CITY OF LA HABRA
PROFESSIONAL SERVICE AGREEMENT
WITH
PMCS GROUP, INC.

THIS AGREEMENT is made and entered into this 2" day of March, 2026 (“Effective
Date”), by and between the CITY OF LA HABRA, a municipal corporation (“City”), and PMCS
GROUP, INC., a California S-Corporation (“Consultant”).

WITNESSETH:

A. WHEREAS, City proposes to utilize the services of Consultant as an independent
contractor to provide Construction Management and Professional Service, as more fully described
herein; and

B. WHEREAS, Consultant represents that it is “design professional” as that term is
defined by California Civil Code Section 2782.8 and has that degree of specialized expertise
contemplated within California Government Code Section 37103, and holds all necessary
licenses to practice and perform the services herein contemplated; and

C. WHEREAS, City and Consultant desire to contract for the specific services
described in Exhibit “A” (the “Project”) and desire to set forth their rights, duties and liabilities in
connection with the services to be performed; and

D. WHEREAS, no official or employee of City has a financial interest, within the
provisions of Sections 1090-1092 of the California Government Code, in the subject matter of this
Agreement.

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

1.0. SERVICES PROVIDED BY CONSULTANT
1.1.  Scope of Services. Consultant shall provide the professional services described

in the Consultant’s Proposal (“Proposal”), attached hereto as Exhibit “A” and incorporated herein
by this reference.

1.2. Professional Practices. All professional services to be provided by Consultant
pursuant to this Agreement shall be provided by personnel experienced in their respective fields
and in a manner consistent with the standards of care, diligence and skill ordinarily exercised by
professional consultants in similar fields and circumstances in accordance with sound
professional practices. Consultant also warrants that it is familiar with all laws that may affect its
performance of this Agreement and shall advise City of any changes in any laws that may affect
Consultant’s performance of this Agreement. Consultant shall keep itself informed of State and
Federal laws and regulations which in any manner affect those employed by it or in any way affect
the performance of its service pursuant to this Agreement. The Consultant shall at all times
observe and comply with all such laws and regulations. Officers and employees shall not be liable
at law or in equity occasioned by failure of the Consultant to comply with this section.

1.3. Performance to Satisfaction of City. Consultant agrees to perform all the work to
the complete satisfaction of the City and within the hereinafter specified. Evaluations of the work
will be done by the City Manager or his or her designee. If the quality of work is not satisfactory,
City in its discretion has the right to:




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

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

(c) Terminate the Agreement as hereinafter set forth.

1.4. Warranty. Consultant warrants that it shall perform the services required by this
Agreement in compliance with all applicable Federal and California employment laws, including,
but not limited to, those laws related to minimum hours and wages; occupational health and
safety; fair employment and employment practices; workers’ compensation insurance and safety
in employment; and all other Federal, State, and local laws and ordinances applicable to the
services required under this Agreement. Consultant warrants that it is not suspended or debarred
from doing business with the United States government and can legally be paid from federal
funds. Consultant shall indemnify and hold harmless City from and against all claims, demands,
payments, suits, actions, proceedings, and judgments of every nature and description including
attorneys’ fees and costs, presented, brought, or recovered against City for, or on account of any
liability under any of the above-mentioned laws, which may be incurred by reason of Consultant’s
performance under this Agreement.

1.5.  Non-discrimination. In performing this Agreement, Consultant shall not engage in,
nor permit its agents to engage in, discrimination in employment of persons because of their race,
religion, color, national origin, ancestry, age, physical handicap, medical condition, marital status,
sexual gender, or sexual orientation, except as permitted pursuant to Section 12940 of the
Government Code. Such actions shall include, but not be limited to the following: employment,
upgrading, demotion or transfer, recruitment or recruitment advertising, layoff or termination, rates
of pay, or other forms of compensation and selection for training, including apprenticeship.
Consultant agrees to post in conspicuous places, available to employees and applicants for
employment, a notice setting forth provisions of this non-discrimination clause.

Consultant shall, in all solicitations and advertisements for employees placed by,
or on behalf of Consultant shall state that all qualified applicants will receive consideration for
employment without regard to age, race, color, religion, sex, marital status, national origin, or
mental or physical disability. Consultant shall cause the paragraphs contained in this Section to
be inserted in all subcontracts for any work covered by the Agreement, provided that the foregoing
provisions shall not apply to subcontracts for standard commercial supplies or raw materials.

1.6. Non-Exclusive Agreement. Consultant acknowledges that City may enter into
agreements with other consultants for services similar to the services that are subject to this
Agreement or may have its own employees perform services similar to those services
contemplated by this Agreement.

1.7. Delegation and Assignment. This is a personal service contract, and the duties
set forth herein shall not be delegated or assigned to any person or entity without the prior written
consent of City. Consultant may engage a subcontractor(s) as permitted by law and may employ
other personnel to perform services contemplated by this Agreement at Consultant’s sole cost
and expense. All insurance requirements contained in this Agreement are independently
applicable to any and all subcontractors that Consultant may engage during the term of this
Agreement.
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1.8.  Confidentiality. Employees of Consultant in the course of their duties may have
access to financial, accounting, statistical, and personnel data of private individuals and
employees of City. Consultant covenants that all data, documents, discussion, or other
information developed or received by Consultant or provided for performance of this Agreement
are deemed confidential and shall not be disclosed by Consultant without written authorization by
City. City shall grant such authorization if disclosure is required by law. All City data shall be
returned to City upon the termination of this Agreement. Consultant's covenant under this Section
shall survive the termination of this Agreement.

2.0. COMPENSATION AND BILLING

2.1. Compensation. Consultant shall be paid in accordance with the fee schedule set
forth in Exhibit “A”. Consultant’s total compensation shall not exceed One Hundred Thousand
Dollars ($100,000), unless authorized herein.

2.2. Additional Services. Consultant shall not receive compensation for any services
provided outside the scope of services specified in the Consultant's Proposal or which is
inconsistent with or in violation of the provisions of this Agreement unless the City or the Project
Manager for this Project, prior to Consultant performing the additional services, approves such
additional services in writing. It is specifically understood that oral requests and/or approvals of
such additional services or additional compensation shall be barred and are unenforceable.
Should the City request in writing additional services that increase the hereinabove described
“Scope of Services”, an additional fee based upon the Consultant's standard hourly rates shall be
paid to the Consultant for such additional services. Such increase in additional fees shall be
limited to 10% of the total contract sum. The City Manager is authorized to approve a Change
Order for such additional services. Where the original contract is $35,000.00 or less, City Council
approval shall be required prior to any increase bringing the total compensation to more than
$35,000.00.

2.3. Method of Billing. Consultant may submit invoices to the City for approval on a
progress basis, but no more often than two times a month. Said invoice shall be based on the
total of all Consultant’s services which have been completed to City’s sole satisfaction. City shall
pay Consultant’s invoice within forty-five (45) days from the date City receives said invoice. Each
invoice shall describe in detail the services performed, the date of performance, and the
associated time for completion. Any additional services approved and performed pursuant to this
Agreement shall be designated as “Additional Services” and shall identify the number of the
authorized change order, where applicable, on all invoices.

2.4. Records and Audits. Records of Consultant’s services relating to this Agreement
shall be maintained in accordance with generally recognized accounting principles and shall be
made available to City or its Project Manager for inspection and/or audit at mutually convenient
times for a period of three (3) years from the Effective Date.

3.0. TIME OF PERFORMANCE

3.1.  Commencement and Completion of Work. The professional services to be
performed pursuant to this Agreement shall commence within five (5) days from the Effective Date
of this Agreement. Said services shall be performed in strict compliance with the Project Schedule
approved by City as set forth in Exhibit “A”.

3.2. Excusable Delays. Neither party shall be responsible for delays or lack of
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performance resulting from acts beyond the reasonable control of the party or parties. Such acts
shall include, but not be limited to, acts of God, fire, strikes, material shortages, compliance with
laws or regulations, riots, acts of war, or any other conditions beyond the reasonable control of a
party. If a delay beyond the control of the Consultant is encountered, a time extension may be
mutually agreed upon in writing by the City and the Consultant. The Consultant shall present
documentation satisfactory to the City to substantiate any request for a time extension.

4.0. TERM AND TERMINATION

4.1. Term. This Agreement shall commence on the Effective Date and continue for a
period of fifteen months, ending on 2 day of May, 2027, unless previously terminated as provided
herein or as otherwise agreed to in writing by the parties.

4.2. Notice of Termination. The City reserves and has the right and privilege of
canceling, suspending, or abandoning the execution of all or any part of the work contemplated
by this Agreement, with or without cause, at any time, by providing at least fifteen (15) days prior
written notice to Consultant. The termination of this Agreement shall be deemed effective upon
receipt of the notice of termination. In the event of such termination, Consultant shall immediately
stop rendering services under this Agreement unless directed otherwise by the City. If the City
suspends, terminates, or abandons a portion of this Agreement such suspension, termination, or
abandonment shall not make void or invalidate the remainder of this Agreement.

If the Consultant defaults in the performance of any of the terms or conditions of this
Agreement, it shall have ten (10) days after service upon it of written notice of such default in
which to cure the default by rendering a satisfactory performance. In the event that the Consultant
fails to cure its default within such period of time, the City shall have the right, notwithstanding
any other provision of this Agreement, to terminate this Agreement without further notice and
without prejudice to any other remedy to which it may be entitled at law, in equity or under this
Agreement.

The City shall have the right, notwithstanding any other provisions of this Agreement, to
terminate this Agreement, at its option and without prejudice to any other remedy to which it may
be entitled at law, in equity or under this Agreement, immediately upon service of written notice
of termination on the Consultant, if the latter should:

a. Be adjudged a bankrupt;

b. Become insolvent or have a receiver of its assets or property appointed
because of insolvency;

C. Make a general assignment for the benefit of creditors;

d. Default in the performance of any obligation or payment of any
indebtedness under this Agreement;

e. Suffer any judgment against it to remain unsatisfied or unbonded of record
for thirty (30) days or longer; or

f. Institute or suffer to be instituted any procedures for reorganization or
rearrangement of its affairs.
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4.3. Compensation. In the event of termination, City shall pay Consultant for
reasonable costs incurred and professional services satisfactorily performed up to and including
the date of City’s written notice of termination within thirty-five (35) days after service of the notice
of termination. Compensation for work in progress shall be prorated based on the percentage of
work completed as of the effective date of termination in accordance with the fees set forth herein.
In ascertaining the professional services actually rendered hereunder up to the effective date of
termination of this Agreement, consideration shall be given to both completed work and work in
progress, to complete and incomplete drawings, and to other documents pertaining to the services
contemplated herein whether delivered to the City or in the possession of the Consultant. City
shall not be liable for any claim of lost profits.

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

5.0. INSURANCE

5.1. Insurance. The Consultant and all subcontractors, if any, shall procure and
maintain, at its sole cost and expense, in a form and content satisfactory to City, during the entire
term of this Agreement including any extension thereof, insurance as set forth in Exhibit “B”
attached hereto and incorporated herein by this reference.

Neither the City nor any of its officers, officials, agents, employees, or volunteers makes
any representation that the types of insurance and the limits specified to be carried by Consultant
under this Agreement are adequate to protect Consultant. If Consultant believes that any such
insurance coverage is insufficient, Consultant shall provide, at its own expense, such additional
insurance as Consultant deems adequate.

5.2. Deductible or Self Insured Retention. If any of such policies provide for a
deductible or self-insured retention to provide such coverage, the amount of such deductible or
self-insured retention shall be approved in advance by City. No policy of insurance issued as to
which the City is an additional insured shall contain a provision which requires that no insured
except the named insured can satisfy any such deductible or self-insured retention.

5.3.  Certificates of Insurance. Consultant shall provide to City certificates of insurance
showing the insurance coverages, as well as providing the City with the required endorsements
described above, in a form and content approved by City, prior to performing any services under
this Agreement. The certificates of insurance and endorsements shall be attached hereto as
Exhibit “C” and incorporated herein by this reference.

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

6.0. GENERAL PROVISIONS

6.1. Entire Agreement. This Agreement constitutes the entire agreement between the
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parties with respect to any matter referenced herein and supersedes any and all other prior
writings and oral negotiations. This Agreement may be modified only in writing and signed by the
parties in interest at the time of such modification. The terms of this Agreement shall prevail over
any inconsistent provision in any other contract document appurtenant hereto, including exhibits
to this Agreement.

6.2. Representatives. The City Manager or his or her designee shall be the
representative of City for purposes of this Agreement and may issue all consents, approvals,
directives, and agreements on behalf of the City, called for by this Agreement, except as otherwise
expressly provided in this Agreement.

Consultant shall designate a representative for purposes of this Agreement who
shall be authorized to issue all consents, approvals, directives, and agreements on behalf of
Consultant called for by this Agreement, except as otherwise expressly provided in this
Agreement.

6.3. Project Managers. City shall designate a Project Manager to work directly with
Consultant in the performance of this Agreement. It shall be the Consultant’s responsibility to
assure that the Project Manager is kept informed of the progress of the performance of the
services and the Consultant shall refer any decision, which must be made by City, to the Project
Manager. Unless otherwise specified herein, any approval of City required hereunder shall mean
the approval of the Project Manager.

Consultant shall designate a Project Manager who shall represent it and be its
agent in all consultations with City during the term of this Agreement and who shall not be changed
by Consultant without the express written approval by the City. Consultant or its Project Manager
shall attend and assist in all coordination meetings called by City.

6.4. Notices. Any notices, documents, correspondence, or other communications
concerning this Agreement or the work hereunder may be provided by personal delivery, facsimile
or if mailed, shall be addressed as set forth below and placed in a sealed envelope, postage
prepaid, and deposited in the United States Postal Service. Such communication shall be
deemed served or delivered: a) at the time of delivery if such communication is sent by personal
delivery; b) at the time of transmission if such communication is sent by facsimile; and c) 72 hours
after deposit in the U.S. Mail as reflected by the official U.S. postmark if such communication is
sent through regular United States mail.

IF TO CONSULTANT: IF TO CITY:

PMCS Group, Inc. City of La Habra

2600 E Pacific Coast Highway 110 East La Habra Boulevard
Suite 160

Long Beach, CA 90804 La Habra, CA 90631

Tel: 562-498-0808 Tel: 562-383-4151

Attn: Walid Azar Attn: Elias Saykali

6.5. Attorneys’ Fees. In the event that litigation is brought by any party in connection
with this Agreement, the prevailing party shall be entitled to recover from the opposing party all
costs and expenses, including reasonable attorneys’ fees, incurred by the prevailing party in the
exercise of any of its rights or remedies hereunder or the enforcement of any of the terms,
conditions, or provisions hereof.
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6.6. Governing Law. This Agreement shall be governed by and construed under the
laws of the State of California without giving effect to that body of laws pertaining to conflict of
laws. In the event of any legal action to enforce or interpret this Agreement, the parties hereto
agree that the sole and exclusive venue shall be a court of competent jurisdiction located in
Orange County, California. Consultant agrees to submit to the personal jurisdiction of such court
in the event of such action.

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

6.8. Indemnification and Hold Harmless. Consultant agrees to protect, defend,
indemnify, and hold free and harmless the City of La Habra, its officers, officials, agents,
employees, and volunteers, at Consultant’s sole expense, from and against any and all claims,
liabilities, demands, actions, expenses, damages, suits, or other legal proceedings brought
against the City, its elected and appointed officials, officers, agents and employees arising out of
or in any way connected with the performance of the Consultant, its employees, and/or authorized
subcontractors’ work undertaken pursuant to this Agreement including all acts or omissions, willful
misconduct or negligent conduct, whether active or passive, on the part of the Consultant, its
employees and/or subcontractors. The defense obligation provided for hereunder shall apply
whenever any claim, action, complaint or suit asserts liability against the City, its officers, officials,
agents, employees, and volunteers based upon the work performed by the Consultant, its
employees, and/or authorized subcontractors under this Agreement, whether or not the
Consultant, its employees, and/or authorized subcontractors are specifically named or otherwise
asserted to be liable, and whether or not there is any evidence of fault or wrongdoing by the
Consultant, its employees and/or its subcontractors. Notwithstanding the foregoing, the
Consultant shall not be liable for the defense or indemnification of the City for claims, actions,
complaints, or suits arising out of the sole active negligence or willful misconduct of the City. This
provision shall supersede and replace all other indemnity provisions contained either in the City’s
specifications or Consultant’s Proposal, which shall be of no force and effect.

6.9. Independent Contractor. Consultant is and shall be acting at all times as an
independent contractor and not as an employee of City. Consultant shall have no power to incur
any debt, obligation, or liability on behalf of City or otherwise act on behalf of City as an agent.
Neither City nor any of its agents shall have control over the conduct of Consultant or any of
Consultant’s employees, except as set forth in this Agreement. Consultant shall not, at any time,
or in any manner, represent that it or any of its or employees are in any manner agents or
employees of City. Consultant shall secure, at its sole expense, and be responsible for any and
all payment of Income Tax, Social Security, State Disability Insurance Compensation,
Unemployment Compensation, and other payroll deductions for Consultant and its officers,
agents, and employees, and all business licenses, if any are required, in connection with the
services to be performed hereunder. Consultant shall indemnify and hold City harmless from any
and all taxes, assessments, penalties, and interest asserted against City by reason of the
independent contractor relationship created by this Agreement. Consultant further agrees to
indemnify and hold City harmless from any failure of Consultant to comply with the applicable
worker’'s compensation laws. City shall have the right to offset against the amount of any fees
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due to Consultant under this Agreement any amount due to City from Consultant as a result of
Consultant’s failure to promptly pay to City any reimbursement or indemnification arising under
this paragraph.

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

Notwithstanding any other agency, State, or Federal policy, rule, regulation, law, or
ordinance to the contrary, Consultant and any of its employees, agents, and subcontractors
providing service under this Agreement shall not qualify for or become entitled to, and hereby
agree to waive any claims to, any compensation, benefit, or any incident of employment by City,
including but not limited to eligibility to enroll in PERS as an employee of City and entitlement to
any contribution to be paid by City for employer contribution and/or employee contributions for
PERS benefits.

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

6.12. Ownership of Documents. All findings, reports, documents, information, and data
including, but not limited to, computer tapes or discs, preliminary notes, working documents, files,
and tapes furnished or prepared by Consultant or any of its subcontractors in the course of
performance of this Agreement, shall be and remain the sole property of City. Consultant agrees
that any such documents or information shall not be made available to any individual or
organization without the prior consent of City, but shall be made available to the City within ten
(10) days of request or within ten (10) days of termination. Any use of such documents for other
projects not contemplated by this Agreement, and any use of incomplete documents, shall be at
the sole risk of City and without liability or legal exposure to Consultant. City shall indemnify and
hold harmless Consultant from all claims, damages, losses, and expenses, including attorneys’
fees, arising out of or resulting from City’s use of such documents for other projects not
contemplated by this Agreement or use of incomplete documents furnished by Consultant.
Consultant shall deliver to City any findings, reports, documents, information, data, preliminary
notes and working documents, in any form, including but not limited to, computer tapes, discs,
files audio tapes, or any other Project related items as requested by City or its authorized
representative, at no additional cost to the City. Consultant or Consultant’s agents shall execute
such documents as may be necessary from time to time to confirm City’s ownership of the
copyright in such documents.

6.13. Public Records Act Disclosure. Consultant has been advised and is aware that
this Agreement and all reports, documents, information, and data, including, but not limited to,
computer tapes, discs, or files furnished or prepared by Consultant, or any of its subcontractors,
pursuant to this Agreement and provided to City may be subject to public disclosure as required
by the California Public Records Act (California Government Code Section 7920.000 et
seq.). Exceptions to public disclosure may be those documents or information that qualify as
trade secrets, as that term is defined in the California Government Code Section 7924.510, and
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of which Consultant informs City of such trade secret. The City will endeavor to maintain as
confidential all information obtained by it that is designated as a trade secret. The City shall not,
in any way, be liable or responsible for the disclosure of any trade secret including, without
limitation, those records so marked if disclosure is deemed to be required by law or by order of
the Court.

6.14. Conflict of Interest. Consultant and its officers, employees, associates, and
subconsultants, if any, will comply with all conflict-of-interest statutes of the State of California
applicable to Consultant's services under this agreement, including, but not limited to, the Political
Reform Act (Government Code Sections 81000, et seq.) and Government Code Section 1090.
During the term of this Agreement, Consultant and its officers, employees, associates, and
subconsultants shall not, without the prior written approval of the City Representative, perform
work for another person or entity for whom Consultant is not currently performing work that would
require Consultant or one of its officers, employees, associates, or subconsultants to abstain from
a decision under this Agreement pursuant to a conflict of interest statute. Consultant’s duties and
services under this Agreement shall not include preparing or assisting the City with any portion of
the City’s preparation of a request for proposals, request for qualifications, or any other solicitation
regarding a subsequent or additional contract with the City. The City shall at all times retain
responsibility for public contracting, including with respect to any subsequent phase of this project.
Consultant’s participation in the planning, discussions, or drawing of project plans or
specifications shall be limited to conceptual, preliminary, or initial plans or specifications.
Consultant shall cooperate with the public entity to ensure that all bidders for a subsequent
contract on any subsequent phase of this project, if any, have access to the same information,
including all conceptual, preliminary, or initial plans or specifications prepared by Consultant
pursuant to this Agreement.

6.15. Responsibility for Errors. Consultant shall be responsible for its work and results
under this Agreement. Consultant, when requested, shall furnish clarification and/or explanation
as may be required by the City’s representative, regarding any services rendered under this
Agreement at no additional cost to City. In the event that an error or omission attributable to
Consultant occurs, then Consultant shall, at no cost to City, provide all necessary design
drawings, estimates, and other Consultant professional services necessary to rectify and correct
the matter to the sole satisfaction of City and to participate in any meeting required with regard to
the correction.

6.16. Prohibited Employment. Consultant will not employ any regular employee of City
while this Agreement is in effect. Furthermore, Consultant will comply with the following:
(a) Unauthorized Aliens. Consultant hereby represents and warrants that it will
comply with all of the provisions of the Federal Immigration and Nationality Act,
8 U.S.C.A. §§ 1101, et seq., as amended, and in connection therewith, shall
not employ unauthorized aliens as defined therein. Should Consultant so
employ such unauthorized aliens for the performance of any work and/or
services under this Agreement, and should any liability or sanctions be
imposed against City for such use of unauthorized aliens, Consultant hereby
agrees to reimburse City for any and all liabilities, actions, suits, claims,
demands, losses, costs, judgments, arbitration awards, settlements, damages,
demands, orders, or penalties which arise out of or are related to such
employment, together with any and all costs, including attorneys' fees, incurred
by City.

(b) E-Verify. If Consultant is not already enrolled in the U.S. Department of

9
PMCS Group, Inc.
Rev. 01/2024



Homeland Security’s E-Verify program, Consultant shall enroll in the E-Verify
program within fifteen (15) days of the effective date of this Agreement to verify
the employment authorization of employees assigned to perform work
hereunder. Consultant shall verify employment authorization within three (3)
days of hiring a new employee to perform work under this
Agreement. Information pertaining to the E-Verify program can be found at
http://www.uscis.gov, or access the registration page at https://e-
verify.uscis.gov/enroll . Consultant shall certify its registration with E-Verify
and provide City its registration number within sixteen days of the effective date
of this Agreement. Failure to provide certification will result in withholding
payment until full compliance is demonstrated.

6.17. Order of Precedence. In the event of an inconsistency in this Agreement and any of the
attached Exhibits, the terms set forth in this Agreement shall prevail. If, and to the extent this
Agreement incorporates by reference any provision of any document, such provision shall be
deemed a part of this Agreement. Nevertheless, if there is any conflict among the terms and
conditions of this Agreement and those of any such provision or provisions so incorporated by
reference, the conflict shall be resolved by giving precedence in the following order, if applicable:
This Agreement, the City’s Request for Proposals, the Consultant’s Proposal.

6.18. Costs. Each party shall bear its own costs and fees incurred in the preparation
and negotiation of this Agreement and in the performance of its obligations hereunder except as
expressly provided herein.

6.19. No Third Party Beneficiary Rights. This Agreement is entered into for the sole
benefit of City and Consultant and no other parties are intended to be direct or incidental
beneficiaries of this Agreement and no third party shall have any right in, under or to this
Agreement.

6.20. Headings. Paragraphs and subparagraph headings contained in this Agreement
are included solely for convenience and are not intended to modify, explain or to be a full or
accurate description of the content thereof and shall not in any way affect the meaning or
interpretation of this Agreement.

6.21. Construction. The parties have participated jointly in the negotiation and drafting
of this Agreement. In the event an ambiguity or question of intent or interpretation arises with
respect to this Agreement, this Agreement shall be construed as if drafted jointly by the parties
and in accordance with its fair meaning. There shall be no presumption or burden of proof favoring
or disfavoring any party by virtue of the authorship of any of the provisions of this Agreement.

6.22. Amendments. Only a writing executed by the parties hereto or their respective
successors and assigns may amend this Agreement.

6.23. Waiver. The delay or failure of either party at any time to require performance or
compliance by the other of any of its obligations or agreements shall in no way be deemed a
waiver of those rights to require such performance or compliance. No waiver of any provision of
this Agreement shall be effective unless in writing and signed by a duly authorized representative
of the party against whom enforcement of a waiver is sought. The waiver of any right or remedy
in respect to any occurrence or event shall not be deemed a waiver of any right or remedy in
respect to any other occurrence or event, nor shall any waiver constitute a continuing waiver.
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6.24. Severability. If any provision of this Agreement is determined by a court of
competent jurisdiction to be unenforceable in any circumstance, such determination shall not
affect the validity or enforceability of the remaining terms and provisions hereof or of the offending
provision in any other circumstance. Notwithstanding the foregoing, if the value of this
Agreement, based upon the substantial benefit of the bargain for any party, is materially impaired,
which determination made by the presiding court or arbitrator of competent jurisdiction shall be
binding, then both parties agree to substitute such provision(s) through good faith negotiations.

6.25. Counterparts. This Agreement may be executed in one or more counterparts,
each of which shall be deemed an original. All counterparts shall be construed together and shall
constitute one agreement.

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

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

CITY OF LA HABRA,
A municipal corporation

Date:

Jim Sadro, City Manager

ATTEST:

Rhonda J. Barone, CMC, City Clerk
of the City of La Habra

CONSULTANT:

WWM Date: 2/23/2026

Signature e

Walid Azar, President
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CONSULTANT:

Signéiﬂfe

Tarek Hijazi, Vice President

APPROVED AS TO FORM:

Keith F. Collins, City Attorney

APPROVED AS TO CONTENT:

__Andrew Luna, Acting City Engineer

DEPARTMENTAL APPROVAL:

_ Elias Saykali, Director of Public Works

12

Date:

Date:

Date:

Date:

2/23/2026

PMCS Group, Inc.
Rev. 01/2024
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PMCS

GROUP

ADDRESS
2600 E. Pacific Coast Highway,
#160, Long Beach, CA 90804

PHONE
562.498.0808

POINT OF CONTACT

Lauren Weiss
Business Development, Proposal
& Marketing Director

EMAIL

\Weiss@pmcsarouoﬂet

WEBSITE

www.PMCSGroup.net

PMCS
GROUP, INC.

CITY OF LA HABRA PROPOSAL

FIRM OVERVIEW

Founded in 2005, PMCS Group, Inc. is a certified Small Business Enterprise
(SBE) specializing in Project and Construction Management (PM/CM),
inspection, and project controls services. We are proud to support
municipalities, public agencies, and special districts across Southern
California—delivering capital improvement, infrastructure, and facilities
projects that enhance community quality of life.

Our team has worked extensively with the County of Los Angeles, the City
of Los Angeles, and numerous other public agencies, including Los
Angeles County Metropolitan Transportation Authority (Metro), Los
Angeles Unified School District (LAUSD), Los Angeles Community College
District (LACCD), California Water Service (Cal Water), California State
University Long Beach (CSULB), City of Long Beach, Torrance Unified
School District, Port of Long Beach (POLB) and the City of Los Angeles
Bureau of Engineering (BOE).

Our experience includes significant park and community facility projects—
most notably the award-winning Echo Park Lake Rehabilitation Project, as
well as Penmar Park, Temescal Canyon Park, and Machado Lake. These
projects demonstrate our ability to deliver stand-alone, community-focusec
facilities similar to the City of Irvine's planned Great Park Sports Complex
enhancements and citywide playground upgrades. We have also managed
roadway, pedestrian, and stormwater improvements for the County,
including the Vermont Avenue Pedestrian Improvements, Alondra Park
Multi-Benefit Stormwater Capture, Monteith Park and View Park Green
Alley Stormwater Improvements Project, and Ladera Heights Centinela
Avenue corridor improvements —directly relevant to Irvine's Annual Slurry
Seal and Street Rehabilitation program (FY25-27). Our municipal
experience also includes critical facilities such as the Fireboat Station 20
project at the Port of Long Beach, a $32 million stand-alone LEED Gold
facility, and our role as a prime JV partner on Metro's Purple Line
Extension, Section 3, one of the most complex transit undertakings in
Southern California.

To date, PMCS has provided services for over $4 billion worth of municipal
and public infrastructure projects across transportation, water resources,



critical public facilities, educational facilities, and sustainability initiatives.
We bring program oversight, schedule accountability, budget discipline,
and community-focused project delivery to help cities like La Habra
successfully implement their CIP priorities.

PMCS

GROUP
Representative Municipal & Public Agency Experience:

e Transportation & Utilities - Advanced Utility Relocations for
Metro's Purple Line Extension, Phase Ill, and the I-5 North
County Enhancements Project.

e Water Resources - Argo Drain Sub-Basin Facility for the City of
Los Angeles and the Malibu Mesa Water Reclamation Plant
Update for LA County.

o Critical Public Facilities - Fireboat Station 20 at the Port of Long
Beach and the Emergency Operations Center for the City of Los
Angeles.

e Educational Facilities - CM/PM support under the LAUSD Bond
Program, including seismic retrofitting and modernization.

e Sustainability Projects - LEED-certified efforts including the
Natural Resources Defense Council Headquarters and CSULB's
Parkside North Residence Hall.

¢ Roadway & Street Improvements - Resurfacing, curb and gutter
reconstruction, ADA improvements, signal upgrades, and
landscaping. Notable examples include the Vermont Avenue
Pedestrian Improvements and Ladera Heights Centinela Avenue
Road Resurfacing.

o Parks & Cultural Investments - Rehabilitation of Machado Lake
and Echo Park, improvements at Penmar Park and Temescal
Canyon Park, the Alondra Park Multi-Benefit Stormwater Capture
Project, and the Monteith Park and View Park Green Alley
Stormwater Improvements Project.

For the City of La Habra, our team brings extensive experience
coordinating and managing infrastructure projects.

Core Capabilities

e Project Management

e Construction Management

e Inspection

e Project & Office Engineering

e Scheduling

e Cost Estimating & Cost Control

e Contract Administration & Change Management
e Document Control

e Utility Coordination

e Stormwater & Water Quality Project Management
e Public Agency & Community Outreach Support
e Sustainable & Resilient Infrastructure Delivery



PMCS Group
Schedule of Fixed Hourly Rates

Job Title Fixed Hourly Rate

Senior Project Manager (10+ years of experience) $235.00
Project Manager $205.00
Senior Construction Manager (10+ years of experience) $205.00
Construction Manager $190.00
Project Engineer $155.00
Senior Scheduler $190.00
Scheduler $160.00
Senior Estimator $190.00
Estimator $160.00
Inspector I $172.00
Inspector 11 $165.00
Inspector I $154.00
Document Control $125.00

**These rates are effective through 12/31/2026. Each year, we will increase rates by 3% as
approved by the City.
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EXHIBIT B
INSURANCE REQUIREMENTS

The City reserves the right to modify these requirements, including limits, based on the nature of
the risk, prior experience, insurer, coverage, or other special circumstances. If the existing
policies do not meet the insurance requirements set forth herein, the Contractor agrees to amend,
supplement, or endorse the policies to do so.

Without limiting the indemnity provisions of this Agreement, the Contractor shall procure and
maintain in full force and effect during the term of this Agreement, the following policies of
insurance.

1. Minimum Scope and Limit of Insurance

A. Commercial General Liability (CGL) which affords coverage at least as broad as
Insurance Services Office “occurrence” form CG 00 01, including products and completed
operations, property damage, bodily injury, and personal & advertising injury with limits
no less than $2,000,000 per occurrence. If a general aggregate limit applies, either the
general aggregate limit shall apply separately to this project/location or the general
aggregate limit shall be twice the required occurrence limit.

Products-Completed Operations: Contractor shall procure and submit to City evidence
of insurance for a period of three (3) years from the time that all work under this
Agreement is completed.

B. Automobile Liability Insurance with coverage at least as broad as Insurance Services
Office Form CA 00 01 covering any auto (Code 1), or if Contractor has no owned autos,
coverage for hired autos (Code 8) and non-owned autos (Code 9) with limit no less than
$1,000,000 each accident for bodily injury and property damage.

C. Workers’ Compensation as required by the State of California with statutory limits, and
Employer’s Liability Insurance with a limit of not less than $1,000,000 per accident for
bodily injury or disease.

2. Endorsements

Insurance policies shall not be compliant if they include any limiting provision or endorsement
contrary to this Agreement, including but not limited to restricting coverage to the sole liability of
Contractor, excluding contractual liability or excluding third party over actions. The following
endorsements shall be provided to the City.

A. Commercial General Liability and Automobile Liability Policies:

1. Additional Insured: The City, its elected officials, officers, employees, volunteers,
boards, agents, and representatives (REVIEW ADDITIONAL INSUREDS FOR YOUR
CITY) are to be covered as additional insureds for the liability and defense of suits or
claims arising out of the work or operations performed by or on behalf of the
Contractor including materials, parts or equipment furnished in connection with such
work or operations.

Commercial General Liability additional insured endorsements shall be at least as

broad as ISO Form(s) CG 20 10 11 85; or both CG 20 10 or CG 20 26, and CG 20
37.

Exhibit B_General Services 1



2. Primary and Non-Contributory: This insurance is primary to and will not seek
contribution from any other insurance whether primary, excess, umbrella, or
contingent insurance, including deductible, or self-insurance available to the City, its
elected officials, officers, employees, volunteers, boards, agents, and representatives
(REVIEW INSUREDS FOR YOUR CITY) as additional insureds.

The Commercial General liability primary endorsements shall be at least as broad as
ISO CG 20 01 04 13.

B. Workers’ Compensation:
1. Waiver of Subrogation: Any right of subrogation against the City, its elected
officials, officers, employees, volunteers, boards, agents, and representatives

(REVIEW INSUREDS FOR YOUR CITY) shall be waived.

3. Insurance Obligations of Contractor

The City requires and shall be entitled to the Contractor’s broader coverage and/or the higher
limits if Contractor maintains broader coverage and/or higher limits than the minimums shown
above. Any available insurance proceeds excess of the specified minimum limits of
insurance and coverage shall be available to the City. No representation is made that the
minimum insurance requirements of this Agreement are sufficient to cover the obligations of
Contractor under this Agreement.

4. Notice Of Cancellation

Required insurance policies shall not be cancelled or coverage reduced until thirty (30) days
written notice of cancellation has been served upon the City, except ten (10) days shall be
allowed for non-payment of premium.

5. Waiver Of Subrogation

Required insurance policies shall not prohibit Contractor from waiving the right of subrogation
prior to a loss. The Contractor shall waive all rights of subrogation against the indemnified
parties and policies shall contain or be endorsed to contain such a provision. This provision
applies regardless of whether the City has received a waiver of subrogation endorsement
from the insurer.

6. Evidence Of Insurance

All policies, endorsements, certificates, and/or binders shall be subject to approval by the City
as to form and content. These requirements are subject to amendment or waiver only if
approved in writing by the City. The City reserves the right to require complete, certified
copies of all required insurance policies, including endorsements required by these
specifications, at any time. The certificates and endorsements for each insurance policy shall
be signed by a person authorized by that insurer to bind coverage on its behalf. At least
fifteen (15) days prior to the expiration of any such policy, evidence of insurance showing that
such insurance coverage has been renewed or extended shall be filed with the City. If such
coverage is cancelled or reduced, Contractor shall, within ten (10) days after receipt of written
notice of such cancellation or reduction of coverage, file with the City evidence of insurance
showing that the required insurance has been reinstated or has been provided through
another insurance company or companies.

7. Self-Insured Retention

Exhibit B_General Services 2



10.

11.

12.

13.

Self-insured retentions (SIR’s) must be declared to and approved by the City. The City may
require Contractor to purchase coverage with a lower retention or provide proof of ability to
pay losses and related investigations, claim administration, and defense expenses within the
SIR. The policy language shall provide, or be endorsed to provide, that the SIR may be
satisfied by either the named insured or the City. Self-insured retentions shall be the sole
responsibility of Contractor, or subcontractor who procured such insurance. The City may
deduct from any amounts otherwise due Contractor to fund the SIR. The policy must also
provide that defense costs, including the allocated loss adjustment expenses, will satisfy the
SIR.

Contractual Liability

The coverage provided shall apply to the obligations assumed by Contractor under the
indemnity provisions of this Agreement.

Failure To Maintain Coverage

The Contractor agrees to suspend and cease all operations hereunder during such time as
the required insurance coverage is not in effect and evidence of insurance has not been
furnished to the City. The City shall have the right to withhold any payment due until the
Contractor has fully complied with the insurance provisions of this Agreement. If the
Contractor’s operations are suspended for failure to maintain required insurance coverage,
Contractor shall not be entitled to an extension of time for completion of the work because of
production lost during suspension.

Acceptability Of Insurers

Each such policy shall be from a company or companies with a current A.M. Best’s rating of
no less than A:VIl and authorized to do business in the State of California, or otherwise
allowed to place insurance through surplus line brokers under applicable provisions of the
California Insurance Code or any federal law. Any other rating must be approved in writing by
the City.

Claims Made Policies

If coverage is written on a claims-made basis, the retroactive date of such insurance and all
subsequent insurance shall coincide or precede the effective date of Contractor’s initial
Agreement with the City and continuous coverage shall be maintained, or an extended
reporting period shall be exercised for a period of at least ten (10) years from termination or
expiration of this Agreement.

Excess Umbrella Liability Policies

If any excess or umbrella liability policies are used to meet the limits of liability required by
this Agreement, then said policies shall be “following form” of the underlying policy coverage,
terms, conditions, and provisions and shall meet all the insurance requirements stated in this
Agreement, including, but not limited to the additional insured, primary & non-contributory and
waiver of subrogation insurance requirements stated herein. No insurance policies or self-
insurance maintained by the City, whether primary, reinsurance or excess, and which also
apply to a loss covered hereunder, shall be called upon to contribute to a loss until
Contractor’s primary and excess/umbrella liability policies are exhausted.

Insurance For Subcontractors
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Contractor shall be responsible for causing subcontractors to purchase the same types and
limits of insurance in compliance with the terms of this Agreement, including adding the City
as an additional insured, providing primary and non-contributory coverage and waiver of
subrogation to the subcontractor’s policies.

INDEMNIFICATION PROVISION:

The indemnification section should be separate from the insurance section, and the following
should be added to the indemnification provision of this Agreement:

“These indemnification provisions are independent of and shall not in any way be
limited by the insurance requirements of this Agreement. City approval of the
insurance required by this Agreement does not in any way relieve Contractor from
liability under this section.”

INDEMNIFICATION LANGUAGE SHOULD BE REVIEWED AND APPROVED BY LEGAL
COUNSEL.

Exhibit B_General Services 4



EXHIBIT C

CERTIFICATES OF INSURANCE AND ENDORSEMENTS

15
PMCS Group, Inc.
Rev. 01/2024



PMCSGRO-01 TKARUNA

CERTIFICATE OF LIABILITY INSURANCE 32006

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 License # 0757776 CONTACT Kiyomi Toma
HUB International Insurance Services Inc. PHONE FAX
3750 Schaufele Avenue Suite 100 (A/C, No, Ext): i i (AIC, No):
Long Beach, CA 90803 DML <. Kiyomi.toma@hubinternational.com
INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A : Travelers Property Casualty Company of America 25674
INSURED insURER B : Arch Specialty Insurance Company 21199
PMCS Group, Inc. INSURER C :
2600 E. Pacific Coast Hwy #160 INSURER D :
Long Beach, CA 90804
INSURER E :
INSURER F :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

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

i) TYPE OF INSURANCE NSB Wb POLICY NUMBER (MDD YY) | (MDD YY) LTS
A | X | COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE s 1,000,000
CLAIMS-MADE OCCUR X | X |680-1J166805-25-47 5/23/2025 | 5/23/2026 | DAMACEIORENTED o s 1,000,000
MED EXP (Any one person) $ 5,000
PERSONAL & ADV INJURY | 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
poLicy SESr Loc PRODUCTS - COMP/OP AGG | $ 2,000,000
OTHER: $
A | AUTOMOBILE LIABILITY GOMBINED SINGLELIMIT | ¢ 1,000,000
X | ANy AUTO BA-7R999731-25-47 5/23/2025 | 5/23/2026 | BODILY INJURY (Per person) | $
OWNED SCHEDULED
AUTOS ONLY AUTOS BODILY INJURY (Per accident) | $
i PROPERTY DAMAGE
[ EIURI'EODS ONLY NS‘II}IO%V\CIJI\I{IIIE_Q (Per accident) $
$
A | X | UMBRELLA LiAB X | occur EACH OCCURRENCE s 10,000,000
EXCESS LIAB CLAIMS-MADE CUP-ON616110-25-47 5/23/2025 | 5/23/2026 AGGREGATE s 10,000,000
DED ‘ X ‘ RETENTION $ 0 $
PER OTH-
A RS SAMRENSATION YN X[ SR | |8
ANY PROPRIETOR/PARTNER/EXECUTIVE X |UB-2H720478-25-47 G 5/23/2025 | 5/23/2026 | | e accipenT $ 1,000,000
OFFICER/MEMBER EXCLUDED? N7A 1.000.000
(f’\"a”dadmry "t; NH)d E.L. DISEASE - EA EMPLOYEE| $ Y
Ifyes, )
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $ 1,000,000
B |Prof. Liability PAAEP0111306 5/23/2025 | 5/23/2026 |Each Claim 5,000,000
B |Deductible: $25,000 PAAEP0111306 5/23/2025 | 5/23/2026 |Aggretate 5,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required) . .
The City of La Habra, its elected officials, officers, employees, volunteers, boards, agents and representatives are included as Additional Insureds/Primary

and Non-Contributory/Waiver of Subrogation with regard to General Liability Policy when required by a written contract, per attached Endorsement Forms
#CG T1 00 02 19 and #CG D3 79 02 19.

Waiver of Subrogation applies with regard to Workers Compensation Policy when required by a written contract, per attached Endorsement Forms #WC 00 03
13 (00)-001.

CERTIFICATE HOLDER CANCELLATION

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

City of La Habra ACCORDANCE WITH THE POLICY PROVISIONS.
110 East La Habra Boulevard

La Habra, CA 90631

AUTHORIZED REPRESENTATIVE

\
ACORD 25 (2016/03) © 1988-2015 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD




POLICY NUMBER: 680-1J166805-25-47

COMMERCIAL GENERAL LIABILITY

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

BLANKET ADDITIONAL INSURED - AUTOMATIC STATUS
IF REQUIRED BY WRITTEN CONTRACT (CONTRACTORS)

This endorsement modifies insurance provided under the following:
COMMERCIAL GENERAL LIABILITY COVERAGE PART

The following is added to SECTION Il — WHO IS AN
INSURED:
Any person or organization that:

a.

You agree in a written contract or agreement to
include as an additional insured on this Coverage
Part; and

Has not been added as an additional insured for
the same project by attachment of an endorse-
ment under this Coverage Part which includes
such person or organization in the endorsement's
schedule;

is an insured, but:

a.

CG D6 04 02 19

Only with respect to liability for "bodily injury" or
"property damage" that occurs, or for "personal
injury" caused by an offense that is committed,
subsequent to the signing of that contract or
agreement and while that part of the contract or
agreement is in effect; and

Only as described in Paragraph (1), (2) or (3) be-
low, whichever applies:

(1) If the written contract or agreement specifical-
ly requires you to provide additional insured
coverage to that person or organization by
the use of:

(@) The Additional Insured — Owners, Les-
sees or Contractors — (Form B) endorse-
ment CG 20 10 11 85; or

(b) Either or both of the following: the Addi-
tional Insured — Owners, Lessees or Con-
tractors — Scheduled Person Or Organi-
zation endorsement CG 20 10 10 01, or
the Additional Insured — Owners, Lessees
or Contractors — Completed Operations
endorsement CG 20 37 10 01;

the person or organization is an additional in-
sured only if the injury or damage arises out
of "your work" to which the written contract or
agreement applies;

(2) If the written contract or agreement specifical-
ly requires you to provide additional insured
coverage to that person or organization by
the use of:

(@) The Additional Insured — Owners, Les-
sees or Contractors — Scheduled Person
or Organization endorsement CG 20 10
07 04 or CG 20 10 04 13, the Additional
Insured — Owners, Lessees or Contrac-
tors — Completed Operations endorse-
ment CG 20 37 07 04 or CG 20 37 04 13,
or both of such endorsements with either
of those edition dates; or

(b) Either or both of the following: the Addi-
tional Insured — Owners, Lessees or Con-
tractors — Scheduled Person Or Organi-
zation endorsement CG 20 10, or the Ad-
ditional Insured — Owners, Lessees or
Contractors — Completed Operations en-
dorsement CG 20 37, without an edition
date of such endorsement specified;

the person or organization is an additional in-
sured only if the injury or damage is caused,
in whole or in part, by acts or omissions of
you or your subcontractor in the performance
of "your work" to which the written contract or
agreement applies; or

(3) If neither Paragraph (1) nor (2) above applies:

(@) The person or organization is an addi-
tional insured only if, and to the extent
that, the injury or damage is caused by
acts or omissions of you or your subcon-
tractor in the performance of "your work"
to which the written contract or agree-
ment applies; and

(b) Such person or organization does not
qualify as an additional insured with re-
spect to the independent acts or omis-
sions of such person or organization.

The insurance provided to such additional insured is
subject to the following provisions:

a.

© 2017 The Travelers Indemnity Company. All rights reserved.

If the Limits of Insurance of this Coverage Part
shown in the Declarations exceed the minimum
limits required by the written contract or agree-
ment, the insurance provided to the additional in-
sured will be limited to such minimum required
limits. For the purposes of determining whether

Page 1 of 2
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COMMERCIAL GENERAL LIABILITY

this limitation applies, the minimum limits required
by the written contract or agreement will be con-
sidered to include the minimum limits of any Um-
brella or Excess liability coverage required for the
additional insured by that written contract or
agreement. This provision will not increase the
limits of insurance described in Section Il — Limits
Of Insurance.

The insurance provided to such additional insured
does not apply to:

(1) Any "bodily injury", "property damage" or
"personal injury" arising out of the providing,
or failure to provide, any professional archi-
tectural, engineering or surveying services,
including:

(@) The preparing, approving, or failing to
prepare or approve, maps, shop draw-
ings, opinions, reports, surveys, field or-
ders or change orders, or the preparing,
approving, or failing to prepare or ap-
prove, drawings and specifications; and

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

(2) Any "bodily injury" or "property damage"
caused by "your work" and included in the
"products-completed operations hazard" un-
less the written contract or agreement specifi-
cally requires you to provide such coverage
for that additional insured during the policy
period.

The additional insured must comply with the fol-
lowing duties:

(1) Give us written notice as soon as practicable
of an "occurrence" or an offense which may

()]

3)

4

© 2017 The Travelers Indemnity Company. All rights reserved.

result in a claim. To the extent possible, such
notice should include:

(@) How, when and where the "occurrence"
or offense took place;

(b) The names and addresses of any injured
persons and witnesses; and

(c) The nature and location of any injury or
damage arising out of the "occurrence" or
offense.

If a claim is made or "suit" is brought against
the additional insured:

(@) Immediately record the specifics of the
claim or "suit" and the date received; and

(b) Notify us as soon as practicable and see
to it that we receive written notice of the
claim or "suit" as soon as practicable.

Immediately send us copies of all legal pa-
pers received in connection with the claim or
"suit", cooperate with us in the investigation
or settlement of the claim or defense against
the "suit", and otherwise comply with all policy
conditions.

Tender the defense and indemnity of any
claim or "suit" to any provider of other insur-
ance which would cover such additional in-
sured for a loss we cover. However, this con-
dition does not affect whether the insurance
provided to such additional insured is primary
to other insurance available to such additional
insured which covers that person or organiza-
tion as a named insured as described in Par-
agraph 4., Other Insurance, of Section IV —
Commercial General Liability Conditions.

CG D6 04 02 19



POLICY NUMBER: 680-1J166805-25-47

COMMERCIAL GENERAL LIABILITY

COMMERCIAL GENERAL LIABILITY COVERAGE FORM

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

Throughout this policy the words "you" and "your” refer
to the Named Insured shown in the Declarations, and
any other person or organization qualifying as a Named
Insured under this policy. The words "we", "us" and

"our" refer to the company providing this insurance.

The word "insured" means any person or organization
qualifying as such under Section Il — Who Is An
Insured.

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

SECTION | - COVERAGES

COVERAGE A - BODILY INJURY AND PROPERTY
DAMAGE LIABILITY

1. Insuring Agreement

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

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

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

No other obligation or liability to pay sums or
perform acts or services is cowered unless
explicitly provided for under Supplementary
Payments.

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

CG T1000219

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

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

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

"Bodily injury" or "property damage" which
occurs during the policy period and was not,
prior to the policy period, known to have
occurred by any insured listed under Paragraph
1. of Section Il — Who Is An Insured or any
"employee" authorized by you to give or receive
notice of an "occurrence” or claim, includes any
continuation, change or resumption of that
"bodily injury" or "property damage" after the
end of the policy period.

"Bodily injury" or "property damage" will be
deemed to have been known to have occurred
at the earliest time when any insured listed
under Paragraph 1. of Section Il — Who Is An
Insured or any "employee” authorized by you to
give or receive notice of an "occurrence” or
claim;

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

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

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

© 2017 The Travelers Indemnity Company. All rights reserved. Page 1 of 21
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a. We have used up the applicable limit of
insurance in the payment of judgments,
settlements or medical expenses; or

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

SECTION Il - WHO IS AN INSURED
1. If you are designated in the Declarations as.

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

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

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

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

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

2. Each of the following is also an insured:

a. Your "volunteer workers" only while performing
duties related to the conduct of your business,
or your "employees", other than either your
"executive officers” (if you are an organization
other than a partnership, joint venture or limited
liability company) or your managers (if you are a
limited liability company), but only for acts
within the scope of their employment by you or
while performing duties related to the conduct
of your business. Howewver, none of these
"employees” or "volunteer workers" are
insureds for:

(1) "Bodily injury” or "personal injury™;

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

COMMERCIAL GENERAL LIABILITY

workers"  while performing  duties
related to the conduct of your
husiness;

{b) Tothe 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 hecause
of the injury described in Paragraph
(1Xa) or {b) above; or

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

Unless you are in the business or
occupation of providing professional health
care services, Paragraphs (1){a)., (b}, {c)
and {d) above do not apply to "bodily injury”
arising out of providing or failing to provide
first aid or "Good Samaritan senices" by
any of your "employees" or “volunteer
workers", other than an employed or
volunteer doctor. Any such "employees” or
"volunteer workers" providing or failing to
provide first aid or "Good Samaritan
senvices" during their work hours for you
will be deemed to be acting within the
scope of their employment by you or
performing duties related to the conduct of
your business.

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

{b) Rented to, in the care, custody or
control of, or ower which physical
control is being exercised for any
purpose by;

you, any of your "employees", "wolunteer
workers", any partner or member (if you are
a partnership or joint venture), or any
member (if you are a limited liability
company).

b. Any person (other than your “employee" or

"volunteer worker™), or any organization, while
acting as your real estate manager.

Any perscn or organization having proper
temporary custody of your property if you die,
but only;

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

{2) Until your legal representative has been
appointed.

CGT1000219 © 2017 The Travelers Indemnity Company. All rights reserved. Page 11 of 21
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d. Your legal representative if you die, but only
with respect to duties as such. That
representative will have all your rights and
duties under this Coverage Part.

e. Any person or organization that, with your
express or implied consent, either uses or is
responsible for the use of a watercraft that you
do not own that is:

(1) 50 feet long or less; and

(2) Not being used to camry any person or
property for a charge.

Any organization you newly acquire or form, other
than a partnership, jeint venture or limited liability
company, and of which you are the sole owner or in
which you maintain an ownership interest of more
than 50%, will qualify as a Named Insured if there is
no other similar insurance awailable to that
organization. However:

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

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

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

For the purposes of Paragraph 1. of Section Il —
Who Is An Insured, each such organization will be
deemed to be designated in the Declarations as:

a. An organization, other than a partnership, joint
venture or limited liability company; or

b. Atrust;

as indicated in its name or the documents that
govem its structure.

Any person or organization that is a premises
owner, manager or lessor and that you have agreed
in a written contract or agreement to include as an
additional insured on this Cowverage Part is an
insured, but only with respect to liability for "bodily
injury”, "property damage” or "personal and
advertising injury” that:

a. Is "bodily injury" or "property damage" that
occurs, or is "personal and advertising injury”
caused by an offense that is committed,
subsequent to the signing of that contract or

b. Arises out of the ownership, maintenance or
use of that part of any premises leased to you.

The insurance provided to such premises owner,
manager or lessor is subject to the following
provisions:

a. The limits of insurance provided to such
premises owner, manager or lessor will be the
minimum limits that you agreed to provide in the
written contract or agreement, or the limits
shown in the Declarations, whichever are less.

b. The insurance provided to such premises
owner, manager or lessor does not apply to:

{1) Any "bodily injury" or "property damage"
that occurs, or "personal and advertising
injury" caused by an offense that is
committed, after you cease to be a tenant in
that premises; or

{2) Structural alterations, new construction or
demoelition operations performed by or on
behalf of such premises owner, manager or
lessor.

Any person or organization that is an equipment
lessor and that you have agreed in a written contract
or agreement to include as an additional insured on
this Coverage Part is an insured, but only with
respect to liability for "bodily injury", "property
damage”, or "personal and advertising injury” that:
a. Is "bodily injury" or "property damage" that
oceurs, or is "personal and advertising injury"
caused by an offense that is committed,
subsequent to the signing of that contract or
agreement; and

b. Is caused, in whole or in part, by your acts or
omissions in the maintenance, operation or use
of equipment leased to you by such equipment
lessor.

The insurance provided to such eguipment lessor is
subject to the following provisions:

a. The limits of insurance provided to such
equipment lessor will be the minimum limits that
you agreed to provide in the written contract or
agreement, or the limits shown in the
Declarations, whichever are less.

b. The insurance provided to such equipment
lessor does not apply to any "bodily injury”" or
"property damage" that occurs, or "personal
and advertising injury" caused by an offense
that is committed, after the equipment lease
expires,

No person or organization is an insured with respect to

agreement; and the conduct of any current or past partnership, joint
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¢. Method Of Sharing

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

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

d. Primary And Non-Contributory Insurance If
Required By Written Contract

If you specifically agree in a written contract or
agreement that the insurance afforded to an
insured under this Coverage Part must apply on
a primary basis, or a primary and non-
contributory basis, this insurance is primary to
other insurance that is available to such insured
which covers such insured as a named insured,
and we will not share with that other insurance,
provided that:
(1) The "bodily injury" or "property damage” for
which coverage is sought occurs; and
(2) The "personal and advertising injury" for
which coverage is sought is caused by an
offense that is committed,

subsequent to the signing of that contract or
agreement by you.

5. Premium Audit

a. We will compute all premiums for this Coverage
Part in accordance with our rules and rates.

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

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

6. Representations

By accepting this policy, you agree:

a. The statements in the Declarations are
accurate and complete;

b. Those statements are  based
representations you made to us; and

¢. We have issued this policy in reliance upon
your representations.

The unintentional omission of, or unintentional error
in, any information provided by you which we relied
upon in issuing this policy will not prejudice your
rights under this insurance. However, this provision
does not affect our right to collect additional
premium or to exercise our rights of cancellation or
nonrenewal in accordance with applicable insurance
laws or regulations.

Separation Of Insureds

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

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

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

Transfer Of Rights Of Recovery Against Others
To Us

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

When We Do Not Renew

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

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

upon

SECTION V — DEFINITIONS

1.

© 2017 The Travelers Indemnity Company. All rights reserved.

"Advertisement" means a notice that is broadcast or
published to the general public or specific market
segments about your goods, products or services
for the purpose of attracting customers or
supporters. For the purposes of this definition:

a. Notices that are published include material
placed on the Internet or on similar electronic
means of communication; and

b. Regarding websites, only that part of a website
that is about your goods, products or senvices
for the purposes of attracting customers or
supporters is considered an advertisement.

CGT1000219

Includes copyrighted material of Insurance Services Cffice, Inc. with its permission.



"Advertising injury":
a. Means injury caused by one or more of the
following offenses:

(1) Oral or written publication, including
publication by electronic means, of material
in your "advertisement" that slanders or
libels a person or organization or
disparages a person's or organization's
goods, products or services, provided that
the claim is made or the "suit" is brought by
a person or organization that claims to have
been slandered or libeled, or that claims to
have had its goods, products or services
disparaged,;

(2) Oral or written publication, including

publication by electronic means, of material
in your "advertisement" that:

(a) Appropriates a person's name, voice,
photograph or likeness; or

(b) Unreasonably places a person in a
false light; or

(3) Infringement of copyright, "title" or "slogan"
in your "advertisement", provided that the
claim is made or the "suit" is brought by a
person or organization that claims
ownership of such copyright, "title" or
"slogan".

b. Includes "bodily injury" caused by one or more
of the offenses described in Paragraph a.
above.

"Auto" means:

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

b. Any other land wvehicle that is subject to a
compulsory or financial responsibility law, or
other motor wehicle insurance law, where it is
licensed or principally garaged.

However, "auto" does not include "mobile
equipment”.

"Bodily injury" means:

a. Physical harm, including sickness or disease,
sustained by a person; or

b. Mental anguish, injury or illness, or emotional
distress, resulting at any time from such
physical harm, sickness or disease.

"Broadcasting” means transmitting any audio or
visual material for any purpose:

a. By radio or television; or

COMMERCIAL GENERAL LIABILITY

b. In, by or with any other electronic means of
communication, such as the Intemet, if that
material is part of:

(1) Radio or television programming being
transmitted;

(2) Other entertainment, educational,
instructional, music or news programming
being transmitted; or

(3) Advertising transmitted with any of such
programming.

"Coverage territory" means:

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

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

c. All other parts of the world if the injury or
damage arises out of:

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

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

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

provided the insured's responsibility to pay
damages is determined in a "suit" on the merits in
the territory described in Paragraph a. above, orin a
settlement we agree to.

"Electronic data" means information, facts or
programs stored as or on, created or used on, or
transmitted to or from computer software (including
systems and applications software), hard or floppy
disks, CD-ROMs, tapes, drives, cells, data
processing devices or any other media which are
used with electronically controlled equipment.

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

"Executive officer" means a person holding any of
the officer positions created by your charter,
constitution, bylaws or any other similar governing
document.
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10.

1.

12.

13.
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"Good Samaritan services" means any emergency
medical senices for which no compensation is
demanded or received.

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

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

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

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

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

"Insured contract" means:

a. A contract for a lease of premises. However,
that portion of the contract for a lease of
premises that indemnifies any person or
organization for "premises damage" is not an
"insured contract";

b. A sidetrack agreement;

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

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

e. An elevator maintenance agreement;

f. That part of any other contract or agreement
pertaining to your business (including an
indemnification of a municipality in connection
with work performed for a municipality) under
which you assume the tort liability of another
party to pay for "bodily injury”, "property
damage” or "personal injury" to a third person
or organization. Tort liability means a liability
that would be imposed by law in the absence of
any contract or agreement.

Paragraph f. does not include that part of any
contract or agreement:

(1) That indemnifies a railroad for "bodily
injury" or "property damage" arising out of
construction or demolition operations,
within 50 feet of any railroad property and
affecting any railroad bridge or trestle,

14.

15.

16.
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tracks, roadbeds, tunnel, underpass or
Crossing;

(2) That indemnifies an architect, engineer or
surveyor for injury or damage arising out of:

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

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

(3) Under which the insured, if an architect,
engineer or surveyor, assumes liability for
an injury or damage arising out of the
insured's rendering or failure to render
professional services, including those listed
in Paragraph (2) above and supervisory,
inspection, architectural or engineering
activities.

"Leased worker" means a person leased to you by a
labor leasing firm under an agreement between you
and the labor leasing firm, to perform duties related
to the conduct of your business. "Leased worker"
does not include a "temporary worker".

"Loading or unloading" means the handling of
property:

a. After it is moved from the place where it is
accepted for movement into or onto an aircraft,
watercraft or "auto";

b. While it is in or on an aircraft, watercraft or
"auto"; or

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

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

"Mobile equipment” means any of the following
types of land vehicles, including any attached
machinery or equipment:

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

b. Vehicles maintained for use solely on or next to
premises you own or rent;

c. Vehicles that travel on crawler treads;

CG T1000219
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POLICY NUMBER: 680-1J166805-25-47

COMMERCIAL GENERAL LIABILITY

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

XTEND ENDORSEMENT FOR ARCHITECTS, ENGINEERS
AND SURVEYORS

This endorsement modifies insurance provided under the following:
COMMERCIAL GENERAL LIABILITY COVERAGE PART

GENERAL DESCRIPTION OF COVERAGE - This endorsement broadens coverage. However, coverage for
any injury, damage or medical expenses described in any of the provisions of this endorsement may be
excluded or limited by another endorsement to this Coverage Part, and these coverage broadening provisions
do not apply to the extent that coverage is excluded or limited by such an endorsement. The following listing is a
general coverage description only. Read all the provisions of this endorsement and the rest of your policy
carefully to determine rights, duties, and what is and is not covered.

A.
B.
C.

Non-Owned Watercraft — 75 Feet Long Or Less
Who Is An Insured — Unnamed Subsidiaries

Who Is An Insured — Retired Partners, Members,
Directors And Employees

Who Is An Insured — Employees And Volunteer
Workers — Bodily Injury To Co-Employees, Co-
Volunteer Workers And Retired Partners,
Members, Directors And Employees

Who Is An Insured — Newly Acquired Or Formed
Limited Liability Companies

Blanket Additional Insured — Controlling Interest

Blanket Additional Insured - Mortgagees,
Assignees, Successors Or Receivers

PROVISIONS

A.

CGD3790219

NON-OWNED WATERCRAFT -
LONG OR LESS

1. The following replaces Paragraph (2) of
Exclusion g., Aircraft, Auto Or Watercraft,
in Paragraph 2. of SECTION | -
COVERAGES - COVERAGE A - BODILY
INJURY AND PROPERTY DAMAGE
LIABILITY:

(2) A watercraft you do not own that is:
(a) 75 feetlong orless; and
(b) Not being used to carry any person
or property for a charge;
2. The following replaces Paragraph 2.e. of
SECTION Il - WHO IS AN INSURED:
e. Any person or organization that, with
your express or implied consent, either

75 FEET

H.

“

Blanket Additional Insured — Governmental
Entities — Permits Or Authorizations Relating To
Premises

Blanket Additional Insured - Governmental
Entities — Permits Or Authorizations Relating To
Operations

Incidental Medical Malpractice

K. Medical Payments — Increased Limit

© 2017 The Travelers Indemnity Company. All rights reserved.

Amendment Of Excess Insurance Condition —
Professional Liability

. Blanket Waiver Of Subrogation — \WWhen Required

By Written Contract Or Agreement
Contractual Liability — Railroads

uses or is responsible for the use of a
watercraft that you do not own that is:

(1) 75 feet long or less; and

(2) Not being used to carry any person
or property for a charge;

WHO IS AN INSURED -
SUBSIDIARIES

The following is added to SECTION Il - WHO IS
AN INSURED:

Any of your subsidiaries, other than a partnership
or joint venture, that is not shown as a Named
Insured in the Declarations is a Named Insured
if:

a. You are the sole owner of, or maintain an
ownership interest of more than 50% in, such
subsidiary on the first day of the policy
period; and

UNNAMED
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b. Such subsidiary is not an insured under
similar other insurance.

No such subsidiary is an insured for "bodily
injury" or "property damage" that occurred, or
"personal and advertising injury" caused by an
offense committed:

a. Before you maintained an ownership interest
of more than 50% in such subsidiary; or

b. After the date, if any, during the policy period
that you no longer maintain an ownership
interest of more than 50% in such subsidiary.

For purposes of Paragraph 1. of Section Il —Who
Is An Insured, each such subsidiary will be
deemed to be designated in the Declarations as:

a. A limited liability company;

b. An organization other than a partnership,
joint venture or limited liability company; or

c. Atrust;

as indicated in its name or the documents that
govern its structure.

. WHO IS AN INSURED - RETIRED PARTNERS,

MEMBERS, DIRECTORS AND EMPLOYEES

The following is added to Paragraph 2. of
SECTION Il - WHO IS AN INSURED:

Any person who is your retired partner, member,
director or "employee" that is performing services
for you under your direct supervision, but only for
acts within the scope of their employment by you
or while performing duties related to the conduct
of your business. However, no such retired
partner, member, director or "employee" is an
insured for:

(1) "Bodily injury":

(a) To you, to your current partners or
members (if you are a partnership or
joint venture), to your current members
(if you are a limited liability company) or
to your current directors;

(b) To the spouse, child, parent, brother or
sister of that current partner, member or
director 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 Paragraph (1)(a)
or (b) above; or

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

2)

(3)

© 2017 The Travelers Indemnity Company. All rights reserved.

Unless you are in the business or occupation
of providing professional health care
services, Paragraphs (1)(a), (b), (¢) and (d)
above do not apply to "bodily injury" arising
out of providing or failing to provide first aid
or "Good Samaritan services" by any of your
retired partners, members, directors or
"employees", other than a doctor. Any such
retired partners, members, directors or
"employees" providing or failing to provide
first aid or "Good Samaritan services" during
their work hours for you will be deemed to be
acting within the scope of their employment
by you or performing duties related to the
conduct of your business.

"Personal injury":

(@) To you, to your current or retired
partners or members (f you are a
partnership or joint venture), to your
current or retired members (if you are a
limited liability company), to your other
current or retired directors or
"employees" while in the course of his or
her employment or performing duties
related to the conduct of your business,
or to your other "volunteer workers"
while performing duties related to the
conduct of your business;

(b) To the spouse, child, parent, brother or
sister of that current or retired partner,
member, director, "employee" or
"volunteer worker" as a consequence of
Paragraph (2)(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 Paragraph (2)(a)
or (b) above; or

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

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

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

you, any of your retired partners, members
or directors, your current or retired
"employees" or "volunteer workers", any
current partner or member (if you are a
partnership or joint venture), or any current
member (if you are a limited liability
company) or current director.

CGD3790219
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D. WHO IS AN INSURED - EMPLOYEES AND

VOLUNTEER WORKERS - BODILY INJURY
TO CO-EMPLOYEES, CO-VOLUNTEER
WORKERS AND RETIRED PARTNERS,
MEMBERS, DIRECTORS AND EMPLOYEES

The following is added to Paragraph 2.a.(1) of
SECTION Il - WHO IS AN INSURED:

Paragraphs (1)(a), (b) and (¢) above do not
apply to "bodily injury" to a current or retired co-
"employee" while in the course of the co-
"employee's" employment by you or performing
duties related to the conduct of your business, or
to "bodily injury" to vyour other "volunteer
workers" or retired partners, members or
directors while performing duties related to the
conduct of your business.

WHO IS AN INSURED - NEWLY ACQUIRED
OR FORMED LIMITED LIABILITY COMPANIES

The following replaces Paragraph 3. of
SECTION Il - WHO IS AN INSURED:

3. Any organization you newly acquire or form,
other than a partnership or joint venture, and
of which you are the sole owner or in which
you maintain an ownership interest of more
than 50%, 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:

(1) Until the 180th day after you acquire
or form the organization or the end
of the policy period, whichever is
earlier, if you do not report such
organization in writing to us within
180 days after you acquire or form it;
or

(2) Until the end of the policy period,
when that date is later than 180 days
after you acquire or form such
organization, if you report such
organization in writing to us within
180 days after you acquire or form it;

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.

For the purposes of Paragraph 1. of Section
I — Who Is An Insured, each such

© 2017 The Travelers Indemnity Company. All rights reserved.

COMMERCIAL GENERAL LIABILITY

organization will be deemed to be
designated in the Declarations as:

a. A limited liability company;

b. An organization other than a partnership,
joint venture or limited liability company;
or

¢. Atrust;

as indicated in its name or the documents
that govern its structure.

F. BLANKET ADDITIONAL INSURED -

CONTROLLING INTEREST

1. The following is added to SECTION Il —
WHO IS AN INSURED:

Any person or organization that has financial
control of you is an insured with respect to
liability for "bodily injury", "property damage"
or "personal and advertising injury" that
arises out of:

a. Such financial control; or

b. Such person's or organization's
ownership, maintenance or use of
premises leased to or occupied by you.

The insurance provided to such person or
organization does not apply to structural
alterations, new construction or demolition
operations performed by or on behalf of such
person or organization.

2. The following is added to Paragraph 4. of
SECTION Il - WHO IS AN INSURED:

This paragraph does not apply to any
premises owner, manager or lessor that has
financial control of you.

G. BLANKET  ADDITIONAL INSURED -

MORTGAGEES, ASSIGNEES, SUCCESSORS
OR RECEIVERS

The following is added to SECTION Il — WHO IS
AN INSURED:

Any person or organization that is a mortgagee,
assignee, successor or receiver and that you
have agreed in a written contract or agreement
to include as an additional insured on this
Coverage Part is an insured, but only with
respect to its liability as mortgagee, assignee,
successor or receiver for "bodily injury", "property
damage" or "personal and advertising injury"
that:

a. Is "bodily injury" or "property damage" that
occurs, or is "personal and advertising injury”
caused by an offense that is committed,
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subsequent to the signing of that contract or
agreement; and

b. Arises out of the ownership, maintenance or
use of the premises for which that
mortgagee, assignee, Successor or receiver
is required under that contract or agreement
to be included as an additional insured on
this Coverage Part.

The insurance provided to such mortgagee,
assignee, successor or receiver is subject to the
following provisions:

a. The limits of insurance provided to such
mortgagee, assignee, successor or receiver
will be the minimum limits that you agreed to
provide in the written contract or agreement,
or the limits shown in the Declarations,
whichever are less.

b. The insurance provided to such person or
organization does not apply to:

(1) Any "bodily injury”" or "property damage"
that occurs, or any "personal and
advertising injury" caused by an offense
that is committed, after such contract or
agreement is no longer in effect; or

(2) Any "bodily injury", "property damage" or
"personal and advertising injury" arising
out of any structural alterations, new
construction or demolition operations
performed by or on behalf of such

mortgagee, assignee, successor or
receiver.
BLANKET ADDITIONAL INSURED -

GOVERNMENTAL ENTITIES — PERMITS OR
AUTHORIZATIONS RELATING TO PREMISES

The following is added to SECTION Il - WHO IS
AN INSURED:

Any governmental entity that has issued a permit
or authorization with respect to premises owned
or occupied by, or rented or loaned to, you and
that you are required by any ordinance, law,
building code or written contract or agreement to
include as an additional insured on this
Coverage Part is an insured, but only with
respect to liability for "bodily injury", "property
damage" or "personal and advertising injury"
arising out of the existence, ownership, use,
maintenance, repair, construction, erection or
removal of any of the following for which that
governmental entity has issued such permit or
authorization:  advertising  signs, awnings,
canopies, cellar entrances, coal holes,
driveways, manholes, marquees, hoist away

J.
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openings, sidewalk vaults, elevators, street
banners or decorations.
BLANKET ADDITIONAL INSURED -

GOVERNMENTAL ENTITIES - PERMITS
OR AUTHORIZATIONS RELATING TO
OPERATIONS

The following is added to SECTION Il - WHO IS
AN INSURED:

Any governmental entity that has issued a permit
or authorization with respect to operations
performed by you or on your behalf and that you
are required by any ordinance, law, building code
or written contract or agreement to include as an
additional insured on this Coverage Part is an
insured, but only with respect to liability for
"bodily injury", "property damage" or "personal
and advertising injury" arising out of such
operations.

The insurance provided to such governmental
entity does not apply to:

a. Any "bodily injury", "property damage" or
"personal and advertising injury" arising out
of  operations performed for  the
governmental entity; or

b. Any "bodily injury" or "property damage"
included in the "products-completed
operations hazard".

INCIDENTAL MEDICAL MALPRACTICE

1. The following replaces Paragraph b. of the
definition of  "occurrence" in the
DEFINITIONS Section:

b. An act or omission committed in
providing or failing to provide "incidental
medical services", first aid or "Good
Samaritan services" to a person, unless
you are in the business or occupation of
providing professional health care
services.

2. The following replaces the last paragraph of
Paragraph 2.a.(1) of SECTION Il - WHO IS
AN INSURED:

Unless you are in the business or occupation
of providing professional health care
services, Paragraphs (1)(a), (b), (c) and (d)
above do not apply to "bodily injury" arising
out of providing or failing to provide:

(a) "Incidental medical services" by any of
your "employees" who is a nurse,
nurse assistant, emergency medical
technician, paramedic, athletic trainer,
audiologist, dietician, nutritionist,
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occupational therapist or occupational
therapy assistant, physical therapist or
speech-language pathologist; or

(b) First aid or "Good Samaritan services"
by any of your "employees" or "volunteer
workers", other than an employed or
volunteer doctor. Any such "employees”
or "volunteer workers" providing or failing
to provide first aid or "Good Samaritan
services" during their work hours for you
will be deemed to be acting within the
scope of their employment by you or
performing duties related to the conduct
of your business.

The following replaces the last sentence of
Paragraph 5. of SECTION Ill — LIMITS OF
INSURANCE:

For the purposes of determining the
applicable Each Occurrence Limit, all related
acts or omissions committed in providing or
faiing to provide ‘"incidental medical
services", first aid or "Good Samaritan
services" to any one person will be deemed
to be one "occurrence”.

The following exclusion is added to
Paragraph 2., Exclusions, of SECTION | —
COVERAGES - COVERAGE A - BODILY
INJURY AND PROPERTY DAMAGE
LIABILITY:

Sale Of Pharmaceuticals

"Badily injury" or "property damage" arising
out of the violation of a penal statute or
ordinance relating to the sale of
pharmaceuticals committed by, or with the
knowledge or consent of the insured.

The following is added to the DEFINITIONS
Section:

"Incidental medical services" means:

a. Medical, surgical, dental, laboratory, x-
ray or nursing service or treatment,
advice or instruction, or the related
furnishing of food or beverages; or

b. The fumishing or dispensing of drugs or
medical, dental, or surgical supplies or
appliances.

The following is added to Paragraph 4.b.,
Excess Insurance, of SECTION IV -
COMMERCIAL GENERAL LIABILITY
CONDITIONS:

This insurance is excess over any valid and
collectible other insurance, whether primary,
excess, contingent or on any other basis,
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that is available to any of your "employees”
for "bodily injury" that arises out of providing
or failing to provide 'incidental medical
services" to any person to the extent not
subject to Paragraph 2.a.(1) of Section Il —
Who Is An Insured.

K. MEDICAL PAYMENTS - INCREASED LIMIT

The following replaces Paragraph 7. of
SECTION Ill - LIMITS OF INSURANCE:

7. Subject to Paragraph 5. above, the Medical
Expense Limit is the most we will pay under
Coverage C for all medical expenses
because of "bodily injury" sustained by any
one person, and will be the higher of:

a. $10,000; or

b. The amount shown in the Declarations of
this Coverage Part for Medical Expense
Limit.
AMENDMENT OF EXCESS INSURANCE
CONDITION - PROFESSIONAL LIABILITY

The following is added to Paragraph 4.b.,
Excess Insurance, of SECTION IV -
COMMERCIAL GENERAL LIABILITY
CONDITIONS:

This insurance is excess over any of the other
insurance, whether primary, excess, contingent
or on any other basis, that is Professional
Liability or similar coverage, to the extent the
loss is not subject to the professional services
exclusion of Coverage A or Coverage B.

. BLANKET WAIVER OF SUBROGATION -

WHEN REQUIRED BY WRITTEN CONTRACT
OR AGREEMENT

The following is added to Paragraph 8., Transfer
Of Rights Of Recovery Against Others To Us,
of SECTION IV - COMMERCIAL GENERAL
LIABILITY CONDITIONS:

If the insured has agreed in a written contract or
agreement to waive that insured's right of
recovery against any person or organization, we
waive our right of recovery against such person
or organization, but only for payments we make
because of:

a. "Bodily injury" or "property damage" that
occurs; or

b. "Personal and advertising injury" caused by
an offense that is committed:;

subsequent to the signing of that contract or
agreement.
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N. CONTRACTUAL LIABILITY — RAILROADS

1. The following replaces Paragraph c¢. of the
definition of "insured contract” in the
DEFINITIONS Section:
¢. Any easement or license agreement;

2. Paragraph f.(1) of the definition of "insured
contract" in the DEFINITIONS Section is
deleted.
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A
TRAVELERS ] WORKERS COMPENSATION

AND
ONE TOWER SQUARE
HARTFORD CT 06183 EMPLOYERS LIABILITY POLICY

ENDORSEMENT WC 00 03 13 (00) - 001

POLICY NUMBER: UB-2H720478-25-47-G

WAIVER OF OUR RIGHT TO RECOVER FROM OTHERS ENDORSEMENT

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

This agreement shall not operate directly or indirectly to benefit any one not named in the Schedule.
SCHEDULE

DESIGNATED PERSON:

DESIGNATED ORGANIZATION:

ANY PERSON OR ORGANIZATION FOR WHICH THE INSURED HAS AGREED
BY WRITTEN CONTRACT EXECUTED PRIOR TO LOSS TO FURNISH THIS
WAIVER.
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