sickness or disease sustained by a person, including mental
anguish, mental injury, shock, fright or death resulting from any of these at any time.
COMMMON POLICY CONDITIONS
23. EXTENDED CANCELLATION CONDITION

COMMON POLICY CONDITIONS, paragraph A. - CANCELLATION condition applies except as fol-
lows:

If we cancel for any reason other than nonpayment of premium, we will mail to the first Named
Insured written notice of cancellation at least 60 days before the effective date of cancellation. This
provision does not apply in those states which require more than 60 days prior notice of cancella-
tion, ‘
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MMWDD/YYYY)
10/11/2018

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE 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

EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
ISSUING INSURER(S), AUTHORIZED

IMPORTANT: If the certificate hoider is an ADDITIONAL INSURED, the

certificate holder in lieu of such endorsement(s).

policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to

the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the

PRODUCER
James G Parker Insurance Associates
License #05543959

Wae' " Tara Sassman CISR
PHONE _ (559)222-7722

[ Fax Noy; (5591222-1724

AL ss, tsassman@jgparker.com

P O Box 3947 INSURER(S) AFFORDING COVERAGE NAIC #
Fresno CA 93650 INSURER A ‘Underwriters @ Lloyds Of ILondon 15792
INSURED INSURER B :
Contractor Compliance and Monitoring Inc INSURERC :
635 Mariners Island Blvd, Ste 200 INSURER O
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San Mateo CA 94404 INSURER F :

COVERAGES

CERTIFICATE NUMBER:17-18 PROF

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY

CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
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|SUBH) POLICY EFF_| POLICY EXP
LTR TYPE OF iNSURANCE INSD WYD | POLICY NUMBER (MMODIYYYY) | (MWDD/YYYY) LIMITS
COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE s
[ DAMAGE TO RENTED
CLAIMS-MADE D CCCUR PREMISES (Ea occurrence) | §
MED EXP (Any one person) 8
PERSONAL & ADV INJURY | §
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $
poucy | | 589 Loc PRODUCTS - COMP/OP AGG | §
OTHER: I s
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY (Ea sccidant) 5
ANY AUTO BODILY INJURY (Per person) | $
QULLTg,‘éV“[EP ) §CHEDU'-ED BODILY INJURY (Per accident)| $
] NON-QGWNED PROPERTY DAMAGE
HIRED AUTOS AUTOS {Per accident) s
) $
UMBRELLA LIAB OCCUR EACH OCGCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED | | RETENTION S = $
WORKERS COMPENSATION PER QTH-
AND EMPLOYERS' LIABILITY I starure | | €
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L EACH ACCIDENT $
OFFICER/MEMBER EXCLUDED? N/A
{Mandatory in NH) E.L. DISEASE - EA EMPLOYEE $
] yes: describe under |
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $
A |Errors & Omisssions X MPL184871817 11/30/2017 | 11/30/2018 | $2,000,000 Aggregate 52,500 Ded.
$2,000,000 Each Claim
DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

Errors & Omissions Retro Date 4/1/03

The City of South San Francisco and its elected and appointed officers, officials, employees, agents,
contractors and consultants” and EKI Environment & Waterx, Inc. its officers, employees, agents, sub
consultants both as additional insured per attached form WCLMPLPOOO2CW 1114.

CERTIFICATE HOLDER

CANCELLATION

South San Francisco
400 Grand Ave
South San Francisco, CA 94080

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

AUTHORIZED REPRESENTATIVE

J Parker III/TARAS s > Mi

ACORD 25 (2014/01)
INS025 (201401)

©1988-2014 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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I. What is covered

Il. Goverage
enhancements

Bodily injury/property damage
sublimit

Defense of licensing
proceedings

Subpcena assistance

Supplemental payments

Consultants Professional Liability Coverage Part

We will pay up to the coverage part limit for damages and claim expenses in excess of the
retention for covered claims against you alleging a negligent act, error, or omission in your
consulting services performed on or after the retroactive date, including but not limited to:

1. breach of any duty of care;
2. negligent misstatement or negligent misrepresentation; or
3.  personal and advertising injury,

provided the claim is first made against you during the policy period and is reported to us in
accordance with Section V. Your obligations.

We will also make the following payments:

A.  We will pay damages and claim expenses up to the limit stated in the Declarations for any
claim against you for bedily injury and/or property damage, provided the claim is first
made against you during the policy period, it directly results from your consulting
services performed on or after the retroactive date, and it is reported to us in accordance
with Section V. Your obligations.

You must pay the retention stated in the Declarations in connection with any payment we
make under this subsection A, and any payments we make will be a part of, and notin
addition to, the coverage part limit.

B.  We wili pay up to the limit stated in the Declarations for the reasonable and necessary fees,
costs, and expenses incurred with our prior consent in the investigation, defense, or appeal
of any state, federal, or other licensing board inquiry or proceeding concerning your eligibility
or license to engage in your consulting services, provided you first receive notice of such
inquiry or proceading during the policy period, it relates to your consulting services
performed on or after the retroactive date, and it is reported to us in accordance with
Section V. Your obligations.

No retention will apply to amounts we pay under this subsection B, and such amounts will
be in addition to, and not part of, the coverage part limit.

C.  We will pay up to the limit stated in the Declarations for the reasonable and necessary fees,
costs, and expenses incurred with our prior consent to respond to a subpoena arising from
the performance of your consulting services, provided you first receive notice of such
subpoena during the policy period, it relates to your consulting services performed on or
after the retroactive date, and it is reporied to us in accordance with Section V. Your
obligations.

No retention will apply to amounts we pay under this subsection C, and such amounts wil
be in addition to, and not part of, the coverage part limit.

D.  We will pay reasonable expenses, including loss of wages and a $250 travel per diem,
incurred by you if we require you to attend depositions, arbitration proceedings, or trials in
connection with the defense of a covered claim, but we will not pay more than an aggregate
of $10,000 per claim for such expenses, regardless of the number of insureds.

No retention will apply to amounts we pay under this subsection D, and such amounts will
be in addition to, and not part of, the coverage part limit.

lll. Who is an
insured

Named insured

WCLMPL POG02 CW (11/14)

For purposes of this Coverage Part, you, your, or insured means a named insured, subsidiary,
employee, independent contractor, joint venture, or additional insured, as defined below:

means the individual, corporation, partnership, limited liability company, limited partnership, or other
entity identified in ltem 1 of the Declarations.

Page 10of 7
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Subsidiary

Employee

Independent contractor

Joint venture

Additiona!l insured

IV. Defense and
settlement of
claims

Defense

Settlement

WCLMPL P0002 CW (11/14)

Consultants Professional Liability vaerage Part

means any entity of which the named insured has majority ownership before or during the policy
period.
means any past, present, or future:

1. person employed by the named insured or subsidiary as a permanent, part-time, seasonal,
leased, or temporary employee, or any volunteer; or

2. partner, director, officer, or board member (or equivalent position) of the named insured or
subsidiary,

but only while in the course of their performance of consulting services on behalf of or at the
direction of such named insured or subsidiary.

means any person or entity contracted by the named insured or subsidiary to perform the same
consulting services as the named insured or subsidiary, but only while in the course of their
performance of consulting services on behalf of or at the direction of the named insured or
subsidiary.

means a business enterprise in which the named insured or subsidiary participates pursuant to

a written agreement, but only for:

1.  consulting services performed by the named insured or subsidiary; and

2.  the same percentage of covered damages and claim expenses as the percentage. of the
named insured’s or subsidiary’s participation in the joint venture.

means any person or arganization you have agreed in a written contract or agreement to add as an
additional insured to a policy providing the type of coverage afforded by this Coverage Part, provided
the contract or agreement:

1. is currently in effect or becomes effective during the policy period; and
2. was executed before the consulting services out of which the ¢claim arises were performed.

Coverage is available for additional insureds solely for their liability arising out of your negligence
or of those acting on your behalf and not for any liability arising out of the sole negligence of the
additional insured.

We have the right and duty to defend any covered claim, even if such claim is groundiess, false,
or fraudulent.

We have the right to select and appaint counsel to defend you against a covered claim. You may
request in writing that we appoint defense counsel of your own choice, but whether to grant or deny
such a request will be at our sole discretion.

We have the right to solicit and negotiate settlement of any claim but will not enter into a
settlement without your consent, which you agree not to withhold unreasonably. If you withhold
consent to a settlement recommended by us and acceptable to the party who made the claim, the
most we will pay for that claim is the sum of:

1. the amount of our recommended settlement;

2 claim expenses incurred up to the date of our recommendation;

3.  50% of all claim expenses incurred after our recommendation; and

4 50% of all damages in excess of the settlement amount recommended by us.

Page2of 7
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Consultants Professional Liability Coverage Part

V. Your obligations

Notifying us of claims and You must give written notice to us of any claim, or any other matter covered under Section II.
coverage enhancements Coverage enhancements, as soon as possible, but in any event, no later than 60 days after the
end of the policy period.

All such notifications must be in writing and include a copy of the claim or other covered matter,
and must be submitted to us via the designated email address or mailing address identified in ltem
6 of the Declarations.

Notifying us of potential You have the option of notifying us of potential claims that may lead to a covered claim against
claims you.

In order to do so, you must give written notice to us as soon as possible and within the policy
period, and the notice must, to the greatest extent possible, identify the details of the potential
claim, including identifying the potential claimant(s), the likely basis for liability, the likely demand
for relief, and any additional information about the potential claim we may reasonably request.

The benefit to you of notifying us of a potential claim is that if an actual claim arises from the same
circumstances as the properly notified potential claim, then we will treat that claim as if it had first
been made against you on the date you properly notified us of it as apotential claim, even if that
claim is first made against you after the policy period has expired.

All potential claim notifications must be in writing and submitted to us via the designated email
address or mailing address identified in ltem 6 of the Declarations.

Retention Our obligation to pay damages and claim expenses under this Coverage Part is in excess of the
retention, which you must pay in connection with each covered claim.

VI. Exclusions -
What is not

We will have no obligation to pay any sums under this Coverage Part, including any damages or

covered claim expenses, for any claim:
Antitrust/deceptive trade 1. based upon or arising out of any actual or alleged:
practices

a. false, deceptive, or unfair trade practices;
b. unfair competition, impaimment of competition, restraint of trade, or antitrust violations:

c. violation of the Sherman Anti-Trust Act, the Clayton Act, the Robinson-Patman Act, all
including as may be amended, or any similar federal, state, or local statutes, rules, or
regulations in or outside the U.S.; or

d.  deceptive or misleading advertising.

Badily injury to an insured 2. based upon or arising out of any actual or alleged physical injury, sickness, disease, death,
humiliation, mental injury, mental anguish, emotional distress, suffering, or shock sustained
by an insured or any employee of an insured.

Breach of contract 3. based upon or arising out of any actual or alleged breach of any contract or agreement, or
any liability of others that you assume under any contract or agreement; however, this
exclusion will not apply to any liability you would have in the absence of the contract or

agreement.
Breach of warranty/ 4. based upon or arising out of any actual or alleged breach of express warranties or
guarantee guarantees, except any warranty or guarantee to perform your consulting services

consistent with applicable industry standards or with reasonable skill or care. This exclusion
will not apply to any liability you would have in the absence of the warranties or guarantees.

Criminal proceedings 5. brought in the form of a criminal proceeding, including but not limited to a criminal
investigation, grand jury proceeding, or criminal action.

WCLMPL P0002 CW (11/14) Page3of7
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Employment related liability

Excluded costs and
damages

Excluded professional
services

Excluded statutory violations

Failure to maintain insurance
or bonds

Improper billing

Insured vs. insured

Intellectual property

WCLMPL P0002 CW (11/14)

Consultants Professional Liability Coverage Part

6.

9.

10.

11.

12.

13.

based upon or arising out of any actual or alleged:

a.  obligation under any workers' compensation, unemployment compensation,
employers’ liability, fair labor standards, labor relations, wage and hour, or disability
benefit law, including any simitar provisions of any federal, state, or local statutory or
common law;

b.  liability or breach of any duty or obligation owed by you as an employer or prospective
employer; or

c.  harassment, wrongful termination, retaliation, or discrimination, including but not
limited to adverse or disparate impact, committed by you as an employer or
prospective employer.

to the extent it seeks or includes:

a. fines, penalties, taxes, or sanctions against you;

b.  overhead costs, general business expenses, salaries, or wages incurred by you;

. thereturn, reduction, or restitution of fees, commissions, profits, or charges for goods
provided or services rendered:;

liquidated or multiple damages;

restitution, disgorgement of profits, any advantage to which you were not legally
entitled, or unjust enrichment; or

f. the cost of complying with injunctive relief.

based upon or arising out of any actual or alleged performance of or failure to perform
services as an architect, engineer, accountant, lawyer, insurance agent/broker, registered
investment advisor, and/or security broker/dealer; however, this exclusion will not apply to
claims brought against an insured who is an architect, engineer, accountant, lawyer,
insurance agent/broker, registered investment advisor, andfor security broker/dealer if the
claim arises out of the performance of your consulting services.

based upon or arising out of any actual or alleged violation of the following laws:

the Securities Act of 1933;

the Securities Exchange Act of 1934;

any state blue sky or securities laws;

e o oo

the Racketeer Influenced and Corrupt Organizations Act, 18 U.S.C. § 1961 et seq.; or
e.  the Employee Retirement Income Security Act of 1974,

all including as may be amended, or any similar provisions of any foreign, federal, state, or
local statutory or common law and any rules or regulations promulgated under such laws.

based upon or arising out of any actual or alleged failure to procure or maintain adequate
insurance or bonds.

based upon or arising out of any actual or alleged inaccurate, improper, or fraudulent billings
or invoices, including but not limited to a qui tam action or any action under the False Claims
Act, as may be amended, or any similar provisions of any foreign, federal, state, or local
statutory or common law; however, this exclusion will not apply to a claim resulting from
your performance of billing services for others if such services are a part of your consuiting
services.

brought by or on behalf of one insured or affiliate against another insured or affiliate;
however, this exclusion will not apply to a claim by an additional insured against another
insured based upon or arising out of any other insured’s performance of consulting
services for the additional insured.

based upon or arising out of any actual or alieged infringement, use, or disclosure of any
intellectual property, including but not limited to copyright, trademark, frade dress, patent,

Page 4 of 7
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Consultants Professional Liability Coverage Part

service mark, service name, title, or slogan, or any publicity rights violations, cyber squatting
violations, moral rights violations, any act of passing-off, or any misappropriation of trade
secret.

Intentional acts 14.  based upon or arising out of any actual or alleged fraud, dishonesty, criminal conduct, or any
knowingly wrongful, malicious, or intentional acts or om issions, except that;

a.  we will pay claim expenses until there is a final adjudication establishing such
conduct; and

b. this exclusion will not apply to otherwise covered intentional acts or omissions
resuiting in personal and advertising injury.

This exclusion will apply to the named insured or subsidiary only if the conduct was
committed or allegedly committed by any:

a. partner, director, officer, or member of the board (or equivalent position) of the named
insured or subsidiary; or

b.  employee of the named insured or subsidiary if any partner, director, officer,
member of the board (or equivalent position) of the named insured or subsidiary
knew or had reason to know of such conduct by the employee.

This exclusion will apply separately to each insured and will not apply to any insured who
did not commit, participate in, acquiesce to, or ratify such conduct committed by another

insured.
Manufacture of goods/ 15.  based upon or arising out of any goods or products manufactured, soid, handled, or
products distributed by you.
Medical malpractice 16. based upon or arising out of any actual or alleged medical malpractice or breach of any

duties owed as a healthcare provider, including but not limited to the rendering of or failure to
render medical services, treatment, diagnosis, or advice.

Misappropriation of funds 17. based upon or arising out of the actual or alleged theft, misappropriation, commingling, or
conversion of any funds, monies, assets, or property.

Mold 18.  based upon or arising out of any actual, alleged, or threatened existence, growth, release,
escape of, exposure to, inhalation of, or contact with mold, spores, or fungi.

Pollution/environmental 19.  based upon or arising out of any actual, alleged, or threatened discharge, dispersal, release,
or escape of pollutants, including any direction or request to test for, monitor, clean up,
remove, contain, treat, detoxify, or neutralize pollutants.

Prior acts/notice/knowledge 20. based upon or arising out of any actual or alleged breach of duty or negligent act, error, or
omission that:

a. was committed prior to the retroactive date;

b.  was the subject of any notice given under any other policy of which this policy is a
renewal or replacement;

c. was the subject of, or is related to, any prior or pending litigation, claim, written
demand, arbitration, administrative or regulatory proceeding or investigation, or
licensing proceeding that was filed or commenced against you and of which you had
notice prior to the policy period; or

d.  you had knowledge of prior to the policy period, and there was a reasonable basis to
believe that the act, error, or omission could result in a claim.

However, if this policy is a renewal or replacement of a previous policy we issued that
provided materially identical coverage, and is part of an unbroken chain of successive
policies issued by us, the policy period referred to in paragraphs ¢ and d, above, will be the
policy period of the first such policy we issued.

WCLMPL P0002 CW (11/14) Page50f 7
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Privacy

Sexual misconduct

Subsidiary outside control of
named insured

Third party discrimination

Unsolicited telemarketing

VH. Definitions

Affiliate
Bodily injury
Claim

Claim expenses

Consulting services

Damages

WCLMPL P0002 CW (11/14)

Consultants Professional Liability Coverage Part

21. based upon or arising out of any actual or alleged:

a. unauthorized acquisition, access, use, or disclosure of, impraper collection or retention
of, or failure to protect any non-public personally identifiable information or confidential
corporate information that is in your care, custody, or control; or

b. violation of any privacy law or consumer data protection law protecting against the use,
collection, or disclosure of any information about 2 person or any confidential
corporate information.

22. based upon or arising out of any actual, alleged, or threatened abuse, molestation,
harassment, mistreatment, or maltreatment of a sexual nature, including the negligent
employment, investigation, supervision, training, or retention of a person who commits such
conduct, or the failure to report such conduct to the proper authorities.

23. a. based upon or arising out of consulting services performed by or on behalf of a past

or present subsidiary while the named insured does not have majority ownership or

management control of it; or

b. made against a subsidiary or anyone acting on its behalf while the named insured
does not have majority ownership or management control of it.

24. based upon or arising out of any actual or alleged harassment of or unfawful discrimination
against, including but not limited to adverse or disparate impact, a person or entity other than
an insured or an employee of an insured.

25. based upon or arising out of any actual or alleged violation of any federal, state, local, or
foreign statutes, ordinances, or regutations relating to unsolicited telemarketing, solicitations,
emails, faxes, text messages, or any other communications of any type or nature, including
but not limited to the Telephone Consumer Protection Act, CAN-SPAM Act, or any “anti-
spam” or “do-not-call” statutes, ordinances, or regulations.

The following definitions apply to this Coverage Part. Additional definitions are contaired in
Section lll. Who is an insured, and in the General Terms and Conditions, Section V1. Definitions
applicable to all Coverage Parts.

means any person or entity related to any insured through common ownership, control, or
management. Affiliate does not inciude a subsidiary.

means physical injury, sickness, disease, or death sustained by a person, and any resulting
humiliation, mental injury, mental anguish, emotional distress, suffering, or shock.

means any written assertion of liability or any written demand for financial compensation or non-
monetary relief.
means the following sums incurred in excess of the retention and with our prior written consent:

1. allreasonable and necessary fees, costs, and expenses (including the fees of attorneys and
experts) incurred in the investigation, defense, or appeal of a claim; and

2. premiums on appeal bonds, attachment bonds, or similar bond, but we will have no
obligation to apply for or furnish any such bonds.

means only those services identified as Covered Professionai Services under the Consultants
Professional Liability Coverage Part section of the Declarations.
means the following amounts incurred in excess of the retention:

1. amonetary judgment or monetary award that you are legally obligated to pay (including pre-
or post-judgment interest and awards of claimant's attorney fees); or

2. amonetary settlement negotiated by us with your consent.

Page 6 of 7
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Consultants Professional Liability Coverage Part

Damages includes punitive damages to the full extent they are insurable under the law of any
applicable jurisdiction that most favors coverage.

Personal and advertising means injury, other than bodily injury or property damage, arising out of one or more of the
injury following offenses:

1. false arrest, detention, or imprisonment:

2.  malicious prosecution;

3. wrongful eviction from, wrongful entry into, or invasion of the right of private occupancy of
premises;

4. slander, libel, or defamation, or disparagement of goods, products, or services, whether in
connection with your consulting services or your advertising of it; or

5. oral or written publication of material, whether in connection with your consulting services
or your advertising of it, that violates a person’s right of privacy.

Pollutants means any solid, liquid, gaseous, biological, radiological, or thermal irritant or contaminant,
including smoke, vapor, asbestos, silica, dust, nanoparticles, fibers, soot, fumes, acids, alkalis,
chemicals, nuclear materials, germs, and waste. Waste includes, but is not limited to, materials to
be recycled, reconditioned, or reclaimed.

Potential claim means any acts, errors, or omissions of an insured or other circumstances reasonably likely to
lead to a claim covered under this policy.

Property damage means physical damage to or destruction of any tangible property, including the resulting loss of
use of that property.

Retention means the amount stated as such under the Consultants Professional Liability Coverage Part

section of the Declarations.

You, your, or insured means a named insured, subsidiary, employee, independent contractor, joint venture, or
additional insured, as defined in Section Ill. Who is an insured.

WCLMPL P000Z CW (11/14) Page 7 of 7
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——— Withholding Exemption Certificate caurorui roru |

20!__‘_3] (This form can only be used to certify exemption from nonresident withholding under California 590

R&TC Section 18662. This form cannot be used for exemption from wage withholding.)
File this form with your withholding agent. Withholding agent's name
(Please type or print) SOU‘H/\ Sé‘( n FVﬂ NnClseco
Vendor/Payee’s name Vendor/Payee's [ Social security number Note:
, [ S0S no. {1 California corp. no. ﬁ FEIN Failure to furnish your
i ‘ j identificati b ill
OOV\“"W(J’DT COVV) p)lqwt GM(J MOYH \’Ofl\\ﬂi ‘Y\(, L\ L:! - D 6 O ) q‘%‘ 8 @ Irna:(‘&I ;ﬁ?slggrg?i?atzrvvc\)’ild.
Vendor/Payee’s address (number and street) APT no. Private Mailbox no. | Vendor/Payee’s daytime telephone no.
055 Mariners |slevd Blvd Sk 20| — 6D 1S - Uup™s

S Modeo CA G0y

I certify that for the reasons checked below, the entity or individual named on this form is exempt from the California income tax
withholding requirement on payment(s) made to the entity or individual. Read the following carefuily and check the box that applies to
the vendor/payee:
O Individuals — Certification of Residency:
| am a resident of California and | reside at the address shown above. If | become a nonresident at any time, | will promptly
inform the withholding agent. See instructions for Form 590, General Information D, for the definition of a resident.

Corporations:
The above-named corporation has a permanent place of business in California at the address shown above or is qualified
through the California Secretary of State to do business in California. The corporation will withhold on payments of California
source income to nonresidents when required. If this corporation ceases to have a permanent place of business in California
or ceases to be qualified to do business in California, | will promptly inform the withholding agent. See instructions for
Form 590, General Information E, for the definition of permanent place of business.

0 Partnerships:
The above-named partnership has a permanent place of business in California at the address shown above or is registered

with the California Secretary of State, and is subject to the laws of California. The partnership will file a California tax return
and will withhold on foreign and domestic nonresident partners when required. If the partnership ceases to do any of the
above, | will promptly inform the withholding agent. Note: For withholding purposes, a Limited Liability Partnership is treated
like any other partnership.

O Limited Liability Companies (LLC):
The above-named LLC has a permanent place of business in California at the address shown above or is registered with the
California Secretary of State, and is subject to the laws of California. The LLC will file a California tax return and will withhold
on foreign and domestic nonresident members when required. If the LLC ceases to do any of the above, | will promptly
inform the withholding agent.

[0 Tax-Exempt Entities:
The above-named entity is exempt from tax under California or federal law. The tax-exempt entity will withhold on payments
of California source income to nonresidents when required. If this entity ceases to be exempt from tax, | will promptly inform
the withholding agent.

O Insurance Companies, IRAs, or Qualified Pension/Profit Sharing Plans:
The above-named entity is an insurance company, IRA, or a federally qualified pension or profit-sharing plan.

O cCalifornia Irrevocable Trusts:
At least one trustee of the above-named irrevocable trust is a California resident. The trust will file a California fiduciary tax
return and will withhold on foreign and domestic nonresident beneficiaries when required. If the trustee becomes a
nonresident at any time, | will promptly inform the withholding agent.

[0 Estates — Certification of Residency of Deceased Person:
| am the executor of the above-named person’s estate. The decedent was a California resident at the time of death. The
estate will file a California fiduciary tax return and will withhold on foreign and domestic nonresident beneficiaries when
required.

CERTIFICATE: Please complete and sign below.

Under penalties of perjury, | hereby certify that the information provided herein is, to the best of my knowledge, true and correct. If
conditions change, | will promptly inform the withholding agent.

Vendor/Payee’s name and title (type or print) vd&)\fa\/\ l/\J ! d-a |f ?W Si [1‘0
y5 /f‘%&/ﬂ /fr—/f /éf-{/z&//jé/ Date lD’/'Z"I @

Vendor/Payee’s signature >

For Privacy Act Natice, get form FTB 1131 (individuals only). I 59003103 I Form 590 ¢2 (REV. 2003)





