RFP2EIGHI BAG ET Contract #9078
Miscelieneous Planning Service - Countywide Board Approval Date:4/20/2021

Cubvin, Glurdane & Asgsovigtes, lne.
PROFESSIONAL SERVICES AGREEMENT

This PROFESSIONAL SERVICES AGREEMENT is made and entered into between the Board of County
Commissioners of LEE COUNTY, a political subdivision of the STATE OF FLORIDA hercinafter referred
to as the "COUNTY", and Calvin, Giordano & Associates, Inc. hereinafter referred to as the
"CONSULTANT™.

WITNESSETH

WHEREAS, the COUNTY desires to obtain the professional services of said CONSULTANT to provide and
perform professional services as further described hereinafter concerning the Project to be referred to and
identified as: Miscellaneous Planning Service - Countywide: and

WHEREAS, the CONSULTANT hereby certifies that CONSULTANT has been granted and possesses valid,
current licenses to do business in the State of Florida and in Lee County, Florida, issued by the respective State
Boards and Government Agencies responsible for regulating and licensing the professional services to be
provided and performed by the CONSULTANT pursuant to this Agreement; and

WHEREAS, the CONSULTANT has reviewed the professional services required pursuant to this Agreement
and is qualified, willing and able to provide and perform all such services in accordance with the provisions,
conditions and terms hereinafter set forth; and

WHEREAS, the selection and engagement of the CONSULTANT has been made by the COUNTY in
accordance with the provisions of the Consultants' Competitive Negotiation Act, Chapter 287.055, Florida
Statutes, and in accordance with applicable Lee County Administrative Codes.

NOW, THEREFORE, in consideration of the mutual covenants, terms and provisions contained herein, the
partics agree as follows:

ARTICLE 1.00 - SCOPE OF PROFESSIONAL SERVICES

CONSULTANT hereby agrees to provide and perform the professional services required and necessary to
complete the services and work as set forth in attached EXHIBIT "A", entitled "SCOPE OF PROFESSIONAL
SERVICES".

ARTICLE 2.00 - DEFINITIONS

The following definition of terms associated with this Agreement is provided to establish a common
understanding between both parties to this Agreement as to the intended usage, application. and interpretation
of such terms pertaining to this Agreement.

201 COUNTY

The term COUNTY refers to the Board of County Commissioners of Lee County, a charter County
and political subdivision of the State of Florida, and any official or employee duly authorized to act on the
COUNTY'S behalf relative to this Agreement.

2.02 CONSULTANT

The term CONSULTANT refers to the individual or firm offering professional services that, by
exccution of this Agreement, is legally obligated, responsible, and liable for providing and performing any and
all of the services, work and materials, including services and/or work of sub-consultants and subcontractors,
required under the covenants, terms and provisions contained in this Agreement.
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2.03 PROFESSIONAL SERVICES

The term PROFESSIONAL SERVICES refers to all of the services, work, materials and related
professional, technical and administrative activities to be provided and performed by the CONSULTANT and
its employees, including all sub-consultants and subcontractors engaged by the CONSULTANT, to complete
the services required pursuant to the covenants, terms and provisions of this Agreement.

2.04 SUB-CONSULTANT

The term SUB-CONSULTANT refers to any individual or firm offering professional services that is
engaged by the CONSULTANT to assist in providing and performing the professional services, work and
materials for which the CONSULTANT is contractually obligated, responsible and liable to provide and
perform under this Agreement, The COUNTY may not be deemed a party to, responsible or liable for, or
assume any obligation whatsoever with respect to any Agreement between the CONSULTANT and any
SUB-CONSULTANT.

2.05 SUBCONTRACTOR

The term SUBCONTRACTOR refers to any individual, company or firm providing services other than
professional services that is engaged by the CONSULTANT to assist in providing and performing services,
work and materials for which the CONSULTANT is contractually obligated, responsible, and liable to provide
and perform under this Agreement. The COUNTY may not be deemed a party to, responsible or liable for, or
assume any obligation whatsoever for any Agreement between the CONSULTANT and any
SUBCONTRACTOR.

2,06 PROJECT

The term PROJECT refers to such facility, system, program or item as described in the summary
statement set forth in the Preamble on Page One of this Agreement.

2.07 BASIC SERVICES

The term BASIC SERVICES refers to the professional services set forth and required pursuant to this
Agreement as described in further detail in the attached EXHIBIT "A".

2,08 ADDITIONAL SERVICES

The term ADDITIONAL SERVICES refers to such professional services the COUNTY may request
and authorize, in writing, for the CONSULTANT to provide and perform relative to this Agreement that are
not included in the BASIC SERVICES. Additional services must be authorized by both parties through
execution of a Change Order to this Agreement.

g%}

09 CHANGE ORDER

The term CHANGE ORDER refers to a written document, CHANGE ORDER AGREEMENT,
executed by both parties to this Agreement setting forth and authorizing changes to the agreed upon Scope of
Professional Services and Tasks, Compensation and Method of Payment, Time and Schedule of Performance,
or Project Guidelines and Criteria as such were set forth and agreed to in the initial AGREEMENT,
SUPPLEMENTAL TASK AUTHORIZATIONS, or previous CHANGE ORDERS issued thereto. The
CHANGE ORDER document, which must be executed on a Lee County standard form, will set forth the
authorized changes to the: scope of professional services, tasks, work or materials to be performed or provided
by the CONSULTANT; the compensation and method of payment; the schedule or time period for
performance and completion; and the guidelines, criteria and requirements pertaining thereto.
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CHANGLE ORDERS will be identified as follows: (1) Owner changes: These will be additional
services. (2) Changes due to design errors or omissions: Design services for these will be at no cost to the
County. Change orders resulting from gross negligence on the part of the CONSULTANT team may be
required to be paid for by CONSULTANT in full, including equipment. (3) Changes due to differing site
conditions: These will be additional services. The CONSULTANT will review all contract requests for change
orders and make recommendations to the County. The CONSULTANT will periodically meet to review
Changc Orders to determine the nature of the change orders and the proper disposition thercof. The
CONSULTANT will not be held liable for costs of that portion of any CHANGE ORDER that the County
would have borne in the absence of any error or omission or otherwise results in the “betterment™ of the project.

The amount of the change in contract compensation and time set forth in any and all Change Orders
executed and issued under this Agreement shall be understood and agreed by both Parties to this Agreement
to be fair, cquitable, adequate and complete. The changed compensation shall be understood and agreed to be
the total of all costs associated with or impacted by the Change Order including, but not limited to any and all
direct costs, indirect costs and associated costs that may result from or be caused by the Change Order, and
shall be understood and agreed to include a fair, equitable and adequate adjustment to cover the
CONSULTANT'S general administrative and overhead costs and profit.

In the event the County decides to delete all, or portions, of the Scope of Services, Tasks, or
Requirements set forth in the initial Agreement, Supplemental Task Authorization or previously authorized
Change Order, the COUNTY may do so by the unilateral issuance of a written Change Order to the
CONSULTANT. Such a unilaterally issued Change Order shall set forth, if appropriate: (1) an agreement by
both the COUNTY and the CONSULTANT establishing changes in the amount of compensation to be paid
the CONSULTANT as a result of the deletion or decrease in services required; or, (2) in the absence of such
an agreement concerning compensation, the unilaterally issued Change Order shall set forth the basis to be
used in subsequently considering, and reaching agreement on change(s) in the compensation to be paid the
CONSULTANT. The failure on the part of the CONSULTANT to execute a Change Order issued unilaterally
by the COUNTY to effect a deletion or decrease in the services required shall have no effect on or otherwise
prevent the COUNTY from exercising its rights to direct the stated deletion or decrease in the services to be
provided or performed by the CONSULTANT.

Should errors, omissions or conflicts in the drawings, specification or other Contract Documents
prepared by or through the CONSULTANT be discovered, the CONSULTANT will prepare and submit o the
County, within five (5) calendar days unless otherwise authorized by the County, such amendments or
supplementary documents to address the errors, omissions or conflicts, and provide consultation as may be
required, for which the CONSULTANT will make no additional charges to the County.

2.10 SUPPLEMENTAL TASK AUTHORIZATION

The term Supplemental Task Authorization as used refers to a written document executed by both
parties to an existing Professional Services Agreement, or Service Provider Agreement, setting forth and
authorizing a limited number of Protessional Services, tasks, or work. Such Supplemental Task Authorizations
arc consistent with and have previously been included within the scope of services in the initial Professional
Services Agreement, or Service Provider Agreement, for which authorization has not been previously given
or budgeted.

2.11 DEPARTMENT DIRECTOR

The term DEPARTMENT DIRECTOR refers to the Director of the Department requesting the service,
employed by the Lee County Board of County Commissioners to serve and act on the COUNTY'S behalf, as
it relates to this Project, The Chairman of the Board of County Commissioners, or designated representative,
shall act on behalf of the COUNTY to execute any and all CHANGE ORDERS or SUPPLEMENTAL TASK
AUTHORIZATIONS approved by the COUNTY and issued to the CONSULTANT pursuant to this
Agreement. The DEPARTMENT DIRECTOR, within the authority conferred by the Board of County
Commissioners, acting as the COUNTY'S designated representative, shall issue written notification to the
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CONSULTANT of any and all changes approved by the COUNTY in the CONSULTANT'S: (1)
compensation; (2) time and/or schedule of service delivery; (3) scope of services; or, (4) other changes relative
to BASIC SERVICES and ADDITIONAL SERVICES pursuant to this Agreement, including CHANGE
ORDERS or SUPPLEMENTAL TASK AUTHORIZATIONS pertaining thereto. The DEPARTMENT
DIRECTOR is responsible for acting on the COUNTY'S behalf to administer, coordinate, interpret and
otherwise manage the contractual provisions and requirements set forth in this Agreement, including approved
CHANGE ORDERS or SUPPLEMENTAL TASK AUTHORIZATIONS,

2.12  PROJECT MANAGER

The term PROJECT MANAGER refers to the person employed or retained by the COUNTY and
designated, in writing, to serve and act on the COUNTY'S behalf to provide direct contact and communication
between the COUNTY and CONSULTANT with respect to providing information, assistance, guidance,
coordination, review, approval and acceptance of the professional services, work and materials to be provided
and performed by the CONSULTANT pursuant 1o this Agreement and duly approved SUPPLEMENTAL
TASK AUTHORIZATIONS and CHANGE ORDERS. The PROJECT MANAGER is not authorized to and
may not issue any verbal, or written, request or instruction to the CONSULTANT that would have the effect,
or be interpreted to have the effect, of modifying or changing in any way whatsoever the: (1) Scope of Services
to be provided and performed by the CONSULTANT; (2) The time the CONSULTANT is obligated to
commence and complete all such services; or, (3) The amount of compensation the COUNTY is ubhbatud or
committed to pay the CONSULTANT. The PROJECT MANAGER will review and make appropriate
recommendations on all requests submitted by the CONSULTANT for payment for services and work
provided and performed, and reimbursable costs and expenses, as provided for in this Agreement, CHANGE
ORDERS or SUPPLEMENTAL TASK AUTHORIZATIONS.

2.13  LUMP SUM FEES

Lump Sum Fees, hereinafter identified as L.S., are understood and agreed to include all direct and
indirect labor costs, personnel related costs, overhead and administrative costs, costs of sub-consultants and/or
subcontractors, out-of-pocket expenses and costs, professional service fees and any other costs or expenses
which may pertain to the services and/or work to be performed, provided and/or furnished by the Consultant
as may be required and/or necessary to complete each and every task set forth in the Scope of Professional
Services, Exhibit "A", or as may be set in subsequent Supplemental Task Authorizations, and/or Change
Orders agreed to in writing by both parties to this Agreement.

2.14 NOT-TO-EXCEED FEES

When all, or any portion, of the CONSULTANT'S compensation to provide and perform the services
and work necessary and required pursuant to the Tasks set forth in Agreement Exlibit "A", and any Change
Orders, Supplemental Task Authorizations, and Work Orders authorized thereto, is established to be made on
a NOT-TO-EXCEED (N.T.E.) amount basis, it is mutually understood and agreed that such compensation for
each completed Task will be made on the following basis:

For the actual hours necessary, required and expended by the CONSULTANT'S professional and
technical personnel, multiplied by the applicable hourly rates for each classification or position as set
forth in Attachment No, | to Exhibit "B", as attached, and any approved Change Orders or
Supplemental Task Authorizations; and

For the actual necessary, required and expended non-personnel reimbursable expenses and costs,
multiplied by the applicable "Basis of Charges” for each item as set forth in Attachment No. 2 to Exhibit
"B", as attached, and any approved Change Orders or Supplemental Task Authorizations; and
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For the actual, necessary and required hours, and non-personnel expenses and costs, expended by
Sub-Consultants and SubContractors engaged by the CONSULTANT, multiplied by such hourly rates
and unit costs as are agreed to by the COUNTY and the CONSULTANT and as are sct forth as a part
of this Agreement and any approved Change Orders or Supplemental Task Authorizations; and

With the understanding and agreement that the COUNTY will pay the CONSULTANT for all such
costs and expenses within the established Not-to-Exceed amount for each Task or Sub-Task subject to
the CONSULTANT presenting an itemized and detailed invoice with appropriate supporting
documentation attached thereto to show evidence satisfactory to the COUNTY covering all such costs
and expenses; and

With the understanding and agreement that the CONSULTANT'S invoices and all payments to be made
for all Not-to-Exceed amounts will be subject to the review, acceptance and approval of the COUNTY
and with the understanding and agreement that when the CONSULTANT'S compensation is
established on a Not-to-Exceed basis for a specific Task or Sub-Task the total amount of compensation
to be paid the CONSULTANT to cover all personnel costs, non-personnel reimbursable expenses and
costs, and Sub-Consultant and SubContractor costs for any such specific Tasks or Sub-Tasks shall not
exceed the amount of the total Not-to-Exceed compensation established and agreed to for cach specific
Task or Sub-Task. In the cvent the amount of compensation for any Task or Sub-Task to which the
CONSULTANT is entitled on the Not-to-Exceed basis set forth above is determined to be necessary,
required and actually expended and is determined to be actually less than the Not-to-Exceed amount
established for the specific Task or Sub-Task, it is understood and agreed that any unexpended amount
under a specific Task or Sub-Task may not be used, applied, transferred, invoiced or paid for services
or work provided or performed on any other Task or Sub-Task.

ARTICLE 3.00 - OBLIGATIONS OF THE CONSULTANT

The obligations of the CONSULTANT with respect to all the BASIC SERVICES and ADDITIONAL
SERVICES authorized pursuant to this Agreement include, but are not limited to, the following:

3.01 LICENSES

The CONSULTANT agrees to obtain and maintain throughout the period this Agreement is in effect
all such licenses as are required to do business in the State of Florida and in Lee County, Florida, including,
but not limited to, licenses required by the respective State Boards and other governmental agencies
responsible for regulating and licensing the professional services provided and performed by the
CONSULTANT pursuant to this Agreement,

3.02 PERSONNEL

(1) QUALIFIED PERSONNEL

The CONSULTANT agrees when the services (o be provided and performed relate to a professional
service that, under Florida Statutes, requires a license, certificate of authorization or other form of legal
entitlement to practice such services, to employ and/or retain only qualified personnel to be in
responsible charge of all BASIC SERVICES and ADDITIONAL SERVICES to be provided pursuant
to this Agreement.

(2) CONSULTANT'S PROJECT DIRECTOR

The CONSULTANT agrees to employ and designate, in writing, a qualified and, if required by law, a
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licensed professional to serve as the CONSULTANT'S Project Director, The CONSULTANT'S
Project Director shall be authorized and responsible to act on behalf of the CONSULTANT with
respect to directing, coordinating and administering all aspects of the services to be provided and
performed under this Agreement thercto. The CONSULTANT'S Project Director shall have full
authority to bind and obligate the CONSULTANT on any matter arising under this Agreement unless
substitute arrangements have been furnished to the COUNTY in writing. The CONSULTANT agrees
that the Project Director shall devote whatever time is required to satisfactorily direct, supervise and
manage the services provided and performed by the CONSULTANT throughout the entire period this
Agreement is in effect. The person selected by the CONSULTANT to serve as the CONSULTANT'S
Project Director shall be subject to the prior approval and acceptance of the COUNTY.

(3) REMOVAL OF PERSONNEL

The CONSULTANT agrees, within thirty (30) calendar days of receipt of a written request from the
COUNTY, to promptly remove and replace the CONSULTANT'S Project Director, or any other
personnel employed or retained by the CONSULTANT, or personnel of the sub-consultants or
subcontractors engaged by the CONSULTANT to provide and/or perform services and/or work
pursuant to the requirements of this Agreement, who the COUNTY shall request, in writing, be
removed, which request may be made by the COUNTY with or without cause. However, if day thirty
(30) falls on a Saturday, Sunday, or Lee County recognized holiday, the deadline shall fall to the next
Monday or non-Lee County recognized holiday.

(4) BACKGROUND SCREENING OF PERSONNEL

The CONSULTANT shall comply with the Consultant Background Screening Affidavit attached
hereto and incorporated herein as Exhibit [,

3.03 TIMELY ACCOMPLISHMENT OF SERVICES

The timely performance and completion of the required services, work and materials is vitally
important to the interests of the COUNTY. Time is of the essence for all of the duties and obligations contained
in this Agreement thereto. The COUNTY may suffer damages in the event that the CONSULTANT does not
accomplish and complete the required services in a timely manner. The CONSULTANT agrees to employ,
engage, retain and/or assign an adequate number of personnel throughout the period of this Agreement so that
all BASIC SERVICES and ADDITIONAL SERVICES will be provided, performed and completed in a timely
and diligent manner throughout.

3.04 STANDARDS OF PROFESSIONAL SERVICE

The work and/or services to be provided and/or performed by the CONSULTANT and by any
Sub-Consultants and/or SubContractors engaged by the CONSULTANT as set forth in the Scope of
Professional Services, Exhibit "A", shall be done in accordance with the generally accepted standards of
professional practice and in accordance with the laws, rules, regulations, ordinances, codes, policies, standards
or other guidelines issued by those governmental agencies which have jurisdiction over all or a portion of this
project and which are in effect at the time the COUNTY approves this Agreement, or which may subsequently
be changed or revised. Any subsequent change or revision to such laws, rules, regulations, ordinances, codes,
policies, standards or other guidelines which requires the CONSULTANT to provide and/or perform work
and/or services which are significantly different from that set forth in the Scope of Professional Services,
Exhibit "A", shall serve as a basis for the COUNTY to consider the development and issuance of a Change
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Order to provide for a change to, or Additional Services to the services set forth in the Agreement.

3.05

CORRLCTION OF ERRORS, OMISSIONS OR OTHER DEFICIENCIES

3.06

(1) RESPONSIBILITY TQO CORRECT

The CONSULTANT agrees to be responsible for the professional quality, technical adequacy and
accuracy, timely completion, and the coordination of all data, studies, surveys, designs, specifications,
calculations, estimates, plans, drawings, construction documents, photographs, reports, memoranda,
other documents and instruments, and other services, work and materials performed, provided, and/or
furnished by CONSULTANT or by any sub-consultants and/or subcontractors retained or engaged by
the CONSULTANT pursuant to this Agreement. The CONSULTANT shall, without additional
compensation, correct or revise any errors, omissions or other deficiencies in such data, studies,
surveys, designs, specifications, calculations, estimates, plans, drawings, construction documents and
instruments, and other services, work and materials resulting from the negligent act, errors or omissions
or intentional misconduct of CONSULTANT or any sub-consultants or subcontractors engaged by the
CONSULTANT.

(2) COUNTY'S APPROVAL SHALL NOT RELIEVE CONSULTANT OF RESPONSIBILITY

Neither review, approval, or acceptance by the COUNTY of data, studies, surveys, designs,
specifications, calculations, estimates, plans, drawings, construetion documents, photographs, reports,
memoranda, other documents and instruments, and incidental professional services, work and materials
furnished hereunder by the CONSULTANT, or any sub-consultants or subconiractors engaged by the
CONSULTANT, shall in any way relieve CONSULTANT of responsibility for the adequacy,
completeness and accuracy of its services, work and materials and the services, work and materials of
any and all sub-consultants and/or subcontractors engaged by the CONSULTANT to provide and
perform services in connection with this Agreement. Neither the COUNTY'S review, approval or
acceptance of, nor payment for, any of the CONSULTANT'S services, work and materials shall be
construed 10 operate as a waiver of any of the COUNTY'S rights under this Agreement, or any cause
of action it may have arising out of the performance of this Agreement,

LIABILITY

(1)

CONSULTANT TO HOLD COUNTY HARMLESS

Consistent with the provisions of FS 5. 725.08, CONSULTANT agrees to indemnify and hold harmless
the COUNTY, its officers and employees, from liabilities, damages, losses and costs, including, but
not limited to, reasonable attorney’s fees, to the extent caused by the negligence, recklessness, or
intentionally wrongful conduct of the CONSULTANT and other persons employed or utilized by the
CONSULTANT, including, but not limited to sub-consultants, sub-contractors and materialmen, in the
performance of this contract, including any Change Orders or Supplemental Task Authorizations.
CONSULTANT and COUNTY agree that the monetary limitation on the indemnification provided
under this contract is limited to the full amount of the contract award (i.e. Compensation to be paid
Consultant as set forth in the attached Exhibit B), including any sums added or subtracted from the
contract award through Change Orders or Supplemental Task Authorizations. Consistent with FS s.
768.28, COUNTY agrees that CONSULTANT will not be liable for damages arising out of the
negligence of the COUNTY, its officers or employees.
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3.07 NOTTO DIVULGE CERTAIN INFORMATION

CONSULTANT agrees, during the term of this Agreement, not to divulge, furnish or make available
to any third person, firm, or organization, without COUNTY'S prior written consent, or unless incident to the
proper performance of CONSULTANT'S obligations hereunder, or in the course of judicial or legislative
proceedings where such information has been properly subpoenaed, any non-public information concermning
the services to be rendered by CONSULTANT or any sub-consultants or subcontractors pursuant to this
Agreement. CONSULTANT shall require all of its employees, sub-consultants and subcontractors to comply
with the provisions of this paragraph.

3.08 CONSULTANT TO REPAIR PROPERTY DAMAGE CAUSED BY THE CONSULTANT

CONSULTANT agrees to promptly repair and/or replace, or cause to have repaired and/or replaced, at
its sole cost and expense and in a manner acceptable to and approved by the COUNTY, any property damage
arising out of, or caused by, the willful or negligent acts of the CONSULTANT, or of its sub-consultants and/or
subcontractors. This CONSULTANT'S obligation under this sub-article does not apply to property damage
caused by any other Consultant or Contractor engaged directly by the COUNTY.

The COUNTY reserves the right, should the CONSULTANT fail to make such repairs and/or
replacement within a reasonable period of time, to cause such repairs and/or replacement to be made by others
and for all costs and expenses associated with having such repairs and/or replacement done to be paid for by
the CONSULTANT, or by the CONSULTANT reimbursing the COUNTY for all such costs and expenses.

3.09 RESPONSIBILITY FOR ESTIMATES

(1 In the event the services required pursuant to this Agreement include the CONSULTANT
preparing and submitting to the COUNTY, cost estimates, the CONSULTANT, by exercise of his
experience, effort, knowledge and judgment, shall develop such cost estimates as are set forth in, or as
may be required under the Agreement and shall be held accountable, responsible and liable for the
accuracy, completeness, and correctness of any and all such cost estimates.  For purposes of the
Liability Provisions of this Article only, the CONSULTANT'S estimates shall be considered valid and
effective for a period of six (6) months from the date of the COUNTY'S acceptance of the estimates.

(2)  The cost estimates of CONSULTANTS or SUB-CONSULTANTS engaged by
CONSULTANTS, for the appraisal or valuation of property or easements, or the estimate of damages
or costs associated with the acquisition of property or casements are exempted from the provisions of
Article 3.09.

(3) Cost Estimates
{A) ORDER OF MAGNITUDE ESTIMATE

This is an approximate estimate made without detailed architect/engineering data. Examples
include, but are not limited to, an estimate from cost-capacity curves, an estimate using scale-up
or scale-down factors, and an approximate ratio estimate. This type of estimate shall be accurate
within plus fifty percent (50.0%). If the bids, as described above, fail to meet this prescribed
accuracy, the cost associated with the preparation and development of the ORDER OF
MAGNITUDE ESTIMATE shall be recoverable by the COUNTY.
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(B)

(C)

BUDGET ESTIMATE

Budget in this case applies to the COUNTY'S budget and not to the budget as a project
controlled document. A budget is prepared with the use of flowsheets, layouts, and equipment
details. This type of estimate shall be accurate within plus twenty-five percent (25.0%). If the
bids, as described above, fail to meet this prescribed accuracy, the cost associated with the
preparation and development of the BUDGET ESTIMATE shall be recoverable by the
COUNTY.

CONSTRUCTION COST ESTIMATE.

A construction cost estimate for purposes of this Agreement is an estimate prepared on the basis
of well defined engincering/architectural data and on detailed information set forth in
specitications, designs or drawings which are to be used as a basis for obtaining bids or price
proposals for constructing the project. This type of estimate shall be accurate within plus or
minus ten percent (10%) of the cost of the construction of the project. The accuracy and
reliability of a CONSTRUCTION COST ESTIMATE is vital to the COUNTY'S interests
because it may be used for such purposes as, but not limited to the following; budgeting,
obtaining, allocating or obligating funds for the project; cvaluating and determining the
rcasonableness and acceptableness of bids or price proposals for construction projects; or
establishing the assessment amounts for Municipal Service Benefit Units (M.S.B.U.).

In the event the COUNTY solicits and receives bids or price proposals from contractlors on a
construction project based on specifications, design, drawings and a CONSTRUCTION COST
ESTIMATE prepared by the CONSULTANT, and the lowest bid or price proposal, submitted
by a responsive and responsible bidder or proposer, which bid or price proposal exceeds the
amount of the CONSULTANT'S CONSTRUCTION COST ESTIMATLE by more than the
percent accuracy set forth hereinabove, the CONSULTANT shall, upon notification by the
COUNTY, assume responsibility for and proceed to provide and perform the following service
without additional compensation:

The CONSULTANT will, subject to the review and approval of the COUNTY, modify at its
expense the specifications, design, drawings and related bidding and contract documents to the
extent necessary to reduce the anticipated construction costs so that the re-solicitation of bids
or price proposals will realize bids or price proposals being received that are within the range
of accuracy established for the CONSTRUCTION COST ESTIMATE prepared by the
CONSULTANT. Any such modifications made by the CONSULTANT shall not contlict with
the functional or operational requirements established by the COUNTY for the project and set
forth in the Agreement or Change Order(s) or Supplemental Task Authorization(s) issued
thereto, nor shall any such modifications conflict with established rules, regulations,
requirements or professional standards pertaining to the design, specifications or drawings
prepared by the CONSULTANT, nor shall such modifications adversely affect the safe use or
operation of the constructed project.

In the event (1) the CONSULTANT'S modification of the design, specifications, drawings and
related bidding and contract documents; and, (2) the re-solicitation of bids or price proposals
do not result in bids or price proposals being received from a responsive and responsible bidder
or proposer that are within the established percent accuracy of the CONSULTANT'S
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CONSTRUCTION COST ESTIMATE, the costs associated with the CONSULTANT'S
preparation and development of the CONSTRUCTION COST ESTIMATE shall be
recoverable by the COUNTY by an appropriate reduction in the CONSULTANT'S invoice
requesting payment for services rendered.

For determination of compliance with the accuracy requirement established for the
CONSTRUCTION COST ESTIMATE prepared by the CONSULTANT, the amount of the
CONSTRUCTION COST ESTIMATE submitted by the CONSULTANT shall be adjusted
from the date the CONSTRUCTION COST ESTIMATE was received by the COUNTY until
the date bids or price proposals are received by the COUNTY, by applying the percent change
in the "20 Cities Cost Index" as published in the ENR (formerly ENGINEERING
NEWS-RECORD) a McGraw-Hill, Inc., publication.

If, in response (o its solicitation, the COUNTY receives less than three bids or priced proposals
for a project, there is the potential that such bids or priced proposals may not be a realistic
representation of the costs expected to be associated with the project. If under such
circumstances, and if in the professional judgment of the CONSULTANT, the low bid or the
low priced proposal received from a responsive bidder or proposer does not realistically
represent the costs associated with the project, the CONSULTANT may deem it appropriate to
recommend the COUNTY reject any such bids or priced proposals. If under such circumstances
the COUNTY concurs with the CONSULTANT'S recommendation and rejects the bids or
priced proposals, the COUNTY will not hold the CONSULTANT responsible to, nor will the
COUNTY require the CONSULTANT to, modify the specifications, design, drawings and
related bidding and contract documents as set forth hereinbefore.

3.10 PERMITS

The CONSULTANT will be responsible for preparing and submitting all required applications and
other supportive information necessary to assist the COUNTY in obtaining all reviews, approvals and permits,
with respect to the CONSULTANT'S design, drawings and specifications required by any governmental body
having authority over the project. Any fees required for such reviews, approvals or permits will be covered
by a check issued by the COUNTY and made payable to the respective governmental body upon the
CONSULTANT furnishing the COUNTY satisfactory documentation of such fees. The CONSULTANT will
be similarly responsible for preparing and submitting all required applications and other supportive
information necessary to assist the COUNTY in obtaining any renewals and/or extensions of reviews,
approvals or permits that may be required while this Agreement is in effect. The COUNTY shall, at the
CONSULTANT'S request, assist in obtaining required signatures and provide the CONSULTANT with all
informatton known to be available to the COUNTY so as to assist the CONSULTANT in the preparation and
submittal of any original, renewal or extension of required reviews, approvals or permits,

3.11 ADDITIONAL SERVICES

Should the COUNTY request the CONSULTANT to provide and perform professional services for
this project which are not set forth in EXHIBIT "A", the CONSULTANT agrees to provide and perform such
ADDITIONAL SERVICES as may be agreed to in writing by both parties to this Agreement. Such
ADDITIONAL SERVICES shall constitute a continuation of the professional services covered under this
Agreement and shall be provided and performed in accordance with the covenants, terms, and provisions set
forth in this Agreement thereto.

ADDITIONAL SERVICES shall be administered and authorized as "SUPPLEMENTAL TASK
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AUTHORIZATIONS" or "CHANGE ORDERS" under the Agreement. The CONSULTANT shall not
provide or perform, nor shall the COUNTY incur or accept any obligation to compensate the CONSULTANT
for any ADDITIONAL SERVICES wunless and until a written “SUPPLEMENTAL TASK
AUTHORIZATIONS" or "CHANGE ORDER" shall have been agreed to and executed by both parties.

Each such "SUPPLEMENTAL TASK AUTHORIZATION" or "CHANGE ORDER" shall set forth a
comprehensive, detailed description of: (1) the Scope of the ADDITIONAL SERVICES requested; (2) the
basis of compensation; and, (3) the period of time and/or schedule for performing and completing said
ADDITIONAL SERVICES.

3.12 TRUTH-IN-NEGOTIATIONS CERTIFICATE

The COUNTY may request the CONSULTANT to execute a Truth-in-Negotiations Certificate
("Certificate"), in a form attached as EXHIBIT "F". The Certificate shall state that wage rates and other factual
unit costs supporting the compensation are accurate, complete and current at the time this Agreement is
executed. The original contract price and any additions thereto shall be adjusted to exclude any significant
sums by which the COUNTY determines the contract price was increased due to inaccurate, incomplete or
non-current wage rates or other factual unit costs.

3.13 COMPLETION OF TASKS

Unless otherwise set forth in the Agreement the CONSULTANT shall be responsible for providing and
performing whatever services, work, equipment, material, personnel, supplies, factlities, transportation and
administrative support that are necessary and required to complete all of the tasks set forth in Agreement
Exhibit "A" entitled "Scope of Professional Services" and Change Orders, and Supplemental Task
Authorizations authorized. The compensation to be paid the CONSULTANT as set forth in Agreement Exhibit
"B" entitled "Compensation and Method of Payment" and Change Orders, and Supplemental Task
Authorizations authorized thereto shall be understood and agreed to adequately and completely compensate
the CONSULTANT for providing and performing whatever services, work, equipment, material, personnel,
supplies, facilities, transportation and administrative support that are necessary and required to complete the
tasks set forth in Agreement Exhibit "A" and Change Orders, Supplemental Task Authorizations, and Work
Orders authorized thereto as stated above."

ARTICLE 4.00 - OBLIGATIONS OF THE COUNTY

401 DESIGNATION OF PROJECT MANAGER

The COUNTY agrees after the execution of this Agreement to promptly advise the CONSULTANT,
in writing, of the person designated o serve and act as the COUNTY'S PROJECT MANAGER pursuant to
the provisions of Article 2.13 of this Agreement. Such notification shall be provided to the CONSULTANT
by the COUNTY'S DEPARTMENT DIRECTOR.

402 AVAILABILITY OF COUNTY INFORMATION

(1 PROJECT GUIDELINES AND CRITERIA

Guidelines to the CONSULTANT regarding requirements the COUNTY has established or suggests
relative to the Project including, but not limited to such items as: goals, objectives, constraints, and any
special financial, budgeting, space, site, operational, equipment, technical, construction, time and
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scheduling criteria are set forth in attached EXHIBIT "E", entitled "PROJECT GUIDELINES AND
CRITERIA".

(2) COUNTY TO PROVIDE PERTINENT REFERENCE MATERIAL

At the CONSULTANT'S request, the COUNTY agrees to provide to the CONSULTANT, at no cost
to the CONSULTANT, all pertinent information known to be available to the COUNTY to assist the
CONSULTANT in providing and performing the required professional services. Such information
may include, but not be limited to: previous reports; plans, drawings and specifications; maps; property,
boundary, easement, right-of-way, topographic, reference monuments, control points, plats and related
survey data; data prepared or services furnished by others to the COUNTY such as sub-surface
investigations, laboratory tests, inspections of natural and man-made materials, property appraisals,
studies, designs and reports.

403 AVAILABILITY OF COUNTY'S DESIGNATED REPRESENTATIVES

The COUNTY agrees that the DEPARTMENT DIRECTOR and the PROJECT MANAGER shall be
available within a reasonable period of time, with reasonable prior notice given by the CONSULTANT, to
meet and/or consult with the CONSULTANT on matters pertaining to the services to be provided and
performed by the CONSULTANT. The COUNTY further agrees to respond within a reasonable period of
time to written requests submitted by the CONSULTANT.

404 ACCESS TO COUNTY PROPERTY

The COUNTY agrees, with reasonable prior written notice given by the CONSULTANT, to provide
the CONSULTANT with access within a reasonable period ol time to COUNTY property, facilities, buildings
and structures to enable the CONSULTANT to provide and perform the required professional services and
work pursuant to this Agreement. Such rights of access shall not be exercised in such a manner or to such an
extent as to impede or interfere with COUNTY operations, or the operations carried on by others under a lease,
or other contractual arrangement with the COUNTY, or in such a manner as to adversely aftect the public
health and safety. Such access may, or may not be, within the CONSULTANT'S normal office and/or field
work days and/or work hours.

ARTICLE 5.00 - COMPENSATION AND METHOD OF PAYMENT

5.01 BASIC SERVICES

The COUNTY will pay the CONSULTANT for all requested and authorized BASIC SERVICES
rendered hereunder by the CONSULTANT and completed in accordance with the requirements, provisions,
and/or terms of this Agrcement and accepted by the COUNTY in accordance with the provisions for
compensation and payment of said BASIC SERVICES as set forth and prescribed in attached EXHIBIT "B”,
or on the basis of such changes to the established compensation as may be mutually agreed to by both parties
to this Agreement and evidenced by a written and duly approved Change Order.

5.02  ADDITIONAL SERVICES

The COUNTY will pay the CONSULTANT for all ADDITIONAL SERVICES that have been requested and
authorized by the COUNTY and agreed to, in writing, by both parties to this Agreement and which have been
rendered as ADDITIONAL SERVICES by the CONSULTANT and completed in accordance with the
requirements, provisions, and/or terms of this Agreement and accepted by the COUNTY in accordance with
the provisions for compensation and payment of said ADDITIONAL SERVICES as set forth and prescribed
in attached EXHIBIT "B" or on the basis of such changes to the cstablished compensation as may be mutually
agreed to by both parties to this Agreement as evidenced by a written Change Order or Supplemental Task
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Authorization cxecuted by both parties.

The CONSULTANT is entitled to submit no more than one invoice statement to the COUNTY cach
calendar month covering services rendered during the preceding calendar month,  The
CONSULTANT'S invoice statements must be ilemized to correspond to the basis of compensation as
set forth in the Agreement, CHANGE ORDERS, or SUPPLEMENTAL TASK AUTHORIZATIONS.
The CONSULTANT'S invoice statements must contain a breakdown of charges, description of services
and work provided and/or performed, and where appropriate, supportive documentation of charges
consistent with the basis of compensation set forth in the Agreement, CHANGE ORDERS, and/or
SUPPLEMENTAL TASK AUTHORIZATIONS.

(2) PAYMENT FOR SERVICES PERFORMED

The COUNTY shall pay the CONSULTANT for services performed using either of the following

(A)  The COUNTY shall pay the CONSULTANT on the basis of services completed for
tasks set forth in Exhibits "A" and "IB", as evidenced by work products such as reports,
drawings, specifications, etc., submitted by the CONSULTANT and accepted by the
COUNTY. No payments shall be made for CONSULTANT'S Work-in-Progress until
service items for which payment amounts have been established and set forth in this
Agreement have been completed by the CONSULTANT and accepted by the
COUNTY. Whenever an invoice statement covers services for which no work product
is required to be furnished by the CONSULTANT to the COUNTY, the COUNTY
reserves the right to retain ten percent (10%) of the amount invoiced until such service
requirements are fully completed.

(B)  The COUNTY shall pay the CONSULTANT for services performed for tasks set forth
in Exhibits "A" and "B" on the basis of an invoice statement covering CONSULTANT'S
Work-in-Progress expressed as a percentage of the total cost of the service and/or work
required for each task invoiced in this manner. All such Work-in-Progress percentages
are subject to the review and approval of the COUNTY. The decision of the COUNTY
shall be final as to the Work-in-Progress percentages paid. Payment by the COUNTY
for tasks on a Work-in-Progress percentage basis shall not be deemed or interpreted in
any way to constitute an approval or acceptance by the COUNTY of any such service
or Work-in-Progress, The CONSULTANT shall be responsible for correcting,
re-doing, modifying or otherwise completing the services and work required for each
task before receiving final, full payment whether or not previous Work-in-Progress
payments have becn made. All tasks to be paid for on a Work-in-Progress percentage
basis shall be agreed to by both parties to the Agreement and each task to be paid in this
manner shall be identified in Exhibit "B" with the notation (WIPP). Only tasks so
identified will be paid on a Work-in-Progress percentage basis. The COUNTY reserves
the right to retain ten percent (10%) of the amount invoiced until such service
requirements are fully completed.

5.03 METHOD OF PAYMENT
(1) MONTHLY STATEMENTS
methods, or using a combination thereof:
(3) PAYMENT SCHEDULE

Payment will be made upon receipt of a proper invoice and in compliance with FL § Chapter 218,
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otherwise known as the “Florida Prompt Payment Act,” and, pursuant to the Lee County Board of
County Commissioners payment policies as described herein. Should the COUNTY object or take
exception to the amount of any CONSULTANT'S invoice statement, the COUNTY shall notity the
CONSULTANT of such objection or exception within the payment period set forth hereinbefore. [f
such objection or exception remains unresolved at the end of the payment period, the COUNTY shall
withhold the disputed amount and make payment to the CONSULTANT of the amount not in
dispute. Payment of any disputed amount, or adjustments thereto, shall be made within forty-five (45)
calendar days of the date such disputed amount is resolved by mutual agreement of the parties to this
Agreement. However, if day forty-five (45) falls on a Saturday, Sunday, or Lee County recognized
holiday, the deadline shall fall to the next Monday or non-Lee County recognized holiday.

5.04 PAYMENT WHEN SERVICES ARE TERMINATED AT THE CONVENIENCL
OF THE COUNTY

In the event of termination of this Agreement at the convenience of the COUNTY, not at the fault of
the CONSULTANT, the COUNTY shall compensate the CONSULTANT only for: (1) all services performed
prior to the effective date of termination; (2) reimbursable expenses then due; and, (3) reasonable expenses
incurred by the CONSULTANT in affecting the termination of services and work, and incurred by the
submittal to the COUNTY of project drawings, plans, data, and other project documents.

5.05 PAYMENT WHEN SERVICES ARE SUSPENDED

In the event the COUNTY suspends the CONSULTANT'S services and work on all or part of the
services required 1o be provided and performed by the CONSULTANT pursuant to this Agreement, the
COUNTY shall compensate the CONSULTANT only for the services performed prior to the effective date of
suspension and reimbursable expenses then due and any reasonable expenses incurred or associated with, or
as a result of such suspension,

5.06 NON-ENTITLEMENT TO ANTICIPATED FEES IN THE EVENT OF SERVICE TERMINATION,
SUSPENSION, ELIMINATION, CANCELLATION AND/OR DECREASLE

In the event the services required pursuant to this Agreement are terminated, eliminated, cancelled, or
decreased due to: (1) termination; (2) suspension in whole or in part; and, (3) and/or are modilied by the
subsequent issuance of SUPPLEMENTAL TASK AUTHORIZATIONS and/or CHANGE ORDERS, other
than receiving the compensation set forth in Sub-Articles 5.04 and 5.05, the CONSULTANT shall not be
entitled to receive compensation for anticipated professional fees, profit, general and administrative overhead
expenses or for any other anticipated income or expensc which may be associated with the services which are
terminated, suspended, eliminated, cancelled or decreased.

ARTICLE 6.00 - TIME AND SCHEDULE OF PERFORMANCF,

6.01 NOTICE TO PROCELD

Following the award of this Solicitation to the CONSULTANT by the Lee County Board of County
Commissioners, and after the CONSULTANT has complied with the insurance requirements set forth
hereinafter, the COUNTY shall issue the CONSULTANT a WRITTEN NOTICE TO PROCEED. Following
the issuance of such NOTICE TO PROCEED the CONSULTANT shall be authorized to commence work and
the CONSULTANT thereafier shall commence work promptly and shall carry on all such services and work
as may be required in a timely and diligent manner to completion.
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TIME OF PERFORMANCE

I
=
I~

The CONSULTANT agrees to complete the services required pursuant to this Agreement within the
time periods for completion of the various phases and/or tasks of the project services set forth and described
in this Agreement, as set forth in attached EXHIBIT "C", entitled "TIME AND SCHEDULE OF
PERFORMANCE.”

Should the CONSULTANT be obstructed or delayed in the prosecution or completion of its obligations under
this Agreement as a result of causes beyond the control of the CONSULTANT, or its sub-consultants and/or
subcontractors, and not due to their fault or neglect, the CONSULTANT shall notify the COUNTY, in writing,
within five (5) calendar days afier the commencement of such delay, stating the cause thereof and requesting
an extension of the CONSULTANT'S time of performance, Upon receipt of the CONSULTANT'S request
for an extension of time, the COUNTY shall grant the extension if the COUNTY determines the delay
encountered by the CONSULTANT, or its sub-consultants and/or subcontractors, is due to unforeseen causes
and not attributable to their fault or neglect.

6.03 CONSULTANT WORK SCHEDULE

The CONSULTANT is required to prepare and submit to the COUNTY, on a monthly basis
commencing with the issuance of the NOTICE TO PROCEED, a CONSULTANT'S WORK SCHEDULE.
The WORK SCHEDULE must set forth the time and manpower scheduled for all of the various phases and/or
tasks required to provide, perform and complete all of the services and work required for completion of the
various phases and/or tasks of the project services as set forth in EXHIBIT "C" in such a manner that the
CONSULTANT'S planned and actual work progress can be readily determined. The CONSULTANT'S
WORK SCHEDULE of planned and actual work progress must be updated and submitted by the
CONSULTANT to the COUNTY on a monthly basis.

6.04 FAILURE TO PERFORM IN A TIMELY MANNER

Should the CONSULTANT fail to commence, provide, perform and/or complete any of the services
and work required pursuant to this Agreement in a timely and diligent manner, the COUNTY may consider
such failure as justifiable cause to terminate this Agreement. As an altemative to termination, the COUNTY
at its option, may, upon written notice to the CONSULTANT, withhold any or all payments due and owing to
the CONSULTANT, not to cxceed the amount of the compensation for the work in dispute, until such time as
the CONSULTANT resumes performance of his obligations in such a manner as to get back on schedule in
accordance with the time and schedule of performance requirements set forth in this Agreement, or any
CHANGE ORDERS or SUPPLEMENTAL TASK AUTHORIZATIONS issued thereto,

ARTICLE 7.00 - SECURING AGREEMENT

The CONSULTANT warrants that the CONSULTANT has not employed or retained any company or
person other than a bona fide, regular, {ull time employee working for the CONSULTANT (o solicit or secure
this Agreement and that the CONSULTANT has not paid or agreed to pay any person, company, corporation
or firm other than a bona fide employee working solely for the CONSULTANT any fee, commission,
percentage, gift or any other consideration contingent upon or resulting from the award or making of this
Agrecment.

ARTICLE 8.00 - CONFLICT OF INTEREST
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The CONSULTANT represents that it presently has no interest and shall acquire no interest, either
direct or indirect, which would conflict in any manner with the performance of services required hereunder.
The CONSULTANT further agrees that no person having any such interest shall be employed or engaged by
the CONSULTANT for said performance.

If CONSULTANT, for itself and on behalf of its subconsultants, is about to engage in representing
another client, which it in good faith believes could result in a conflict of interest with the work being
performed by CONSULTANT or such sub-consultant under this Agreement, then it will promptly bring such
potential conflict of interest to the COUNTY'S attention, in writing. The COUNTY will advise the
CONSULTANT, in writing, within ten (10) calendar days as to the period of time required by the COUNTY
to determine if such a conflict of interest exists, However, if day ten (10) falls on a Saturday, Sunday, or Lee
County recognized holiday, the deadline shall fall to the next Monday or non-Lee County recognized holiday.
If the COUNTY determines that there is a conflict of interest, CONSULTANT or such sub-consultant shall
decline the representation upon written notice by the COUNTY.

If the COUNTY determines that there is not such conflict of interest, then the COUNTY shall give its
written consent to such representation. 1f CONSULTANT or sub-consultant accepts such a representation
without obtaining the COUNTY'S prior written consent, and if the COUNTY subsequently determines that
there is a conflict of interest between such representation and the work being performed by CONSULTANT
or such sub-consultant under this Agreement, then the CONSULTANT or such sub-consultant agrees to
promptly terminate such representation. CONSULTANT shall require cach of such sub-consultants to comply
with the provisions of this Section.

Should the CONSULTANT fail to advise or notify the COUNTY as provided hereinabove of
representation which could, or does, result in a conflict of interest, or should the CONSULTANT fail to
discontinue such representation, the COUNTY may consider such failure as justifiable cause to terminate this
Agreement,

ARTICLE 9.00 - ASSIGNMENT, TRANSFER AND SUBCONTRACTS

The provisions of this Agreement shall inure to the benefit of and be binding upon the respective
successors and assignees of the parties hereto, A party to this Agreement shall not sell, transfer, assign, license,
franchise, restructure, alter, or change its corporate structure or otherwise part with possession or mortgage,
charge or encumber any right or obligation under this Agreement without the proposed assignee and/or party
restructuring, altering or changing its corporate structure agreeing in writing with the non-assigning party to
observe and perform the terms, conditions and restrictions on the part of the assigning party to this Agreement,
whether express or implied, as if the proposed assignee and/or party restructuring, altering or changing its
corporate structure was an original contracting party to this Agreement. Notwithstanding the foregoing
provision, the CONSULTANT may assign its rights if given written authorization by the County. Nor shall
the CONSULTANT subcontract any of its service obligations hereunder to third partics, except as otherwisc
authorized in this Agreement thereto, without prior written approval of the COUNTY. The CONSULTANT
shall have the right, subject 1o the COUNTY"S prior written approval, o employ other persons and/or firms (o
serve as sub-consultants and/or subcontractors to CONSULTANT in connection with CONSULTANT
providing and performing services and work pursuant to the requirements of this Agreement, The COUNTY
shall have the right and be entitled to withhold such approval. Such approval shall not be unreasonably
withheld.

In providing and performing the services and work required pursuant to this Agreement,
CONSULTANT intends to engage the assistance of the sub-consultants and/or subcontractors set forth in
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attached EXHIBIT "D", entitled "CONSULTANT'S ASSOCIATED SUB-CONSULTANTS AND
SUBCONTRACTORS".

ARTICLE 10.00 - APPLICABLE LAW

Unless otherwise specified, this Agreement shall be governed by the laws, rules, and regulations of the
State of Florida, or the laws, rules, and regulations of the United States when providing services funded by the
United States government.

ARTICLE 11.00 - COVENANTS AGAINST DISCRIMINATION

11.0L FOR PROJECTS WITH FUNDS APPROPRIATED FROM GENERAL LEE COUNTY REVENUES

The CONSULTANT for itself, its successors in interest, and assigns as part of the consideration
thereof, does hereby covenant and agree that in the furnishing of services to COUNTY hereunder, no
person on the grounds of race, color, national origin, handicap, or sex shall be excluded from
participation in, denied the benefits of, or otherwise be subjected to discrimination. The
CONSULTANT shall comply with Lee County's Affirmative Action Plan or state laws in the hiring of
sub-consultants, CONSULTANTS who are uncertain of their obligation must obtain a copy of all
relevant guidelines concerning Lee County's Affirmative Action Plan from the Lee County Department
of Equal Opportunity.

11.02FOR _PROJECTS WITH FUNDS APPROPRIATED EITHER IN PART OR WHOLLY FROM
FEDERAL OR STATE SOURCES

The CONSULTANT for itselt, its successors in interest, and assigns as part of the consideration
thereof, does hereby covenant and agree that in the furnishing of services to COUNTY hereunder, no
person on the grounds of race, color, national origin, handicap, or sex shall be excluded from
participation in, denied the benefits of, or otherwise be subjected to discrimination. The
CONSULTANT shall make every effort to comply with any Disadvantaged Business Enterprise goals
which have been established for this project. CONSULTANTS who are uncertain of their obligations
regarding Disadvantaged Business Enterprises for this project must obtain a copy of all relevant federal
or state guidelines from the Lee County Departiment of Equal Opportunity. The failure of the
CONSULTANT to adhere to relevant guidelines shall subject the CONSULTANT to any sanctions
which may be imposed upon the COUNTY.

ARTICLE 12.00 - WAIVER OF BREACH

Waiver by either party of a breach of any provision of this Agreement shall not be deemed to be a
waiver of any other breach and shall not be construed to be a modification of the terms of this Agreement.

ARTICLE 13.00 - INSURANCE

13.01 INSURANCE COVERAGE TO BE OBTAINED

(1) The CONSULTANT shall obtain and maintain such insurance as will protect him from: (1) claims
under workers' compensation laws, disability benefit laws, or other similar employee benefit laws; (2)
claims for damages because of bodily injury, occupational sickness or disease or death of his employees
including claims insured by usual personal injury liability coverage; (3) claims for damages because of
bodily injury, sickness or disease, or death of any person other than his employees including claims
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insured by usual personal injury liability coverage; and, (4) from claims for injury to or destruction of
tangible property including loss of use resulting therefrom; any or all of which claims may arise out of,
or result from, the services, work and operations carried out pursuant to and under the requirements of
this Agreement, whether such services, work and operations be by the CONSULTANT, its employees,
or by any sub-consuliants, subcontractors, or anyone employed by or under the supervision of any of
them, or for whose acts any of them may be legally liable.

(2) The insurance protection set forth hereinabove shall be obtained and written for not less than the limits
of liability specified hereinafter, or as required by law, whichever is greater.

(3) The CONSULTANT, throughout the time this Agreement is in effect, shall require and ensure that any
and all of its Sub-Consultants and/or SubContractors obtain, have, and maintain the insurance
coverage's required by law to be provided.

(4) The CONSULTANT shall obtain, have and maintain during the entire period of this Agreement all
such insurance policies as are set forth and required herein.

(5) In the event that the CONSULTANT engages Sub-Consultants or Sub-Contractors to assist the
CONSULTANT in providing or performing services or work pursuant to the requirements of this
Agreement, the insurance coverage's required under Article 13.03 to be provided by the
CONSULTANT shall cover all of the services or work to be provided or performed by all of the
Sub-Consultants or SubContractors engaged by the CONSULTANT. However, in the event the
services or work of Sub-Consultants or Sub-Contractors engaged by the CONSULTANT is not covered
by the CONSULTANT'S INSURANCE POLICY(s), it shall be the responsibility of the
CONSULTANT to ensure that all Sub-Consultants or Sub-Contractors have fully complied with the
COUNTY insurance requirements for: (1) Worker's Compensation; (2) Commercial General Liability;
(3) Commercial Automobile Liability; or, (4) Professional Liability as required and set forth in
Agreement Article 13.00.

The services or work to be provided or performed by the following Sub-Consultants or Sub-Contractors
identified in Agreement Exhibit "D" are exempled and excluded from the Professional Liability insurance
coverage requirements set forth in this Agreement:

Service andfor work to be Indicate Name of
Provided and/or Performed Individual or Firm
NONE

(6) The insurance coverage to be obtained by the CONSULTANT or by Sub-Consultants or Sub-
Contractors engaged by the CONSULTANT, as set forth in Agreement Article 13.03 for: (1) Workers'
Compensation; (2) Comprehensive General Liability; (3) Comprehensive Automobile Liability; or (4)
Professional Liability is understood and agreed to cover any and all of the services or work set forth in
Agreement Exhibit "A" and all subsequent Change Orders or Supplemental Task Authorizations. In
the event the COUNTY shall execute and issue a written Change Order or Supplemental Task
Authorization authorizing the CONSULTANT to provide or perform services or work in addition to
those sct forth in Agreement Exhibit "A", it is agrecd that the COUNTY has the right to change the
amount of insurance coverage's required to cover the additional services or work. If the additional
insurance coverage's established exceeds the amount of insurance coverage carried by the
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CONSULTANT, the compensation established for the Change Order or Supplemental Task
Authorization shall include consideration of any increased premium cost incurred by the
CONSULTANT to obtain same.

13.02 CONSULTANT REQUIRED TO FILE INSURANCE CERTIFICATE(S)

(1)

(6)

(7)

The CONSULTANT shall submit to the PROCUREMENT MANAGEMENT DEPARTMENT for
review by the COUNTY'S RISK MANAGEMENT DIVISION all insurance certificates which are
required under this Agreement for review and approval with respect to compliance with the insurance
requirements.

All such insurance certificates shall be in a form and underwritten by an insurance company(s)
acceptable to the COUNTY and licensed in the State of Florida.

Each Certificate of Insurance submitted to the COUNTY shall be an original and shall be executed by
an authorized representative of the insurance company affording coverage.

Each Certificate of Insurance shall be addressed to the Lee County Board of County Commissioners,
Attention: Lee County Procurement Management, P O Box 398, Fort Myers, Florida 33902-0398,

Each Certificate of Insurance shall specifically include all of the following:

(A)  The name and type of policy and coverage’s provided; and

(B)  The amount or limit applicable to each coverage provided and the deductible amount, if any,
applicable to each type of insurance coverage being provided; and

(C)  The date of expiration of coverage; and

(D)  The designation of the Lee County Board of County Commissioners both as an additional
insured and as a certificate holder. (This requirement is excepted for Professional Liability
Insurance and for Workers' Compensation Insurance); and

(E) A statement indicating any services or work included in or required under Agreement Exhibit
"A" Scope of Professional Services that is specifically excluded or exempted from coverage
under the provisions, terms, conditions or endorsements of the CONSULTANT'S insurance
policy. A statement which indicates any and all deductible amounts applicable to each type of
insurance coverage required. [n the absence of any such statements, the COUNTY will proceed
with the understanding, stipulation and condition that there are no deductible amounts, or
exclusions or exemplions to the insurance coverage provided.

Each Certificate of Insurance shall be issued by an insurance agent and‘or agency duly authorized to
do so by and on behalf of the insurance company affording the insurance coverage indicated on each
Certificate of Insurance,

If the initial or any subsequently issued Certificate of Insurance expires prior to the completion of the
work or termination of this Agreement, the CONSULTANT shall furnish to the COUNTY renewal or
replacement Certificate of Insurance, or Certified Binder, not later than fifteen (15) calendar days after
the date of their expiration. However, if day fifteen (15) falls on a Saturday, Sunday, or Lee County
recognized holiday, the deadline shall fall to the next Monday or non-Lee County recognized holiday.
Failure of the CONSULTANT to provide the COUNTY with such renewal certificates shall be
considered justification for the COUNTY to terminate this Agreement.
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(8) Ifany of'the insurance coverages required by this Agreement shall reach the date of expiration indicated
on the approved Certificates of Insurance without the COUNTY having received satisfactory evidence
of renewal or replacement, the CONSULTANT shall automatically and without further notice stop
performing all previously authorized services and work. During any time period that the
CONSULTANT'S services or work is suspended for failure to comply with the insurance requirements
set forth in the Agreement, the CONSULTANT shall not be entitled to any additional compensation or
time to provide and perform the required services or work and the COUNTY shall not be required to
make payment on any invoices submitted by the CONSULTANT. Upon receipt and approval of
renewal or replacement Certificates of Insurance, payment for any such invoices shall be made
promptly by the COUNTY.

13.03 - INSURANCE COVERAGES REQUIRED

The CONSULTANT shall obtain and maintain the insurance coverages in the type, amounts and in

conformance with the minimum requirements provided by Exhibit “G™ Insurance.

ARTICLE 14.00- DUTIES AND OBLIGATIONS IMPOSED ON THE CONSULTANT

The duties and obligations imposed upon the CONSULTANT by this Agrecement and the rights and
remedies available hereunder shall be in addition to, and not a limitation of, any otherwise imposed or available
by law or statute.

ARTICLE 15.00 - REPRESENTATION OF THE COUNTY

The CONSULTANT in providing and performing the services and work required pursuant to this
Agreement thereto shall only represent the COUNTY in the manner and to the extent specifically set forth in
writing in this Agreement, and as provided in any written SUPPLEMENTAL TASK AUTHORIZATION or
CHANGE ORDER issued hereunder.

In the event the CONSULTANT'S services or work involves construction contract administrative
support services, the CONSULTANT is not authorized to act on the COUNTY'S behalf, and shall not act on
the COUNTY'S behalf] in such a manner as to result in changes to: (1) the cost or compensation to be paid the
construction contractor; or, {2) the time for completing the work as required and agreed to in the construction
contract; or, (3) the scope of the work set forth in the construction contract documents, unless such
representation is specifically provided for, set forth and authorized in this Agreement or thereto.

The COUNTY will neither assume nor accept any obligation, commitment, responsibility or lability
which may result from representation by the CONSULTANT not specifically provided for and authorized as
stated hereinabove,

ARTICLE 16.00 - OWNERSHIP OF DOCUMENTS

All documents such as drawings, tracings, notes, computer files, photographs, plans, specifications,
maps, evaluations, reports and other records and data relating to this project, other than working papers,
specifically prepared or developed by the CONSULTANT under this Agreement shall be property of the
CONSULTANT until the CONSULTANT has been paid for providing and performing the services and work
required to produce such documents.

Upon completion or termination of this Agreement, or upon the issuance by the COUNTY ol a wrilten
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Change Order deleting all or portions of the scope of services or task(s) to be provided or performed by the
CONSULTANT, all of the above documents, to the extent requested in writing by the COUNTY, shall be
delivered by the CONSULTANT to the COUNTY within seven (7) calendar days of the COUNTY making
such a request. In the event the COUNTY gives the CONSULTANT a written Notice of Termination of all or
part of the services or work required, or upon the issuance to the CONSULTANT by the COUNTY of a wrilten
Change Order deleting all or part of the services or work required, the CONSULTANT shall deliver to the
COUNTY the requested documents as set forth hereinabove, with the mutual understanding and commitment
by the COUNTY that compensation carned or owing to the CONSULTANT for services or work provided or
performed by the CONSULTANT prior to the effective date of any such termination or deletion will be paid
to the CONSULTANT within thirty (30) calendar days of the date of issuance of the Notice of Termination or
Change Order. If either of these time periods end on a Saturday, Sunday, or Lee County recognized holiday,
the deadline for that individual period shall fall o the next Monday or non-Lee County recognized holiday.

The CONSULTANT, at its expense, may make and retain copies ol all documents delivered to the
COUNTY for reference and internal use, The CONSULTANT shall not, and agrees not to; use any of these
documents, and data and information contained therein on any other project or for any other client without the
prior expressed written permission of the COUNTY.

Any use by the COUNTY of said documents, and data and information contained therein, obtained by the
COUNTY under the provisions of this Agreement for any purpose not within the scope of this Agreement shall
be at the risk of the COUNTY, and without liability to the CONSULTANT.

ARTICLE 17.00 - MAINTENANCE OF RECORDS

The CONSULTANT will keep and maintain adequate records and supporting documentation
applicable to all of the services, work, information, expense, costs, invoices and materials provided and
performed pursuant to the requirements of this Agreement. Said records and documentation will be retained
by the CONSULTANT for a minimum of five (5) years from the date of termination of this Agreement.

The COUNTY and its authorized agents shall, with reasonable prior notice, have the right to audit,
inspect and copy all such records and documentation as often as the COUNTY decms necessary during the
period of this Agreement, and during the period five (5) years thereafter; provided, however, such activity shall
be conducted only during normal business hours and at the expense of the COUNTY, and provided further
that to the extent provided by law the COUNTY shall retain all such records confidential.

CONSULTANT specifically acknowledges its obligations to comply with §119.0701, F.S., with regard
to public records, and shall:

1) keep and maintain public records that ordinarily and necessarily would be required by the COUNTY
in order to perform the services required under this Agreement;

2) upon request from the County, provide the County with a copy of the requested records or allow the
records to be inspected or copied within a reasonable time at a cost that does not exceed the cost
provided in Chapter 119 Florida Statutes or as otherwise provided by law;

3} ensure that public records that are exempt or confidential and exempt from public records disclosure
requirements are not disclosed, except as authorized by law; and

4) meet all requirements for retaining public records and transfer, at no cost to the COUNTY, all public
records in possession of CONSULTANT upon termination of this Agreement and destroy any duplicate
public records that are exempt or confidential and exempt from public records disclosure requirements.
All records stored electronically must be provided to the COUNTY in a format that is compatible with
the information technology system of the COUNTY.
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[F THE CONSULTANT HAS QUESTIONS REGARDING THE APPLICATION
OF CHAPTER 119, FLORIDA STATUTES, TO THE CONSULTANT’S DUTY TO
PROVIDE PUBLIC RECORDS RELATING TO THE CONTRACT, CONTACT THE
CUSTODIAN OF PUBLIC RECORDS AT 239-533-2221. 2115 SECOND STREET,
FORT MYERS. FL 33901, H

ARTICLE 18.00 - HEADINGS

The HEADINGS of the Articles, Scetions, Exhibits, Attachments, Phases or Tasks as contained in this
Agreement are for the purpose of convenience only and shall not be deemed to expand, imit or change the
provisions contained in such Articles, Sections, Exhibits, Attachments, Phases or Tasks,

ARTICLE 19.00 - ENTIRE AGREEMENT

This Agreement, including referenced Exhibits and Attachments hereto, constitutes the entire
Agreement between the parties hereto and shall supersede, replace and nullify any and all prior agreements or
understandings, written or oral, relating to the matters set forth herein, and any such prior agreements or
understandings shall have no force or effect whatever on this Agreement.

The following listed documents, which arc referred to hercinbefore, are attached to and are
acknowledged, understood and agreed to be an integral part of this Agreement:

(1) EXIIBIT "A" entitled "Scope of Professional Services”.

(2) EXHIBIT "B" entitled "Compensation and Method of Payment”.

(3 EXHIBIT "C" entitled "Time and Schedule of Performance.

(4) EXHIBIT "D" entitled "Consultant’s Associated Sub-Consultants _and  Subcontractors”.
(5) EXHIBIT "E" entitled "Project Guidelines and Criteria",

(6) EXHIBIT "F" entitled "Truth in Negotiation Certificate”.

(7)  EXHIBIT "G" entitled "Insurance". (Containing copies of applicable Certificates of Insurance)

(¥) EXHIBIT "H" entitled "Amendment to Articles”.

(9) EXHIBIT “I" entitled “Consultant Background Screening A ffidavit™,

ARTICLE 20.00 - NOTICES AND ADDRESS OF RECORD

20.0l NOTICES BY CONSULTANT TO COUNTY

All notices required and/or made pursuant to this Agreement to be given by the CONSULTANT to the
COUNTY shall be in writing and shall be given by the United States Postal Service Department first class mail
service, postage prepaid, addressed to the following COUNTY address of record and sent to the attention of
the County's Project Manager:

e



Lee County Board of County Commissioners
Post Office Box 398
Fort Myers, Florida 33902-0398

20.02 NOTICES BY COUNTY TO CONSULTANT

All notices required and/or made pursuant to this Agreement to be given by the COUNTY 1o the
CONSULTANT shall be made in writing and shall be given by the United States Postal Service Department
first class mail service, postage prepaid, addressed to the following CONSULTANT'S address of record:

Calvin, Giordano & Associates, Inc.

9990 Coconut Road Suite 30

Estero, FI. 34135

Phone (239) 390-1234 and Fax No. (954) 921-8807
ATTENTION- Sarah Kinatra Gonld  A[CP, Planning Dircctor
Email

20.03 CHANGE OF ADDRESS OF RECORD

Either party may change its address of record by written notice to the other party given in accordance
with the requircments of this Article.

ARTICLE 21.00 - TERMINATION

This Agreement may be terminated by the COUNTY at its convenience, or due to the fault of the
CONSULTANT, by the COUNTY giving thirty (30) calendar days’ written notice to the CONSULTANT.

If the CONSULTANT is adjudged bankrupt or insolvent; if it makes a general assignment for the
benefit of its creditors: if a trustce or receiver is appointed for the CONSULTANT or tor any of its property:
il'it files a petition to take advantage of any debtor's act or to reorganize under the bankruptey or similar laws;
il it disregards the authority of the COUNTY'S designated representatives; if it otherwise violates any
provisions of this Agreement; or for any other just cause, the COUNTY may, without prejudice to any other
right or remedy, and after giving the CONSULTANT a thirty (30) calendar day written notice, terminate this
Agreement.

In addition to the COUNTY'S contractual right to terminate this Agreement in its entirety as set forth
above, the COUNTY may also, al its convenience, stop, suspend, supplement or otherwise change all. or any
part of, the Scope of Professional Services as set forth in Exhibit "A", or the Project Guidelines and Criteria as
set forth in Exhibit "E", or as such may be established by a Supplemental Task Authorization or Change Order
Agreement. The COUNTY shall provide written notice to the CONSULTANT in order to implement a
stoppage, suspension, supplement or change.

The CONSULTANT may request thal this Agreement be terminated by submitting a wriiten notice Lo
the COUNTY dated not less than thirty (30) calendar days prior to the requested termination date and stating
the reason(s) for such a request. [owever, the COUNTY reserves the right to accept or not accept the
termination request submitted by the CONSULTANT, and no such termination request submitted by the
CONSULTANT shall become eftective unless and until CONSULTANT is notified, in writing, by the
COUNTY of its acceptance.

21.01 CONSULTANT TO DELIVER MATERIAL

Upon termination, the CONSULTANT shall deliver to the COUNTY all papers, drawings, models,
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and other material in which the COUNTY has exclusive rights by virtue hereof or of any business done, or
services or work performed or provided by the CONSULTANT on behalf of the COUNTY.

ARTICLE 22.00 - AMENDMENTS

The covenants, terms and provisions set forth and contained in all of the Articles to this Agreement
may be amended upon the mutual acceptance thercof, in writing, by both parties to this Agrecment, as
evidenced by Exhibit H for amending articles. In the event of any conflicts between the requirements,
provisions and/or terms of the Agreement and any written Amendment (Exhibit H), the requirements,
provisions and/or terms of the Amendment shall take precedence.

ARTICLE 23.00 - MODIFICATIONS

Modifications to covenants, terms and provisions of this Agreement shall only be valid when issued in
writing as a properly executed CHANGE ORDERS or SUPPLEMENTAL TASK AUTHORIZATIONS. In
the event of any conflicts between the requirements, provisions, and/or terms of this Agreement and any written
CHANGE ORDERS and/or SUPPLEMENTAL TASK AUTHORIZATIONS, the latest executed CHANGE
ORDER and/or SUPPLEMENTAL TASK AUTHORIZATION shall take precedence.

In the event the COUNTY issues a purchase order, memorandum, letter, or other instruments covering
the professional services, work and materials to be provided and performed pursuant to this Agreement, it is
hereby specifically agreed and understood that such purchase order, memorandum, letter or other instruments
are for the COUNTY'S internal control purposes only, and any and all terms, provisions and conditions
contained therein, whether printed or written, shall in no way modify the covenants, terms and provisions of
this Agreement and shall have no force or effect thereon.

No modification, waiver, or termination of the Agreement or of any terms thereof shall impair the rights
of either party.

ARTICLE 24.00 - SEVERABILITY

If any word, phrase, sentence, part, subsection, or other portion of this Agreement, or any application
thereof, to any person, or circumstance is declared void, unconstitutional, or invalid for any reason, then such
word, phrase, sentence, part, subsection, other portion, or the proscribed application thereof, shall be severable,
and the remaining portions of this Agreement, and all applications thereof, not having been declared void,
unconstitutional, or invalid, shall remain in full force, and effect.

ARTICLE 25.00 - VENUE

Venue for any administrative and/or legal action arising under this Agreement shall be in Lee County,
Florida.

ARTICLE 26.00 - NO THIRD PARTY BENEFICIARIES

Both parties explicitly agree, and this Agreement states that no third party beneficiary status or interest
is conferred to, or inferred to, any other person or entity.

ARTICLE 27.00 - AUTHORITY TO PIGGYBACK

Page 24



During the Term of this Agreement, CONSULTANT agrees to extend the same terms, covenants and
conditions available to the COUNTY under this Agreement to other public agencies that have authority to
purchase from another public agency’s competitively solicited contract. Each public agency that intends to
make purchases under this Agreement must deal directly with the CONSULTANT in all matters related to the
purchase(s), including ordering, acceptance and invoicing, and such public agencies are exclusively
responsible for the payment of all purchases,

[The remainder of this page intentionally left blank.]
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EXHIBIT A

SCOPE OF PROFESSIONAL SERVICES

for Miscellancous Planning Service - Countywide

BASIC SERVICES

Section .  GENERAL SCOPE STATEMENT

The CONSULTANT shall provide and perform the following services, which shall constitute
the GENERAL SCOPE of the BASIC SERVICES under the covenants, terms, and provisions of thig
SERVICE PROVIDER AGREEMENT.

Upon authorization from the COUNTY, CONSULTANT shall perform planning services

to develop project scopes, schedules, and deliverables for specific tasks for individual
projects on an as-needed basis for the term as described herein.

Section 2. TASKS

Pursuant to the GENERAL SCOPE of the BASIC SERVICES stated herein above, the
CONSULTANT shall perform all services and/or work necessary to complete the following task(s)
and/or provide the following item(s) which are enumerated to correspond to the task(s) and/or items
set forth in EXHIBIT “B™ entitled “COMPENSATION AND METHOD OF PAYMENT".

2.1 Services performed under this Agreement shall include, but not be limited to:

Amendments fo the Lee County Comprehensive Plan

Updating community plans

Implementing community plans through land development code amendments
Implementing a variety of planning objectives mandated by changes to the Florida
Statutes made by the Florida Legislature

Conducting general land use planning

Preparing special studies or reports

Utilizing and refining form-based codes

Possible urban design projects for Lee County

Master planning and studies

B EFPR

el R B

2.2 The CONSULTANT shall be responsible for knowledge and compliance with all relative loeal,
state and federal codes, laws and regulations pertaining (o work under this solicitation.

2.3 The CONSULTANT shall appoint a person or persons to act as a primary contact for all
County departments. This person or back-up shall be readily available during normal work
hours by phone or in person, and shall be knowledgeable of the terms and procedures
involved.
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EXHIBIT B

COMPENSATION AND METHOD OF PAYMENT

For Miscellancous Planning Service - Countywide

BASIC SERVICES/TASK(S)

The COUNTY shall compensate the CONSULTANT for providing and performing the Task(s) set forth

and enumerated in EXHIBIT "A", entitled "SCOPE OF PROFESSION

L. SERVICES", as follows:

NOTE: A Lump Sum (L..5.) or Not-to-Exceed (N.T.E.) amount of compensation to be paid the

CONSULTAN
and authorized in Exhibit "A",

should be established and sct forth below for each task or sub-task described
In accordance with Agreement Article 5.03(2) "Method of

Payment", tasks to be paid on a Work-in-Progress payment basis should be identified (WIPP).

Task
Number

Task Title

Amount of
Compensation

Indicate
Basis of
Compensation
LS or NTE

If Applicable
Indicate
{W.L.LP.P)

Services provided and fees charged under
this Agreement will be negotiated on a
praject-by-project basis. For all projects, the
COUNTY shall issue a County Project
Authorization, which shall identify the work
to be performed, the timeframe for the
work, and the compensation that the
CONSULT ANT shall receive for
completing the work. No work is authorized
under this Agreement without a fully
executed County Project Authorization

and a purchase order,

TOTAL

{Unless list is continued on next page)
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EXHIBIT B (Continued)
Section 2, ADDITIONAL SERVICES

The COUNTY shall compensate the CONSULTANT for such ADDITIONAL SERVICES as are
requested and authorized in writing for such amounts or on such a basis as may be mutually agreed to in writing
by both parties to this Agreement. The basis and/or amount of compensation to be paid the CONSULTANT
for ADDITIONAL SERVICES requested and authorized in writing by the COUNTY shall be as set forth in

Article 3.8 of this Agreement.

Should it be mutually agreed to base compensation for ADDITIONAL SERVICES on an hourly rate
charge basis for each involved professional and technical employee's wage rate classification, the applicable
hourly rates to be charged are as set forth and contained in ATTACHMENT NO. | entitled "CONSULTANT'S

PERSONNEL HOURLY RATE SCHEDULE",

Section 3. REIMBURSABLE EXPENSES AND COSTS

When the CONSULTANT'S compensation and method of payment is based on an hourly rate for
professional andsor technical personnel, the CONSULTANT shall, in addition to such hourly rates as are set
forth in Attachment No. | hereto, be entitled to reimbursement of out-of-pocket, non-personnel expenses and
costs as set forth in ATTACHMENT NO. 2 entitled "NON-PERSONNEL REIMBURSABLE EXPENSES

AND COSTS",
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ATTACHMENT NO. | TO EXHIBIT B
CONSULTANT'S PERSONNEL HOURLY RATE SCHEDULE *##

for Miscellaneous Planning Service — Countvwide

Calvin, Giordano & Associates, Inc,

(A separate Attachment to Exhibit B should be included for each Sub-Consultant’s Personnel Rate and Non-
Personnel Costs, in that order. with the attachment No.'s increasing progressively (ATTACHMENT 3 would
be Personnel costs for first Sub, ATTACHMENT 4 would be Non-Personnel Costs for first Sub, and so-on.)

(1) Project Position or Classification T
(Function to be Performed) (2) Hourly Rate To Be Charged

GIS Analyst §145.00
IT Specialist $85.00

Principal Planner $175.00
Planner $150.00
Planning Technician $90.00

Admin Suppart Specialist 575.00

Senior Planner 5125.00
Senior Landscape Architect $135.00
Landscape Architect $120.00
Project Engineer S130.00

*NOTE: A sepasate personnel hourly rate schedule should also be attached for each Sub-Consultant listed in Exhibit "D",
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ATTACHMENT NO. 2 TO EXHIBIT B

NON-PERSONNEL REIMBURSABLE EXPENSES AND COSTS

for Miscellaneous Planning Service — Countywide

Calvin, Giordano & Associates, Inc.:

(A separate Attachment to Exhibit B should be included for each Sub-Consultant’s Personnel Rate and Non-
Personnel Costs, in that order. with the attachment No.’s increasing progressively (ATTACHMENT 3 would
he Personnel costs for first Sub, ATTACHMENT 4 would be Non-Personnel Costs for first Sub, and so-on.)

ITEM BASIS OF CHARGE
'elephone (Long Distance) Actual Cost
Postage and Shipping Actual Cost
Commercial Air Travel Actual Cost (Coach)

Vehicle Travel Allowance ] o .
In accordance with the GSA M&IE schedule for Travel utilizing the “Fort
Myers, Florida™ rates

Vehicle Rental/Gas Actual Cost
Lodging (Per Person) Actual Cost
Meals:

In accordance with the GSA M&IE schedule for Travel utilizing the “Fort
Myers, Florida™ rates

Reproduction (Photocopy) 8 W7 x 117 $0.15/Page
87 x 147 $0.20/Page
1 x 147 $0.35/Page
Reproduction (Blue/White Prints) $0.20/5¢q. Fi.
Printing/Binding Actual Cost
Mylar Sheets Actual Cost
Phaotographic Supplies & Services Actual Cost
Tolls Actual Cost

*List other specific project related retmbursables (1.e. film/developing):

NOTE: Receipts or in-house logs are required for all non-personnel
reimbursable expenses unless exempt (such as meals).

Admimstrative Services Fee — Applicable only when specifically authorized
by the County, for administering the procurement of special additional
services, equipment, etc. not covered under the costs and/or changes
established m the Agreement. No fees or mark-ups shall be authorized for
reimbursable expenses.

NOTE: N.T.E. indicales Not-To-Exceed
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EXHIBIT C

TIME AND SCHEDULE QF PERFORMANCE.

for Miscellaneous Planning Service - Countywide

This EXHIBIT C establishes times of completion for the various phases and tasks required to provide
and perform the services and work set forth in EXHIBIT "A" of this Agreement. The times and schedule of
performance set forth hereinafier is established pursuant 1o Article 5.00 of this Agreement.

Number Of Cumulative Number
Phase and/or Calendar Days Of Calendar Days
Task Reference For Completion For Completion
As  EBnumerated in | NAME OR TITLE Of Each Phase From Date of
EXHIBIT “A™ Of Phase and/Tuask And/or Task Nutice to Proceed

The CONSULTANT shall be
respongible for furnishing and A
delivering to the Lee County requesting
Department(s) the commodity or
services o an "as needed basis" the
contract term shall be for one (1) three
year (3} period. Upon mutual written
agreement of both partics, the parties
may renew the Agreement, in whole or
in part, for a renewal term or terms not
to exceed the initial Agreement term of
Three (3& ears. The increments of
renewal shall be at the sole discretion of
the County as decmed iv its best
interest.
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CONSULTANT'S ASSOCIATED SUB-CONSULTANT(S) AND SUBCONTRACTOR(S)

for Miscellaneous Planning Service -~ Countywide

EXHIBIT D

CONSULTANT has identified the following Sub-Consullant(s) and/or SubContractor(s) which may be

engaged 1o assist the CONSULTANT in providing and performing services and work on this Project:

(1f none, enter the word "none” in the space below.)

Service and/or Work
to be Provided or
Performed

Name and Address of individual or Firm

Disadvantaged, Minority or Women
Business Fnlunnsu
(I Yes, Indicate Type)

NONE
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EXHIBITE

PROJECT GUIDELINES AND CRITERIA

for Miscellaneous Planning Service - Countywide

The COUNTY has established the following Guidelines, Criteria, Goals, Objectives,
Constraints, Schedule, Budget and/or Requirements which shall serve as a guide to the
CONSULTANT in performing the professional services and work to be provided pursuant to this
Agreement:

(If none, enter the word "none" in the space below)

Item No. 1

None,
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TRUTH IN NEGOTIATION CERTIFICATE

EXHIBIT F

This Certificate is execuled and given by the undersigned as a condition precedent to entering into a

Professional Services Agreement with the [ee County Board of County Commissioners for the

project known as:

Before me, the undersigned authority personally appeared, who having personal knowledge as to the

facts and statements contained herein afier being duly sworn, deposes and states under oath that:

1 This Certificate shall be attached to and constitute an integral part of the above said

Professional Services Agreement as provided in Article 3.12.

[

The undersigned hereby certities that the wage rates and other factual unit costs

supporting the compensation on which this Professional Services Agreement is
established are accurate, complete, and current on the date set forth here-in-above.

3. The truth of statements made hercin may be relied upon by the County and the
undersigned is fully adviscd of the legal cffect and obligations imposed upon him by

the exccution of this instrument under oath.

Executed on behall’ of the Party to the Professional Services Agreement referred to as the

CONSULTANT, do
Cal

BY: Chris Giordano, MSC, CCM

TITLE: Vice President

The foregoing instrument was signed and acknowlg
ar 1 online  natarization,  this I

__who
(Print or Type Name)

Number)
identification.

Printed Name ot Notary PupIeT
[

{

b

SARAR. BLUMKIN
Commission # GG 278621
Expites March 21, 2023

Ronged Thi Troy Fain fnsurance B00-385-7019

Notary Commission Numb&pEXTHPTom

Page FIl of Fl

aysical presence

tification

4

by
as
and






Page GGl of Gil



) @
ACORD
u

CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
2112021

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

RBN Insurance Services
303 E Wacker Dr Ste 650
Chicago IL 60601

CONTACT
NAME:

PHONE

(AIC, No. Ext); 312-856-9400 m)é No): 312-856-9425

E-MAIL : -
ADDREss: rdelich@rbninsurance.com

INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A : Hartford Fire Insurance Co. 19682

INSURED . SAFELLC-01| \\surer & : Navigators Insurance Company 42307

Calvin, Giordano & Associates, Inc. Y

1800 Eller Drive INSURER ¢ : Twin City Fire Insurance Co. 29459

Suite 600 INSURER D : Great American E&S Ins. Co. 37532

Fort Lauderdale FL 33316 INSURER E : Hartford Casualty Insurance Co 20424
INSURER F : Princeton Excess & Surplus Lines Insurance Co. 10786

COVERAGES

CERTIFICATE NUMBER: 1113183664

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.

ADDL|SUBR

POLICY EFF | POLICY EXP

INSR
LTR TYPE OF INSURANCE INSD | wvD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
A | X | COMMERCIAL GENERAL LIABILITY Y 83UENZV3951 10/3/2020 10/3/2021 | EACH OCCURRENCE $ 1,000,000
DAMAGE TO RENTED
CLAIMS-MADE OCCUR PREMISES (Ea occurrence) | $ 1,000,000
MED EXP (Any one person) $10,000
PERSONAL & ADV INJURY | $ 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
X | roLicy FES Loc PRODUCTS - COMP/OP AGG | $ 2,000,000
OTHER: $
COMBINED SINGLE LIMIT
E | AUTOMOBILE LIABILITY 83UENPY9100 10/3/2020 10/3/2021 | (£7 accident) $ 1,000,000
X | ANY AUTO BODILY INJURY {Per person) | $
OWNED SCHEDULED ;
e ALY - SCHED BODILY INJURY (Per accident)| $
HIRED NON-OWNED PROPERTY DAMAGE
X X ) $
| 2 | AUTOS ONLY AUTOS ONLY | (Per accident)
$
B UMBRELLA LIAB X | occur CH20EXC885600IC 10/3/2020 10/3/2021 | EACH OCCURRENCE $ 5,000,000
X | EXCESSLIAB CLAIMS-MADE AGGREGATE $ 5,000,000
DED | X l RETENTION $ 1y $
C |WORKERS COMPENSATION 83WECE0623 sM2/2020 | si2/2021 X [BER e | TEE
AND EMPLOYERS' LIABILITY YIN
ANYPROPRIETORIPARTNER/EXECUTIVE [Ty E.L. EACH ACCIDENT $ 1,000,000
OFFICER/MEMBEREXCLUDED? NIA
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE] §$ 1,000,000
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $ 1,000,000
D | Professional Liability TER 286-10-59 10/3/2020 10/3/2021 |Each Claim/Aggregate 10,000,000
F | Excess Liab (2nd) Layer 8E-A3-XL-0000121-00 10/3/2020 10/3/2021 | Each OcclAggregate 5,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedufe, may be attached if more space is required}
Lee County, a political subdivision and Charter County of the State of Florida, its agents, employees, and public officials are additional insured as respects the
General Liability as required by written contract. 30 day notice prior to cancellation or modification to be mailed to the Lee County BoCC Risk Manager, PO Box

398, Fort Myers, FL 33902.

CERTIFICATE HOLDER

CANCELLATION

Lee County Board of County Commissioners
ATTN: Lee County Procurement Management

P.O. Box 398

Fort Myers FL 33902

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

AUTHORIZED REPRESENTATIVE

Tl
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POLICY#:83UENZV3951

e

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 stock
insurance company member of The Hartford

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 will 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 ends when
we have used up the applicable fimit 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 covered unless
explicitly provided for under Supplementary
Payments - Coverages A and B.

b. This insurance applies to "bodily injury" and
"property damage” only if:
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(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"
occurs 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
occurred, 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" 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 because of the "bodily
injury" or "property damage"; or

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

. Damages because of "bodily injury" include

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

. Incidental Medical Malpractice And Good

Samaritan Coverage

"Bodily injury" arising out of the rendering of
or failure to render the following health care
services by any "employee" or "volunteer
worker" shall be deemed to be caused by an
"occurrence" for:
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(1) Professional health care services such as:

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

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

(c) The furnishing or dispensing of drugs
or medical, dental, or surgical supplies
or appliances; or

(2) First aid services, which include:

(a) Cardiopulmonary resuscitation,
whether performed manually or with a
defibrillator; or

(b) Services petrformed as a Good
Samaritan.

For the purpose of determining the limits of
insurance, any act or omission together with
all related acts or omissions in the furnishing
of these services to any one person will be
considered one "occurrence".

However, this Incidental Medical Malpractice
And Good Samaritan Coverage provision
applies only if you are not engaged in the
business or occupation of providing any of the
services described in this provision.

2. Exclusions
This insurance does not apply to:
a. Expected Or Intended Injury

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

b. Contractual Liability

"Bodily injury" or "property damage" for which
the insured is obligated to pay damages by
reason of the assumption of liability in a
contract or agreement. This exclusion does
not apply to liability for damages:

(1) That the insured would have in the
absence of the contract or agreement; or

(2) Assumed in a contract or agreement that
is an ‘"insured contract’, provided the
"bodily injury" or ‘“property damage"
occurs subsequent to the execution of the
contract or agreement. Solely for the
purposes of liability assumed in an
“insured contract", reasonable attorney
fees and necessary litigation expenses
incurred by or for a party other than an
insured are deemed to be damages
because of "bodily injury" or “property
damage", provided:
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(a) Liability to such party for, or for the
cost of, that party's defense has also
been assumed in the same “insured
contract"; and

(b) Such attorney fees and litigation
expenses are for defense of that party
against a civil or alternative dispute
resolution  proceeding in  which
damages to which this insurance
applies are alleged.

c. Liquor Liability

"Bodily injury" or "property damage" for which

any insured may be held liable by reason of:

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

(2) The furnishing of alcoholic beverages to a
person under the legal drinking age or
under the influence of alcohol; or

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

This exclusion applies even if the claims
against any insured allege negligence or
other wrongdoing in:

(a) The supervision, hiring, employment,
training or monitoring of others by that
insured; or

(b) Providing or failing to provide
transportation with respect to any
person that may be under the influence
of alcohal;

if the "occurrence" which caused the "badily
injury" or "property damage", involved that
which is described in Paragraph (1), (2) or (3)
above,

However, this exclusion applies only if you
are in the business of manufacturing,
distributing, selling, serving or furnishing
alcoholic beverages. For the purposes of this
exclusion, permitting a person to bring
alcoholic beverages on your premises, for
consumption on your premises, whether or
not a fee is charged or a license is required
for such activity, is not by itself considered the
business of selling, serving or furnishing
alcoholic beverages.

. Workers' Compensation And Similar Laws

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

. Employer's Liability

"Bodily injury" to:

(1) An "employee” of the insured arising out of
and in the course of:
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(a) Employment by the insured; or

(b) Performing duties related to the
conduct of the insured's business; or

(2) The spouse, child, parent, brother or sister
of that "employee" as a consequence of
Paragraph (1) above.

This exclusion applies:

(1) Whether the insured may be liable as an
employer or in any other capacity; and

(2) To any obligation to share damages with
or repay someone else who must pay
damages because of the injury.

This exclusion does not apply to liability
assumed by the insured under an "insured
contract".
f. Pollution
(1) "Bodily injury" or ‘“property damage"
arising out of the actual, alleged or
threatened discharge, dispersal, seepage,
migration, release or escape of
"pollutants":

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

(i) "Bodily injury" if sustained within a
building and caused by smoke,
fumes, vapor or soot produced by
or originating from equipment that
is used to heat, cool or dehumidify
the building, or equipment that is
used to heat water for personal
use, by the building's occupants or
their guests;

(ii) "Bodily injury" or "property damage"
for which you may be held liable, if
you are a contractor and the owner
or lessee of such premises, site or
location has been added to your
policy as an additional insured with
respect to your ongoing operations
performed for that additional
insured at that premises, site or
location and such premises, site or
location is not and never was
owned or occupied by, or rented or
loaned to, any insured, other than
that additional insured; or

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

(b) At or from any premises, site or
location which is or was at any time
used by or for any insured or others for
the handling, storage, disposal,
processing or treatment of waste;
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(c) Which are or were at any time

transported, handled, stored, treated,
disposed of, or processed as waste by
or for:

(i) Any insured; or

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

(d) At or from any premises, site or

location on which any insured or any

contractors or subcontractors working

directly or indirectly on any insured's
behalf are performing operations if the

“pollutants" are brought on or to the

premises, site or location in connection

with such operations by such insured,
contractor or subcontractor. However,
this subparagraph does not apply to:

(i) "Bodily injury" or "property damage"
arising out of the escape of fuels,
lubricants or other operating fluids
which are needed to perform the
normal electrical, hydraulic or
mechanical functions necessary for
the operation of "mobile equipment”
or its parts, if such fuels, lubricants
or other operating fluids escape
from a vehicle part designed to
hold, store or receive them. This
exception does not apply if the
"bodily injury" or "property damage"
arises out of the intentional
discharge, dispersal or release of
the fuels, lubricants or other
operating fluids, or if such fuels,
lubricants or other operating fluids
are brought on or to the premises,
site or location with the intent that
they be discharged, dispersed or
released as part of the operations
being performed by such insured,
contractor or subcontractor;

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

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

(e) At or from any premises, site or

location on which any insured or any
contractors or subcontractors working
directly or indirectly on any insured's
behalf are performing operations if the
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operations are to test for, monitor,
clean up, remove, contain, ftreat,
detoxify or neutralize, or in any way
respond to, or assess the effects of,
“pollutants”.

(2) Any loss, cost or expense arising out of
any:

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

(b) Claim or suit by or on behaif of a
governmental authority for damages
because of testing for, monitoring,
cleaning up, removing, containing,
treating, detoxifying or neutralizing, or
in any way responding to, or assessing
the effects of, "pollutants”.

However, this paragraph does not apply to
liability for damages because of "property
damage" that the insured would have in
the absence of such request, demand,
order or statutory or regulatory
requirement, or such claim or "suit" by or
on behalf of a governmental authority.

d. Aircraft, Auto Or Watercraft

"Bodily injury” or "property damage" arising
out of the ownership, maintenance, use or
~entrustment to others of any aircraft, "auto" or
watercraft owned or operated by or rented or
loaned to any insured. Use includes operation
and "loading or unloading”.
This exclusion applies even if the claims
against any insured allege negligence or
other wrongdoing in the supervisian, hiring,
employment, training or monitoring of others
by that insured, if the "occurrence" which
caused the "bodily injury" or "property
damage" involved the ownership,
maintenance, use or entrustment to others of
any aircraft, "auto" or watercraft that is owned
or operated by or rented or loaned to any
insured.

This exclusion does not apply to:

(1) A watercraft while ashare on premises you
own or rent;

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

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

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

Page 4 of 21

(4) Liability assumed under any ‘"insured
contract" for the ownership, maintenance
or use of aircraft or watercraft;

(5) "Bodily injury" or ‘"property damage"
arising out of:

(a) The operation of machinery or
equipment that is attached to, or part
of, a land vehicle that would qualify
under the definition of "mobile
equipment” if it were not subject to a
compulsory or financial responsibility
law or other motor vehicle insurance
law where it is licensed or principally
garaged; or

(b) The operation of any of the machinery
or equipment listed in Paragraph f.(2)
or f.(3) of the definition of "mobile
equipment"; or

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

h. Mobile Equipment

"Bodily injury" or "property damage" arising

out of:

(1) The transportation of "mobile equipment”
by an "auto" owned or operated by or
rented or loaned to any insured; or

(2) The use of "mobile equipment" in, or while
in practice for, or while being prepared for,
any prearranged racing, speed,
demolition, or stunting activity.

i. War

"Bodily injury" or "property damage", however
caused, arising, directly or indirectly, out of:
(1) War, including undeclared or civil war;

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

Insurrection, rebellion, revolution, usurped
power, or action taken by governmental
authority in hindering or defending against
any of these.

3

~—

j. Damage To Property

"Property damage" to:

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

(2) Premises you sell, give away or abandon,
if the "property damage" arises out of any
part of those premises;

(3) Property loaned to you;

(4) Personal property in the care, custody or
control of the insured;

(5) That particular part of real property on
which you or any contractors or
subcontractors
working directly or indirectly on your behalf
are performing operations, if the “property
damage" arises out of those operations; or

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

Paragraphs (1), (3) and (4) of this exclusion

do not apply to "property damage" (other than

damage by fire) to premises, including the

contents of such premises, rented to you for a

period of seven or fewer consecutive days. A

separate limit of insurance applies to Damage

To Premises Rented To You as described in

Section lIt - Limits Of Insurance.

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

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

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

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

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

. Damage To Your Product

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

. Damage To Your Work

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

This exclusion does not apply if the damaged
work or the work out of which the damage
arises was performed on your behalf by a
subcontractor.
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m. Damage To Impaired Property Or Property

Not Physically Injured
"Property damage" to "impaired property" or

-property that has not been physically injured,

arising out of:

(1) A defect, deficiency, inadequacy or
dangerous condition in "your product" or
"your work"; or

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

This exclusion does not apply to the loss of
use of other property arising out of sudden
and accidental physical injury to ‘“your
product" or "your work" after it has been put
to its intended use.

. Recall Of Products, Work Or Impaired

Property

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

(1) "Your product";

(2) "Your work"; or

(3) "Impaired property”;

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

. Personal And Advertising Injury

"Bodily injury" arising out of "personal and
advertising injury".

. Access or Disclosure Of Confidential Or

Personal Information And Data-related
Liability
Damages arising out of:

(1) Any access to or disclosure of any
person's or organization's confidential or
personal information, including patents,
trade secrets, processing methods,
customer lists, financial information, credit
card information, health information or any
other type of nonpublic information; or

(2) The loss of, loss of use of, damage to,
corruption of, inability to access, or
inability to manipulate electronic data.

This exclusion applies even if damages are
claimed for notification costs, credit
monitoring expenses, forensic expenses,
public relations expenses or any other loss,
cost or expense incurred by you or others
arising out of that which is described in
Paragraph (1) or (2) above.
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However, unless Paragraph (1) above
applies, this exclusion does not apply to
damages because of "bodily injury".
As used in this exclusion, 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.

. Employment-Related Practices

"Bodily injury" to:

(1) A person arising out of any "employment-
related practices"; or

(2) The spouse, child, parent, brother or sister
of that person as a consequence of "bodily
injury" to that person at whom any
"employment-related practices" are
directed.

This exclusion applies:

(1) Whether  the  injury-causing  event
described in the definition of "employment-
related practices" oceurs before
employment, during employment or after
employment of that person;

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

(3) To any obligation to share damages with

or repay someone else who must pay
damages because of the injury.

r. Asbestos

(1) "Bodily injury" or ‘property damage"
arising out of the "asbestos hazard".

(2) Any damages, judgments, settlements,
loss, costs or expenses that:

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

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

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

s. Recording And Distribution Of Material Or
Information In Violation Of Law
"Bodily injury”" or "property damage" arising
directly or indirectly out of any action or
omission that violates or is alleged to violate:

(1) The Telephone Consumer Protection Act
(TCPA), including any amendment of or
addition to such law;

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

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

(4) Any federal, state or local statute,
ordinance or regulation, other than the
TCPA or CAN-SPAM Act of 2003 or FCRA
and their amendments and additions, that
addresses, prohibits or limits the printing,
dissemination, disposal, collecting,
recording, sending, transmitting,
communicating or distribution of material
or information.

Damage To Premises Rented To You -
Exception For Damage By Fire, Lightning Or
Explosion

Exclusions c¢. through h. and j. through n. do not
apply to damage by fire, lightning or explosion to
premises while rented to you or temporarily
occupied by you with permission of the owner. A
separate limit of insurance applies to this
coverage as described in Section Il - Limits Of
Insurance.

COVERAGE B PERSONAL AND ADVERTISING
INJURY LIABILITY

1. Insuring Agreement

a. We will pay those sums that the insured
becomes legally obligated to pay as damages
because of "personal and advertising injury"
to which this insurance applies. We will have
the right and duty to defend the insured
against any "suit" seeking those damages.
However, we will have no duty to defend the
insured against any "suit" seeking damages
for "personal and advertising injury" to which
this insurance does not apply. We may, at our
discretion, investigate any offense 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
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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 covered unless
explicitly provided for under Supplementary
Payments - Coverages A and B.

This insurance applies to "personal and
advertising injury" caused by an offense
arising out of your business but only if the
offense was committed in the "coverage
territory" during the policy period.

2. Exclusions

This insurance does not apply to:

a.

Knowing Violation Of Rights Of Another

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

Material Published With Knowledge Of
Falsity

"Personal and advertising injury” arising out of
oral, written or electronic publication, in any
manner, of material, if done by or at the
direction of the insured with knowledge of its
falsity.

Material Published Prior To Policy Period

- "Personal and advertising injury" arising out of

oral, written or electronic publication, in any
manner, of material whose first publication
took place before the beginning of the policy
period.

Criminal Acts

“Personal and advertising injury" arising out of
a criminal act committed by or at the direction
of the insured.

. Contractual Liability

"Personal and advertising injury" for which the
insured has assumed liability in a contract or
agreement. This exclusion does not apply to
liability for damages that the insured would
have in the absence of the contract or
agreement.

Breach Of Contract

"Personal and advertising injury" arising out of a
breach of contract, except an implied contract to
use another's "advertising idea" in your
"advertisement".

Quality Or Performance Of Goods - Failure
To Conform To Statements

“Personal and advertising injury" arising out of
the failure of goods, products or services to
conform with any statement of quality or
performance made in your "advertisement".
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. Wrong Description Of Prices

"Personal and advertising injury” arising out of
the wrong description of the price of goods,
products or services.

i. Infringement Of Intellectual Property

Rights

(1) "Personal and advertising injury" arising
out of any actual or alleged infringement
or violation of any intellectual property
rights such as copyright, patent,
trademark, trade name, trade secret, trade
dress, service mark or other designation
of origin or authenticity; or

(2) Any injury or damage alleged in any clam
or "suit" that also alleges an infringement
or violation of any intellectual property
right, whether such allegation of
infringement or violation is made by you or
by any other party involved in the claim or
"suit", regardless of whether this
insurance would otherwise apply.

However, this exclusion does not apply if the
only allegation in the claim or "suit" involving
any intellectual property right is limited to:

(1) Infringement, in your "advertisement", of:
{(a) Copyright;
(b) Slogan; or
(c) Title of any literary or artistic work; or

(2) Copying, in your ‘"advertisement", a
person's or organization's "advertising
idea" or style of "advertisement".

j. Insureds In Media And Internet Type

Businesses

"Personal and advertising injury" committed
by an insured whose business is:

(1) Advertising, broadcasting, publishing or
telecasting;

(2) Designing or determining content of web
sites for others; or

(3) An Internet search, access, content or
service provider.

However, this exclusion does not apply to
Paragraphs a., b. and c¢. of the definition of
“personal and advertising injury" under the
Definitions Section.

For the purposes of this exclusion, the placing
of frames, borders or links, or advertising, for
you or others anywhere on the Internet, is not
by itself, considered the business of
advertising, broadcasting, publishing. or
telecasting.

. Electronic Chatrooms Or Bulletin Boards

"Personal and advertising injury" arising out of
an electronic chatroom or bulletin board the
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insured hosts, owns, or over which the
insured exercises control.

. Unauthorized Use Of Another's Name Or
Product

"Personal and advertising injury" arising out of
the unauthorized use of another's name or
product in your e-mail address, domain name
or metatags, or any other similar tactics to
mislead another's potential customers.

. Pollution

"Personal and advertising injury" arising out of
the actual, alleged or threatened discharge,
dispersal, seepage, migration, release or
escape of "pollutants" at any time.

. Pollution-Related
Any loss, cost or expense arising out of any:

(1) Request, demand, order or statutory or
regulatory requirement that any insured or
others test for, monitor, clean up, remove,
contain, treat, detoxify or neutralize, or in
any way respond to, or assess the effects
of, "pollutants”; or

(2) Claim or suit by or on behalf of a
governmental authority for damages
because of testing for, monitoring,
cleaning up, removing, containing,
treating, detoxifying or neutralizing, or in
any way responding to, or assessing the
effects of, "pollutants".

. War

“Personal and advertising injury", however
caused, arising, directly or indirectly, out of:

(1) War, including undeclared or civil war;

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

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

. Internet Advertisements And Content Of
Others

"Personal and advertising injury" arising out
of:

(1) An "advertisement” for others on your web
site;

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

(3) Content, including information, sounds,
text, graphics, or images from a web site
of others displayed within a frame or
border on your web site; or
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(4) Computer code, software or programming
used to enable:

(a) Your web site; or

(b) The presentation or functionality of an
"advertisement” or other content on
your web site.

. Right Of Privacy Created By Statute

"Personal and advertising injury" arising out of
the violation of a person's right of privacy
created by any state or federal act.

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

. Violation Of Anti-Trust law

"Personal and advertising injury” arising out of
a violation of any anti-trust law.

. Securities

“Personal and advertising injury" arising out of
the fluctuation in price or value of any stocks,
bonds or other securities.

. Recording And Distribution Of Material Or

Information In Violation Of Law

"Personal and advertising injury" arising
directly or indirectly out of any action or
omission that violates or is alleged to violate:

(1) The Telephone Consumer Protection Act
(TCPA), including any amendment of or
addition to such law;

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

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

(4) Any federal, state or local statute,
ordinance or regulation, other than the
TCPA or CAN-SPAM Act of 2003 or FCRA
and their amendments and additions, that
addresses, prohibits or limits the printing,
dissemination, disposal, collecting,
recording, sending, transmitting,
communicating or distribution of material
or information.

. Employment-Related Practices

"Personal and advertising injury” to:

(1) A person arising out of any "employment-
related practices"; or

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

(1) Whether  the injury-causing  event
described in the definition of "employment-
related practices" occurs before
employment, during employment or after
employment of that person;

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

(3) To any obligation to share damages with
or repay someone else who must pay
damages because of the injury.

v. Asbestos

(1) "Personal and advertising injury”" arising
out of the "asbestos hazard".

(2) Any damages, judgments, settlements,
loss, costs or expenses that:

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

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

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

w. Access Or Disclosure Of Confidential Or

Personal Information

"Personal and advertising injury" arising out of
any access to or disclosure of any person's or
organization's  confidential or  personal
information, including patents, trade secrets,
processing methods, customer lists, financial
information, credit card information, heaith
information or any other type of nonpublic
information.

This exclusion applies even if damages are
claimed for nofification costs, credit
monitoring expenses, forensic expenses,
public relations expenses or any other loss,
cost or expense incurred by you or others
arising out of any access to or disclosure of
any person's or organization's confidential or
personal information.
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COVERAGE C MEDICAL PAYMENTS
1. Insuring Agreement

a.

We will pay medical expenses as described
below for "bodily injury" caused by an
accident:

(1) On premises you own or rent;

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

(3) Because of your operations;

provided that;

(1) The accident takes place in the "coverage
territory" and during the policy period;

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

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

We will make these payments regardless of
fault. These payments will not exceed the
applicable limit of insurance. We will pay
reasonable expenses for:

(1) First aid administered at the time of an

accident;

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

(3) Necessary ambulance, hospital,

professional nursing and funeral services.

2. Exclusions
We will not pay expenses for "bodily injury":

a.

Any Insured

To any insured, except "volunteer workers".
Hired Person

To a person hired to do work for or on behalf
of any insured or a tenant of any insured.
Injury On Normally Occupied Premises

To a person injured on that part of premises

you own or rent that the person normally
occupies.

Workers Compensation And Similar Laws

To a person, whether or not an "employee" of
any insured, if benefits for the "bodily injury” are
payable or must be provided under a workers'
compensation or disability benefits law or a
similar law.

Athletics Activities

To a person injured while practicing,
instructing or participating in any physical
exercises or games, sports, or athletic
contests.
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f. Products-Completed Operations Hazard

Included within the "products-completed
operations hazard".

dg. Coverage A Exclusions
Excluded under Coverage A.

SUPPLEMENTARY PAYMENTS - COVERAGES
A AND B

1. We will pay, with respect to any claim we

investigate or settle, or any "suit" against an
insured we defend:

a. All expenses we incur.

b. Up to $1,000 for cost of bail bonds required
because of accidents or traffic law violations
arising out of the use of any vehicle to which
the Bodily Injury Liability Coverage applies.
We do not have to furnish these bonds.

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

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

e. All court costs taxed against the insured in
the "suit". However, such costs do not
include attorneys' fees, attorneys' expenses,
witness or expert fees, or any other expenses
of a party taxed to the insured.

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

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

These payments will not reduce the limits of
insurance.

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

a. The "suit" against the indemnitee seeks
damages for which the insured has assumed
the liability of the indemnitee in a contract or
agreement that is an "insured confract";

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

c. The obligation to defend, or the cost of the
defense of, that indemnitee, has also been
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assumed by the insured in the same "insured
contract";

d. The allegations in the "suit" ‘and the
information we know about the “occurrence"
are such that no conflict appears to exist
between the interests of the insured and the
interests of the indemnitee;

e. The indemnitee and the insured ask us to
conduct and control the defense of that
indemnitee against such "suit" and agree that
we can assign the same counsel to defend
the insured and the indemnitee; and

f. The indemnitee:
(1) Agrees in writing to:
(a) Cooperate with us in the investigation,
settlement or defense of the "suit";

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

(c) Notify any other insurer whose
coverage is available to the
indemnitee; and

(d) Cooperate with us with respect to

coordinating other applicable
insurance available to the indemnitee;
and

(2) Provides us with written authorization to:

(a) Obtain records and other information
related to the "suit"; and

(b) Conduct and control the defense of the
indemnitee in such "suit".

So long as the above conditions are met,
aftorneys' fees incurred by us in the defense of
that indemnitee, necessary litigation expenses
incurred by us and necessary litigation expenses
incurred by the indemnitee at our request will be
paid as Supplementary Payments.
Notwithstanding the provisions of Paragraph
2.b.{2) of Section 1 - Coverage A - Bodily Injury
And Property Damage Liability, such payments
will not be deemed to be damages for "bodily
injury" and "property damage" and will not reduce
the limits of insurance.

Our obligation to defend an insured's indemnitee
and to pay for attorneys' fees and necessary
litigation expenses as Supplementary Payments
ends when;

a. We have used up the applicable limit of
insurance in the payment of judgments or
settlements; or

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

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.

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.

. An organization other than a partnership, joint

venture or limited liability company, you are
an insured. Your "executive 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.

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.

Employees And Volunteer Workers

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.

However, none of these "employees" or
"volunteer workers" are insureds for:

(1) "Bodily injury" or "personal and advertising
injury":

(a) To you, to your partners or members (if
you are a partnership or joint venture),
to your members (if you are a limited
liability company), to a co-"employee"
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 vyour
business;

(b) To the spouse, child, parent, brother or
sister of that co-"employee" or that
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b.

o

"volunteer worker" as a consequence
of Paragraph {1){(a) above;

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

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

If you are not in the business of providing

professional health care services:

(a) Subparagraphs (1){a), (1){(b) and {1){(c)
above do not apply to any "employee”
or "volunteer worker" providing first aid
services; and

(b) Subparagraph (1)}{(d) above does not
apply to any nurse, emergency medical
technician or paramedic employed by
you to provide such services.

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

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

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

Real Estate Manager

Any person (other than your "employee" or

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

Temporary Custodians Of Your Property

Any person 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.

Legal Representative If You Die

Your legal representative if you die, but only

with respect to duties as such. That

representative will have all your rights and
duties under this Coverage Part.

. Unnamed Subsidiary

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

3. Newly Acquired Or Formed Organization

Any organization you newly acquire or form,
other than a partnership, joint venture or limited
liability company, and over which you maintain
financial interest of more than 50% of the voting
stock, will qualify as a Named Insured if there is
no other similar insurance available to that
organization. However:

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

b. Coverage A does not apply to "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.

. Nonowned Watercraft

With respect to watercraft you do not own that is
less than 51 feet long and is not being used to
carry persons for a charge, any person is an
insured while operating such watercraft with your
permission. Any other person or organization
responsible for the conduct of such person is
also an insured, but only with respect to liability
arising out of the operation of the watercraft, and
only if no other insurance of any kind is available
to that person or organization for this liability.

However, no person or organization is an insured

with respect to:

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

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

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

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

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

a. Vendors

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

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

This insurance does not apply to:

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

(b) Any express warranty unauthorized by
you;

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

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

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

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

(g) Products which, after distribution or
sale by you, have been labeled or
relabeled or used as a container, part
or ingredient of any other thing or
substance by or for the vendor; or
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(h) "Bodily injury" or "property damage"
arising out of the sole negligence of the
vendor for its own acts or omissions or
those of its employees or anyone else
acting on its behalf. However, this
exclusion does not apply to:

(i) The exceptions contained in Sub-
paragraphs (d) or (f); or

(ii) Such inspections, adjustments,
tests or servicing as the vendor has
agreed to make or normally
undertakes to make in the usual
course of business, in connection
with the distribution or sale of the
products.

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

. Lessors Of Equipment

(1) Any person(s) or organization(s) from
whom you lease equipment; but only with
respect to their liability for "bodily injury",
"property damage" or ‘“personal and
advertising injury" caused, in whole or in
part, by your maintenance, operation or
use of equipment leased to you by such
person(s) or organization(s).

(2) With respect to the insurance afforded to
these additional insureds this insurance
does not apply to any "occurrence" which
takes place after the equipment lease
expires.

. Lessors Of Land Or Premises

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

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

This insurance does not apply to:

1. Any "occurrence" which takes place after
you cease to lease that land; or

2. Structural alterations, new construction or
demolition operations performed by or on
behalf of such person or organization.

. Architects, Engineers Or Surveyors

Any architect, engineer, or surveyor, but only
with respect to liability for "bodily injury®,
"property damage" or ‘"personal and
advertising injury" caused, in whole or in part,
by your acts or omissions or the acts or
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omissions of those acting on your behalf:
(1) In connection with your premises; or

(2) In the performance of your ongoing
operations performed by you or on your
behalf.

With respect to the insurance afforded these
additional insureds, the following additional
exclusion applies:

This insurance does not apply to "bodily
injury”, "property damage" or "personal and
advertising injury" arising out of the rendering
of or the failure to render any professional
services by or for you, including:

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

2. Supervisory, inspection, architectural or
engineering activities.

This exclusion applies even if the claims

against any insured allege negligence or

other wrongdoing in the supervision, hiring,
employment, training or monitoring of others
by that insured, if the “"occurrence" which
caused the "bodily injury® or “property
damage", or the offense which caused the

“personal and advertising injury", involved the

rendering of or the failure to render any

professional services by or for you.

. Permits Issued By State Or Political

Subdivisions

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

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

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

(2) "Bodily injury" or ‘"property damage"
included within the "products-completed
operations hazard".

. Any Other Party

Any other person or organization who is not
an additional insured under Paragraphs a.
through e. above, but only with respect to
liability for "bodily injury”, “property damage"
or "personal and advertising injury" caused, in
whole or in part, by your acts or omissions or
the acts or omissions of those acting on your

behalf:

(1) In the performance of your ongoing
operations;
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(2) In connection with your premises owned
by or rented to you; or ’

(3) In connection with "your work" and

included within the “products-completed

operations hazard", but only if

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

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

However:

(1) The insurance afforded to such additional
insured only applies to the extent
permitted by law; and

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

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

"Bodily injury", ‘“property damage" or
"personal and advertising injury" arising out of
the rendering of, or the failure to render, any
professional architectural, engineering or
surveying services, including:

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

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

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

The limits of insurance that apply to additional
insureds is described in Section lll - Limits Of
Insurance.

How this insurance applies when other insurance
is available to the additional insured is described
in the Other Insurance Condition in Section IV -
Commercial General Liability Conditions.
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No person or organization is an insured with respect
to the conduct of any current or past partnership,
joint venture or limited liability company that is not
shown as a Named Insured in the Declarations.

SECTION Il - LIMITS OF INSURANCE

1.

The Most We Will Pay

The Limits of Insurance shown in the
Declarations and the rules below fix the most we
will pay regardless of the number of:

a. Insureds;
b. Claims made or "suits" brought; or

c. Persons or organizations making claims or
bringing "suits".
General Aggregate Limit

The General Aggregate Limit is the most we will
pay for the sum of:

a. Medical expenses under Coverage C;

b. Damages under Coverage A, except
damages because of ‘bodily injury" or
"property damage" included in the "products-
completed operations hazard"; and

c. Damages under Coverage B.

Products-Completed Operations Aggregate
Limit

The Products-Completed Operations Aggregate
Limit is the most we will pay under Coverage A
for damages because of "bodily injury" and
“property damage" included in the "products-
completed operations hazard".

Personal And Advertising Injury Limit

Subject to 2. above, the Personal and
Advertising Injury Limit is the most we will pay
under Coverage B for the sum of all damages
because of all "personal and advertising injury"
sustained by any one person or organization.

Each Occurrence Limit

Subject to 2. or 3. above, whichever applies, the
Each Occurrence Limit is the most we will pay for
the sum of:

a. Damages under Coverage A; and
b. Medical expenses under Coverage C

because of all "bodily injury" and "property
damage" arising out of any one "occurrence".

Damage To Premises Rented To You Limit

Subject to 5. above, the Damage To Premises
Rented To You Limit is the most we will pay
under Coverage A for damages because of
"property damage" to any one premises, while
rented to you, or in the case of damage by fire,
lightning or explosion, while rented to you or
temporarily occupied by you with permission of
the owner,
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In the case of damage by fire, lightning or
explosion, the Damage to Premises Rented To
You Limit applies to all damage proximately
caused by the same event, whether such
damage results from fire, lightning or explosion
or any combination of these.

7. Medical Expense Limit

Subject to 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.

8. How Limits Apply To Additional Insureds

If you have agreed in a written contract or written
agreement that another person or organization
be added as an additional insured on your palicy,
the most we will pay on behalf of such additional
insured is the lesser of:

a. The limits of insurance specified in the written
contract or written agreement; or

b. The Limits of Insurance shown in the
Declarations.

Such amount shall be a part of and not in
addition to Limits of Insurance shown in the
Declarations and described in this Section.

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

SECTION IV - COMMERCIAL GENERAL
LIABILITY CONDITIONS

1. Bankruptcy

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

2. Duties In The Event Of Occurrence, Offense,
Claim Or Suit

a. Notice Of Occurrence Or Offense

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

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

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

(3) The nature and location of any injury or
damage arising out of the "occurrence" or
offense.
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b. Notice Of Claim

If a claim is made or "suit" is brought against
any insured, you or any additional insured
must:

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

(2) Notify us as soon as practicable.

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

c. Assistance And Cooperation Of The
Insured

You and any other involved insured must:

(1) Immediately send us copies of any
demands, notices, summonses or legal
papers received in connection with the
claim or "suit";

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

(3) Cooperate with us in the investigation or
settlement of the claim or defense against
the "suit"; and

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

d. Obligations At The Insureds Own Cost

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

e. Additional Insureds Other Insurance

If we cover a claim or "suit" under this
Coverage Part that may also be covered by
other insurance available to an additional
insured, such additional insured must submit
such claim or "suit" to the other insurer for
defense and indemnity.

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

f. Knowledge Of An Occurrence, Offense,
Claim Or Suit

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

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

(2) Any partner, if you or the additional
insured is a partnership;
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(3) Any manager, if you or the additional
insured is a limited liability company;

(4) Any "executive officer" or insurance
manager, if you or the additional insured is
a corporation;

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

(6) Any elected or appointed official, if you or
the additional insured is a political
subdivision or public entity.

This duty applies separately to you and any
additional insured.

. Legal Action Against Us

No person or organization has a right under this
Coverage Part;

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

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

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

. Other Insurance

If other wvalid and collectible insurance is
available to the insured for a loss we cover under
Coverages A or B of this Coverage Part, our
obligations are limited as follows:

a. Primary Insurance

This insurance is primary except when b.
below applies. If other insurance is also
primary, we will share with all that other
insurance by the method described in c.
below.

b. Excess Insurance

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

(1) Your Work
That is Fire, Extended Coverage, Builder's
Risk, Installation Risk or similar coverage
for "your work";

(2) Premises Rented To You
That is fire, lightning or explosion
insurance for premises rented to you or

temporarily occupied by you with
permission of the owner;
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(3) Tenant Liability

That is insurance purchased by you to
cover your liabilty as a tenant for
"property damage" to premises rented to
you or temporarily occupied by you with
permission of the owner;

(4) Aircraft, Auto Or Watercraft

If the loss arises out of the maintenance or
use of ajrcraft, "autos" or watercraft to the
extent not subject to Exclusion g. of
Section | - Coverage A - Bodily Injury And
Property Damage Liability;

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

If the loss arises out of "property damage"
to borrowed equipment or the use of
elevators to the extent not subject to
Exclusion j. of Section I - Coverage A -
Bodily Injury And Property Damage
Liability;

(6) When You Are Added As An Additional
Insured To Other Insurance

Any other insurance available to you
covering liability for damages arising out
of the premises or operations, or products
and completed operations, for which you
have been added as an additional insured
by that insurance; or

(7) When You Add Others As An
Additional Insured To This Insurance

Any other insurance available to an
additional insured.

However, the following provisions apply to
other insurance available to any person or
organization who is an additional insured
under this coverage part.

(a) Primary Insurance When Required
By Contract

This insurance is primary if you have
agreed in a written contract or written
agreement that this insurance be
primary. If other insurance is also
primary, we will share with all that
other insurance by the method
described in ¢. below.

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

If you have agreed in a written
contract, written agreement, or permit
that this insurance is primary and non-
contributory  with  the  additional
insured's own insurance, this insurance
is primary and we will not seek
contribution from that other insurance.
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Paragraphs (a) and (b) do not apply to
other insurance to which the additional
insured has been added as an additional
insured.

When this insurance is excess, we will have
no duty under Coverages A or B to defend
the insured against any "suit" if any other
insurer has a duty to defend the insured
against that "suit". If no other insurer defends,
we will undertake to do so, but we will be
entited to the insured's rights against all
those other insurers.

When this insurance is excess over other
insurance, we will pay only our share of the
amount of the loss, if any, that exceeds the
sum of:

(1) The total amount that all such other
insurance would pay for the loss in the
absence of this insurance; and

(2) The total of all deductible and self-insured
amounts under all that other insurance.

We will share the remaining loss, if any, with
any other insurance that is not described in
this Excess Insurance provision and was not
bought specifically to apply in excess of the
Limits of Insurance shown in the Declarations
of this Coverage Part.

. Method Of Sharing

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

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

5. Premium Audit
a. We will compute all premiums for this

Coverage Part in accordance with our rules
and rates.

. Premium shown in this Coverage Part as
advance premium is a deposit premium only.
At the close of each audit period we will
compute the earned premium for that 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.

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

6. Representations

a.

When You Accept This Policy
By accepting this policy, you agree:

(1) The statements in the Declarations are
accurate and complete;

(2) Those statements are based upon
representations you made to us; and

(3) We have issued this policy in reliance
upon your representations.

. Unintentional Failure To Disclose Hazards

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

7. Separation Of Insureds

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

a.

b.

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

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

8. Transfer Of Rights Of Recovery Against
Others To Us

a.

Transfer Of Rights Of Recovery

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

Waiver Of Rights Of Recovery (Waiver Of
Subrogation)

If the insured has waived any rights of
recovery against any person or organization
for all or part of any payment, including
Supplementary Payments, we have made
under this Coverage Part, we also waive that
right, provided the insured waived their rights
of recovery against such person or
organization in a contract, agreement or
permit that was executed prior to the injury or
damage.

9. When We Do Not Renhew

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

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

SECTION V - DEFINITIONS
1. "Advertisement” means the widespread public

dissemination of information or images that has
the purpose of inducing the sale of goods,
products or services through:
a. (1) Radio;
(2) Television;
(3) Billboard;
(4) Magazine;
(5) Newspaper; or
b. Any other publication that is given widespread
public distribution.
However, "advertisement" does not include:

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

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

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

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

. "Auto” means:

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

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

However, “auto® does not include "mobile
equipment".
. "Bodily injury” means physical:
a. Injury,
b. Sickness; or
c. Disease

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

. "Coverage territory" means:

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

b. International waters or airspace, but only if
the injury or damage occurs in the course of
travel or transporiation between any places
included in a. above; or
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10.

11.

12.

. "Employee”

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 a. above;

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

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

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

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

worker".

. "Employment-Related Practices" means:

a. Refusal to employ that person;
b. Termination of that person's employment; or

c. Employment-related practices, policies, acts
or omissions, such as coercion, demation,
evaluation, reassignment, discipline,
defamation, harassment, humiliation,
discrimination or malicious prosecution
directed at that person.

. “"Executive officer” means a person holding any

of the officer positions created by your charter,
constitution, by-laws or any other similar
governing document.

"Hostile fire" means one 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 damage by fire, lightning or
explosion to premises while rented to you or
temporarily occupied by you with permission
of the owner is subject to the Damage to
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Premises Rented To You Limit described in
Section HI - Limits of Insurance;

b. A sidetrack agreement;

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

d. 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" or "property
damage" to a third person or organization,
provided the "bodily injury" or "property
damage" is caused, in whole or in part, by
you or by those acting on your behalf. Tort
liability means a liability that would be
imposed by law in the absence of any
contract or agreement.

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

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

(1) That indemnifies an architect, engineer or
surveyor for injury or damage arising out of:
(a) Preparing, approving, or failing to
prepare or approve, maps, shop
drawings, opinions, reports, surveys,
field orders, change orders 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

(2) 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 (1) above and supervisory, inspection,
architectural or engineering activities.

13."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".
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14.”"Loading or unloading” means the handling of
property:

15.

a.

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

. While it is in or on an aircraft, watercraft or

"auto"; or

. 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
aftached 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;

. Vehicles maintained for use solely on or next

to premises you own or rent;

. Vehicles that travel on crawler treads;
. Vehicles, whether self-propelled or not,

maintained primarily to provide mobility to

permanently mounted:

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

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

. Vehicles not described in a., b., c. or d. above

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

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

(2) Cherry pickers and similar devices used to
raise or lower workers;

. Vehicles not described in a., b., c. or d. above

maintained primarily for purposes other than
the transportation of persons or cargo.

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

(1) Equipment designed primarily for:
(a) Snow removal;

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

(c) Street cleaning;
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16.

17.

18.

19.

(2) Cherry pickers and similar devices
mounted on automobile or truck chassis
and used to raise or lower workers; and

(3) Air compressors, pumps and generators,
including spraying, welding, building
cleaning, geophysical exploration, lighting
and well servicing equipment.

However, "mobile equipment” does not include
any land vehicle that is subject to a compulsory
or financial responsibility law or other motor
vehicle insurance law where it is licensed or
principally garaged. Land vehicles subject to a
compulsory or financial responsibility law or other
motor vehicle insurance law are considered
"autos".

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

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

a. False arrest, detention or imprisonment;
b. Malicious prosecution;

c. The wrongful eviction from, wrongful entry
into, or invasion of the right of private
occupancy of a room, dwelling or premises
that a person or organization occupies,
committed by or on behalf of its owner,
landlord or lessor;

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

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

f. Copying, in your "advertisement”, a person's
or organization's "advertising idea" or style of
"advertisement"; or

d. Infringement of copyright, slogan, or title of
any literary or artistic work, in your
"advertisement".

"Pollutants" mean any solid, liquid, gaseous or

thermal irritant or contaminant, including smoke,

vapor, soot, fumes, acids, alkalis, chemicals and
waste. Waste includes materials to be recycled,
reconditioned or reclaimed.

"Products-completed operations hazard":

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

(1) Products that are still in your physical
possession; or
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(2) Work that has not yet been completed or
abandoned. However, "your work" will be
deemed completed at the earliest of the
following times:

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

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

(c) When that part of the work done at a
job site has been put to its intended
use by any person or organization
other than another contractor or
subcontractor working on the same
project.

Work that may need service,
maintenance,  correction, repair or
replacement, but which is otherwise
complete, will be treated as completed.

b. Does not include "bodily injury" or "property
damage" arising out of:

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

(2) The existence of tools, uninstalled

equipment or abandoned or unused
materials; or

(3) Products or operations for which the
classification, listed in the Declarations or
in a policy Schedule, states that products-
completed operations are subject to the
General Aggregate Limit.

20."Property damage" means:

a. Physical injury to tangible property, including
all resulting loss of use of that property. All
such loss of use shall be deemed to occur at
the time of the physical injury that caused it;
or

b. Loss of use of tangible property that is not
physically injured. All such loss of use shall
be deemed to occur at the time of the
“occurrence" that caused it.

As used in this definition, computerized or
electronically stored data, programs or software
are not tangible property. Electronic data means
information, facts or programs:

a. Stored as or on;
b. Created or used on; or
c. Transmitted to or from;

computer software, including systems and
applications software, hard or floppy disks, CD-
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EXHIBIT H

AMENDMENT TO ARTICLES

for Miscellaneous Planning Service - Countywide

For amending (i.¢., changing, deleting from or adding to) the articles.

(NOTE:  Each Article to be amended should be set forth and described in such a
manner as to clearly indicate what the proposed changes, deletions or
additions are with respect to the present Article provisions, and should
set forth the wording of the Article resulting from the Amendment. The
following identification system should be followed: Indicate additional
(new) words or phrases by inserting the words in the text and then
underline, (i.e., Months) and indicated words or phrases in the text to
be deleted by striking over (i.c. Weeks).

THE PROVISIONS HEREBY SUPERCEDE ANY PROVISIONS TO THE
CONTRARY CONTAINED ELSEWHERE IN THE ARTICLES OR EXHIBITS.

AMENDMENT NO.

ARTICLE No.___is hereby amended as follows:

None.
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EXHIBIT |

CONSULTANT BACKGROUND SCREENING AFFIDAVIT

CONSULTANT BACKGROUND
SCREENING AFFIDAVIT

IFlorida Statutes Chapter 435 governs required background screenings for any employees,
contractors, subcontractors, or agents of the Consultant who will have contact with any vulncrable
person, as defined by statute, or who otherwise are required to undergo a Level 1 or Level 2
background screening in accordance with Florida law.

The Consultant is responsible for ensuring that such required background screenings are conducted
in accordance with Florida Statutes Chapter 435, Documentation of such completed background
screenings must be maintained for a period of no less than five (5) years and are subject to audit by
Lee County at any time during such five (5) year period.

Under penalty of perjury, | declare that I have read and understand the requirements stated
above, and that all required background screenings shall be conducted in accordance with
this affidavit. | further understand that there may be additional local, state, and federal
regulations that may require background screening, and that the Consultant will be solely
responsible for complying with such legal requirements. Furthermore, the Consultant shall
indemnify and hold Lee County harmless from any and all claims or actions resultine from failure
to comply with this aftfidavit.

Date: February 1, 2021

STATE OF Chris Giordano, MSC, CCM, Vice President
COUNTY ( ' Name/Title

On the date set forth above, the foregoing instrument was sworn to (or affirmed) and subscribed before me
The foregoing instrument was sworp tn (nr affirmad) and enherrihad hafnra me by means of O physical
presence or [ online notarization, t) by the above-named person and
in their stated capacity, and is either ‘oduce the following as
identification: .

[Stamp/seal required]

Signature, Notary Public
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