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Consultant;
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Contact:

CONTRACT AGREEMENT

Gresham Smith

24RFP032724K-JA, Engineering On-Call Services
for Public Works

600 W. Peachtree Street NW, Suite 1550

Atlanta, Georgia 30308

Work: 678.518.3681
Mobile: 404.539.1193

randy.booker@qgreshamsmith.com

Randall S. Booker, Jr., Ph.D., P.E.

Senior Vice President

This Agreement made and entered into effective the 1588y of November 2024

by and between FULTON COUNTY, GEORGIA, a political subdivision of the State of
Georgia, hereinafter referred to as “County”, and Gresham Smith, hereinafter
referred to as “Consultant”, authorized to transact business in the State of Georgia.

WITNESSETH

WHEREAS, County through its Department of Public Works hereinafter referred to as the
“Department”, desires to retain a qualified and experienced Consultant to provide Standby
Professional Services for Architectural and Engineering Services in support of the
Department of Public Works on an “as needed-task assignment” basis for professional
services, hereinafter, referred to as the "Project".

WHEREAS, Consultant has represented to County that it is experienced and has qualified
and local staff available to commit to the Project and County has relied upon such
representations.

NOW THEREFORE, for and in consideration of the mutual covenants contained herein,
and for other good and valuable consideration, County and Consultant agree as follows:


mailto:randy.booker@greshamsmith.com
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ARTICLE 1. CONTRACT DOCUMENTS

County hereby engages Consultant, and Consultant hereby agrees, to perform the
services hereinafter set forth in accordance with this Agreement, consisting of the following
contract documents:

I. Form of Agreement;
[I. Addenda;
[ll. Exhibit A: General Conditions;
IV. Exhibit B: Special Conditions [not applicable];
V. Exhibit C: Scope of Work
VI. Exhibit D: Project Deliverables;
VII. Exhibit E: Compensation;
VIII. Exhibit F: Purchasing Forms
IX. Exhibit G: Office of Contract Compliance Forms;
X. Exhibit H: Insurance and Risk Management Forms

The foregoing documents constitute the entire Agreement of the parties pertaining to the
Project hereof and is intended as a complete and exclusive statement of promises,
representations, discussions and agreements oral or otherwise that have been made in
connection therewith. No modifications or amendment to this Agreement shall be binding
upon the parties unless the same is in writing, conforms to Fulton County Purchasing Code
8102-420 governing change orders, is signed by the County’s and the Consultant’'s duly
authorized representatives, and entered upon the meeting minutes of the Fulton County
Board of Commissioners.

If any portion of the Contract Documents shall be in conflict with any other portion, the
various documents comprising the Contract Documents shall govern in the following order
of precedence: 1) the Agreement, 2) the RFP, 3) any Addenda, 4) change orders, 5) the
exhibits, and 6) portions of Consultant’s proposal that was accepted by the County and
made a part of the Contract Documents.

The Agreement was approved by the Fulton County Board of Commissioners on
September 4, 2024, item Number 24-0573.

ARTICLE 2. SEVERABILITY

If any provision of this Agreement is held to be unenforceable for any reason, the
unenforceability thereof shall not affect the remainder of the Agreement, which shall
remain in full force and effect, and enforceable in accordance with its terms.

ARTICLE 3. DESCRIPTION OF PROJECT

County and Consultant agree the Project is to provide Standby Professional Services for
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Architectural and Engineering Services in support of the Department of Public Works on
an “as needed-task assignment” basis for professional services. All exhibits referenced in
this agreement are incorporated by reference and constitute an integral part of this
Agreement as if they were contained herein.

ARTICLE 4. SCOPE OF WORK

Unless modified in writing by both parties in the manner specified in the agreement, duties
of Consultant shall not be construed to exceed those services specifically set forth herein.
Consultant agrees to provide all services, products, and data and to perform all tasks
described in Exhibit C, Scope of Work.

ARTICLE 5. DELIVERABLES

Consultant shall deliver to County all reports prepared under the terms of this Agreement
that are specified in Exhibit D, Project Deliverables. Consultant shall provide to County all
deliverables specified in Exhibit D, Project Deliverables. Deliverables shall be furnished
to County by Consultant in a media of form that is acceptable and usable by County at no
additional cost at the end of the project.

ARTICLE 6. SERVICES PROVIDED BY COUNTY

Consultant shall gather from County all available non-privileged data and information
pertinent to the performance of the services for the Project. Certain services as described
in Exhibit C, Scope of Work, if required, will be performed and furnished by County in a
timely manner so as not to unduly delay Consultant in the performance of said obligations.
County shall have the final decision as to what data and information is pertinent.

County will appoint in writing a County authorized representative with respect to work to
be performed under this Agreement until County gives written notice of the appointment
of a successor. The County’s authorized representative shall have complete authority to
transmit instructions, receive information, and define County’s policies, consistent with
County rules and regulations. Consultant may rely upon written consents and approvals
signed by County’s authorized representative that are consistent with County rules and
regulations.

ARTICLE 7. MODIFICATIONS

If during the course of performing the Project, County and Consultant agree that it is
necessary to make changes in the Project as described herein and referenced exhibits,
such changes will be incorporated by written amendments in the form of Change Orders
to this Agreement. Any such Change Order and/or supplemental agreement shall not
become effective or binding unless approved by the Board of Commissioners and entered
on the minutes. Such modifications shall conform to the requirements of Fulton County
Purchasing Code §102-420 which is incorporated by reference herein.

ARTICLE 8. SCHEDULE OF WORK
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Consultant shall not proceed to furnish such services and County shall not become
obligated to pay for same until a written authorization to proceed (Notice to Proceed) has
been sent to Consultant from County. The Consultant shall begin work under this
Agreement no later than five (5) days after the effective date of notice to proceed.

ARTICLE9. CONTRACT TERM

MULTI-YEAR CONTRACT TERM

The period of this Agreement shall consist of a series of Terms as defined below. The
County is obligated only to pay such compensation under this Agreement as may lawfully
be made from funds budgeted and appropriated for that purpose during the County’s then
current fiscal year.

a. Commencement Term

The “Commencement Term” of this Agreement shall begin on October 1%, in the
year 2024, the starting date, and shall end absolutely and without further obligation
on the part of the County on the 31st day of December 2025. The Commencement
Term shall be subject to events of termination and the County’s termination rights
that are described elsewhere in this Agreement. Notwithstanding anything contained
in this Agreement, the County’s obligation to make payments provided under this
Agreement shall be subject to the County’s annual appropriations of funds for the
goods, services, materials, property and/or supplies procured under this Agreement
by the County’s governing body and such obligation shall not constitute a pledge of
the County’s full faith and credit within the meaning of any constitutional

debt limitation.

b. Renewal Terms

Unless the terms of this Agreement are fulfilled with no further obligation of the part of either
party on or before the final date of the Commencement Term as stated above, or unless
an event of termination as defined within this Agreement occurs during the Commencement
Term, this Agreement may be renewed at the written option of the County upon the
approval of the County Board of Commissioners for two (2) one-year (“Renewal Terms”).
However, no Renewal Term of this Agreement shall be authorized nor shall any Renewal
Term of this Agreement commence unless and until each Renewal Term has first been
approved in writing by the County Board of Commissioners for the calendar year of such
Renewal Term. If approved by the County Board of Commissioners, the First Renewal Term
shall begin on the 1stday of January, 2026, and shall end no later than the 31st day of
December, 2026. If approved by the County Board of Commissioners, the Second Renewal
Term shall begin on the 1stday of January, 2027 and shall end no later than the_31stday
of December, 2027.If the County chooses not to exercise any Renewal Term as provided
in this Section, then the Term of this Agreement then in effect shall also be deemed the
“Ending Term” with no further obligation on the party of either party.

c. Term Subject to Events of Termination
All “Terms” as defined within this Section are subject to the section of this Agreement which
pertain to events of termination and the County’s rights upon termination.

d. Same Terms
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Unless mutually agreed upon in writing by the parties, or otherwise indicated herein, all provisions
and conditions of any Renewal Term shall be exactly the same as those contained within in this
Agreement.

e. Statutory Compliance Regarding Purchase Contracts.

The parties intend that this Agreement shall, and this Agreement shall operate in conformity with
and not in contravention of the requirements of O.C.G.A. § 36-60-13, as applicable, and in the
event that this Agreement would conflict therewith, then this Agreement shall be interpreted and
implemented in a manner consistent with such statute.

ARTICLE 10. COMPENSATION

Compensation for work performed by Consultant on Project shall be in accordance with
the payment provisions and compensation schedule, attached as Exhibit E,
Compensation.

The total contract amount for the Project shall not exceed $500,000.00 (Five Hundred
Thousand Dollars and no cents), which is full payment for a complete scope of work.

ARTICLE 11. PERSONNEL AND EQUIPMENT

Consultant shall designate in writing a person(s) to serve as its authorized
representative(s) who shall have sole authority to represent Consultant on all manners
pertaining to this contract.

Consultant represents that it has secured or will secure, at its’ own expense, all equipment
and personnel necessary to complete this Agreement, none of whom shall be employees
of or have any contractual relationship with County. All of the services required hereunder
will be performed by Consultant under his supervision and all personnel engaged in the
work shall be fully qualified and shall be authorized or permitted under law to perform such
services.

Written notification shall be immediately provided to County upon change or severance of
any of the authorized representative(s), listed key personnel or sub-consultant performing
services on this Project by Consultant. No changes or substitutions shall be permitted in
Consultant's key personnel or sub-consultant as set forth herein without the prior written
approval of the County. Requests for changes in key personnel or sub-consultants will not
be unreasonably withheld by County.

ARTICLE 12. SUSPENSION OF WORK

Suspension Notice: The County may by written notice to the Consultant, suspend at any
time the performance of all or any portion of the services to be performed under this
Agreement. Upon receipt of a suspension notice, the Consultant must, unless the notice
requires otherwise:

1) Immediately discontinue suspended services on the date and to the extent
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specified in the notice;
2) Place no further orders or subcontracts for material, services or facilities with
respect to suspended services, other than to the extent required in the notice; and
3) Take any other reasonable steps to minimize costs associated with the
suspension.

Notice to Resume: Upon receipt of notice to resume suspended services, the Consultant
will immediately resume performance under this Agreement as required in the notice.

ARTICLE 13. DISPUTES

Except as otherwise provided in this Agreement, any dispute concerning a question of fact
arising under this contract which is not disposed of by agreement shall be decided by the
County. The representative shall reduce the decision to writing and mail or otherwise
furnish a copy thereof to the Consultant. The Consultant shall have 30 days from date the
decision is sent to appeal the decision to the County Manager or his designee by mailing
or otherwise furnishing to the County Manager or designee, copy of the written appeal.
The decision of the County Manager or his designee for the determination of such appeal
shall be final and conclusive. Pending any final decision of a dispute hereunder, Consultant
shall proceed diligently with performance of the Agreement and in accordance with the
decision of the County’s designated representative.

ARTICLE 14. TERMINATION OF AGREEMENT FOR CAUSE

@ Either County or Consultant may terminate work under this Agreement in the event
the other party fails to perform in accordance with the provisions of the Agreement.
Any party seeking to terminate this Agreement is required to give thirty (30) days
prior written notice to the other party.

2 Notice of termination shall be delivered by certified mail with receipt for delivery
returned to the sender.

3) TIME IS OF THE ESSENCE and if the Consultant refuses or fails to perform the
work as specified in Exhibit C, Scope of Work and maintain the scheduled level of
effort as proposed, or any separable part thereof, with such diligence as will insure
completion of the work within the specified time period, or any extension or tolling
thereof, or fails to_complete said work within such time. The County may exercise
any remedy available under law or this Agreement. Failure to maintain the
scheduled level of effort as proposed or deviation from the aforesaid proposal
without prior approval of County shall constitute cause for termination

4) The County may, by written notice to Consultant, terminate Consultant’s right to
proceed with the Project or such part of the Project as to which there has been
delay. In such event, the County may take over the work and perform the same to
completion, by contract or otherwise, and Consultant shall be required to provide
all copies of finished or unfinished documents prepared by Consultant under this
Agreement to the County as stated in Exhibit D, “Project Deliverables”.
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5) Consultant shall be entitled to receive compensation for any satisfactory work
completed on such documents as reasonably determined by the County.

(6) Whether or not the Consultant’s right to proceed with the work has been
terminated, the Consultant shall be liable for any damage to the County resulting
from the Consultant’s refusal or failure to complete the work within the specified
time period, and said damages shall include, but not be limited to, any additional
costs associated with the County obtaining the services of another Consultant to
complete the project.

ARTICLE 15. TERMINATION FOR CONVENIENCE OF COUNTY

Notwithstanding any other provisions, the County may terminate this Agreement for its
convenience at any time by a written notice to Consultant. If the Agreement is terminated
for convenience by the County, as provided in this article, Consultant will be paid
compensation for those services actually performed. Partially completed tasks will be
compensated for based on a signed statement of completion to be submitted by
Consultant which shall itemize each task element and briefly state what work has been
completed and what work remains to be done.

If, after termination, it is determined that the Consultant was not in default, or that the
default was excusable, the rights and obligations of the parties shall be the same as if the
termination had been issued for the convenience of the government.

ARTICLE 16. WAIVER OF BREACH

The waiver by either party of a breach or violation of any provision of this Agreement, shall
not operate or be construed to be, a waiver of any subsequent breach or violation of the
same or other provision thereof.

ARTICLE 17. INDEPENDENT CONSULTANT

Consultant shall perform the services under this Agreement as an independent Consultant
and nothing contained herein shall be construed to be inconsistent with such relationship
or status. Nothing in this Agreement shall be interpreted or construed to constitute
Consultant or any of its agents or employees to be the agent, employee or representative
of County.

ARTICLE 18. PROFESSIONAL RESPONSIBILITY

Consultant represents that it has, or will secure at its own expenses, all personnel
appropriate to perform all work to be completed under this Agreement;

All the services required hereunder will be performed by Consultant or under the direct
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supervision of Consultant. All personnel engaged in the Project by Consultant shall be fully
gualified and shall be authorized or permitted under applicable State and local law to
perform such services. None of the work or services covered by this Agreement shall be
transferred, assigned, or subcontracted by Consultant without the prior written consent of
the County.

ARTICLE 19. COOPERATION WITH OTHER CONSULTANTS

Consultant will undertake the Project in cooperation with and in coordination with other
studies, projects or related work performed for, with or by County’s employees, appointed
committee(s) or other Consultants. Consultant shall fully cooperate with such other related
Consultants and County employees or appointed committees. Consultant shall provide
within his schedule of work, time and effort to coordinate with other Consultants under
contract with County. Consultant shall not commit or permit any act, which will interfere
with the performance of work by any other consultant or by County employees. Consultant
shall not be liable or responsible for the delays of third parties not under its control nor
affiliated with the Consultant in any manner.

ARTICLE 20. ACCURACY OF WORK

Consultant shall be responsible for the accuracy of his work and shall promptly correct its
errors and omissions without additional compensation. Acceptance of the work by the
County will not relieve Consultant of the responsibility of subsequent corrections of any
errors and the clarification of any ambiguities. Consultant shall prepare any plans, report,
fieldwork, or data required by County to correct its errors or omissions. The above
consultation, clarification or correction shall be made without added compensation to
Consultant. Consultant shall give immediate attention to these changes so there will be a
minimum of delay to others.

ARTICLE 21. REVIEW OF WORK

Authorized representatives of County may at all reasonable times review and inspect
Project activities and data collected under this Agreement and amendments thereto. All
reports, drawings, studies, specifications, estimates, maps and computations prepared by
or for Consultant, shall be available to authorized representatives of County for inspection
and review at all reasonable times in the main office of County. Acceptance shall not
relieve Consultant of its professional obligation to correct, at its expense, any of its errors
in work. County may request at any time and Consultant shall produce progress prints or
copies of any work as performed under this Agreement. Refusal by Consultant to submit
progress reports and/or plans shall be cause for County, without any liability thereof, to
withhold payment to consultant until Consultant complies with County’s request in this
regard. County’s review recommendations shall be incorporated into the plans by
Consultant.

ARTICLE 22. INDEMNIFICATION
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22.1 Professional Services Indemnification. With respect to liability, damages, costs,
expenses (including reasonable attorney's fees and expenses incurred by any of them),
claims, suits and judgments that arise or are alleged to arise out of the Consultant’s acts,
errors, or omissions in the performance of professional services, the Consultant shall
indemnify, release, and hold harmless Fulton County, its Commissioners and their
respective officers, members, employees and agents (each, hereinafter referred to as an
"Indemnified Person"), from and against liability, damages, costs, expenses (including
reasonable attorney's fees and expenses incurred by any of them), claims, suits and
judgments only to the extent such liability is caused by the negligence of the Consultant in
the delivery of the Work under this Agreement, but such indemnity is limited to those
liabilities caused by a Negligent Professional Act, as defined below. This indemnification
survives the termination of this Agreement and shall also survive the dissolution or to the
extent allowed by law, the bankruptcy of Consultant.

For the purposes of the Professional Services Indemnity above, a "Negligent Professional
Act" means a negligent act, error, or omission in the performance of Professional Services
(or by any person or entity, including joint ventures, for whom Consultant is liable) that
causes liability and fails to meet the applicable professional standard of care, skill and
ability under similar conditions and like surrounding circumstances, as is ordinarily
employed by others in their profession.

Consultant obligation to indemnify and hold harmless, as set forth hereinabove, shall also
include, but is not limited to, any matter arising out of any actual or alleged infringement
of any patent, trademark, copyright, or service mark, or other actual or alleged unfair
competition disparagement of product or service, or other tort or any type whatsoever, or
any actual or alleged violation of trade regulations.

Consultant further agrees to indemnify and hold harmless Fulton County, its
Commissioners, officers, employees, subcontractors, successors, assigns and agents
from and against any and all claims or liability for compensation under the Worker’s
Compensation Act, Disability Benefits Act, or any other employee benefits act arising out
of injuries sustained by any employees of Consultant. These indemnities shall not be
limited by reason of the listing of any insurance coverage.

22.2 Notice of Claim. If an Indemnified Person receives written notice of any claim or
circumstance which could give rise to indemnified losses, the receiving party shall
promptly give written notice to Consultant, and shall use best efforts to deliver such
written notice within ten (10) Business Days. The notice must include a copy of such
written notice of claim, or, if the Indemnified Person did not receive a written notice of
claim, a description of the indemnification event in reasonable detail and the basis on
which indemnification may be due. Such notice will not stop or prevent an Indemnified
Person from later asserting a different basis for indemnification. If an Indemnified Person
does not provide this notice within the ten (10) Business Day period, it does not waive
any right to indemnification except to the extent that Consultant is prejudiced, suffers
loss, or incurs additional expense solely because of the delay.
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22.3 Defense. Consultant, at Consultant's own expense, shall defend each such action,
suit, or proceeding or cause the same to be resisted and defended by counsel designated
by the Indemnified Person and reasonably approved by Consultant (provided that in all
instances the County Attorney of Fulton County Georgia shall be acceptable, and, for the
avoidance of doubt, is the only counsel authorized to represent the County). If any such
action, suit or proceedings should result in final judgment against the Indemnified Person,
Consultant shall promptly satisfy and discharge such judgment or cause such judgment to
be promptly satisfied and discharged. Within ten (10) Business Days after receiving written
notice of the indemnification request, Consultant shall acknowledge in writing delivered to
the Indemnified Person (with a copy to the County Attorney) that Consultant is defending
the claim as required hereunder.

22.4 Separate Counsel.

22.4.1 Mandatory Separate Counsel. In the event that there is any potential conflict of
interest that could reasonably arise in the representation of any Indemnified Person and
Consultant in the defense of any action, suit or proceeding pursuant to Section 22.3 above
or in the event that state or local law requires the use of specific counsel, (i) such
Indemnified Person may elect in its sole and absolute discretion whether to waive such
conflict of interest, and (i) unless such Indemnified Person (and, as applicable,
Consultant) elects to waive such conflict of interest, or in any event if required by state or
local law, then the counsel designated by the Indemnified Person shall solely represent
such Indemnified Person and, if applicable, Consultant shall retain its own separate
counsel, each at Consultant's sole cost and expense.

22.4.2 Voluntary Separate Counsel. Notwithstanding Consultant's obligation to defend,
where applicable pursuant to Section 22.3, a claim, the Indemnified Person may retain
separate counsel to participate in (but not control or impair) the defense and to participate
in (but not control or impair) any settlement negotiations, provided that for so long as
Consultant has complied with all of Consultant's obligations with respect to such claim, the
cost of such separate counsel shall be at the sole cost and expense of such Indemnified
Person (provided that if Consultant has not complied with all of Consultant's obligations
with respect to such claim, Consultant shall be obligated to pay the cost and expense of
such separate counsel). Consultant may settle the claim without the consent or agreement
of the Indemnified Person, unless the settlement (i) would result in injunctive relief or other
equitable remedies or otherwise require the Indemnified Person to comply with restrictions
or limitations that adversely affect or materially impair the reputation and standing of the
Indemnified Person, (ii) would require the Indemnified Person to pay amounts that
Consultant or its insurer does not fund in full, (iii) would not result in the Indemnified
Person's full and complete release from all liability to the plaintiffs or claimants who are
parties to or otherwise bound by the settlement, or (iv) directly involves the County (in which
case the County of Fulton County, Georgia shall be the only counsel authorized to
represent the County with respect to any such settlement).

22.5 Survival. The provisions of this Article will survive any expiration or earlier
termination of this Agreement and any closing, settlement or other similar event which
occurs under this Agreement.
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ARTICLE 23. CONFIDENTIALITY

Consultant agrees that its conclusions and any reports are for the confidential information
of County and that it will not disclose its conclusions in whole or in part to any persons
whatsoever, other than to submit its written documentation to County, and will only discuss
the same with it or its authorized representatives, except as required under this Agreement
to provide information to the public. Upon completion of this Agreement term, all
documents, reports, maps, data and studies prepared by Consultant pursuant thereto and
any equipment paid for by County as a result of this Agreement, shall become the property
of the County and be delivered to the User Department’s Representative.

Articles, papers, bulletins, reports, or other materials reporting the plans, progress,
analyses, or results and findings of the work conducted under this Agreement shall not be
presented publicly or published without prior approval in writing of County.

It is further agreed that if any information concerning the Project, its conduct results, or
data gathered or processed should be released by Consultant without prior approval from
County, the release of the same shall constitute grounds for termination of this Agreement
without indemnity to Consultant, but should any such information be released by County
or by Consultant with such prior written approval, the same shall be regarded as Public
information and no longer subject to the restrictions of this Agreement.

ARTICLE 24. OWNERSHIP OF INTELLECTUAL PROPERTY AND INFORMATION

Consultant agrees that Fulton County is the sole owner of all information, data, and
materials that are developed or prepared subject to this Agreement. Consultant or any
sub-consultant is not allowed to use or sell any information subject to this contract for
educational, publication, profit, research or any other purpose without the written and
authorized consent of the County. All electronic files used in connection to this Agreement,
which are by definition, any custom software files used in connection to this Agreement,
(collectively, the “Software”), shall be turned over to the County for its use after termination
hereof and Consultant shall have no interest of any kind in such electronic files. Any
required licenses and fees for the Software or other required materials shall be purchased
and/or paid for by Consultant and registered in the name of the County, if possible. The
Software as defined hereunder, specifically excludes all software, documentation,
information, and materials in which Consultant has pre-existing proprietary rights and/or
has otherwise been licensed to Consultant prior to this Agreement, and any upgrades,
updates, modifications or enhancements thereto. Consultant agrees to provide at no cost
to County any upgrades to any software used in connection with this Agreement which
may be subsequently developed or upgraded for a period of three (3) years from the date
of completion of the work under the Agreement, except in the case of commercial Software
licensed to the County. Any information developed for use in connection with this
Agreement may be released as public domain information by the County at its sole
discretion.
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ARTICLE 25. COVENANT AGAINST CONTINGENT FEES

Consultant warrants that no person or selling agency has been employed or retained to
solicit or secure this Agreement upon an agreement or understanding for a commission,
percentage, brokerage or contingent fee, excepting bona fide employees maintained by
Consultant for the purpose of securing business and that Consultant has not received any
non-County fee related to this Agreement without the prior written consent of County. For
breach or violation of this warranty, County shall have the right to annul this Agreement
without liability or at its discretion to deduct from the Contract Price or consideration the
full amount of such commission, percentage, brokerage or contingent fee.

ARTICLE 26. INSURANCE

Consultant agrees to obtain and maintain during the entire term of this Agreement, all of
the insurance required as specified in the Agreement documents, Exhibit H, Insurance and
Risk Management Forms, with the County as an additional insured and shall furnish the
County a Certificate of Insurance showing the required coverage. The cancellation of any
policy of insurance required by this Agreement shall meet the requirements of notice under
the laws of the State of Georgia as presently set forth in the Georgia Code.

ARTICLE 27. PROHIBITED INTEREST

Section 27.01 Conflict of interest:

Consultant agrees that it presently has no interest and shall acquire no interest direct or
indirect that would conflict in any manner or degree with the performance of its service
hereunder. Consultant further agrees that, in the performance of the Agreement, no
person having any such interest shall be employed.

Section 27.02 Interest of Public Officials:

No member, officer or employee of County during his tenure shall have any interest, direct
or indirect, in this Agreement or the proceeds thereof.

ARTICLE 28._SUBCONTRACTING

Consultant shall not subcontract any part of the work covered by this Agreement or permit
subcontracted work to be further subcontracted without prior written approval of County.
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ARTICLE 29. ASSIGNABILITY

Consultant shall not assign or subcontract this Agreement or any portion thereof without
the prior expressed written consent of County. Any attempted assignment or
subcontracting by Consultant without the prior expressed written consent of County shall
at County’s sole option terminate this Agreement without any notice to Consultant of such
termination. Consultant binds itself, its successors, assigns, and legal representatives of
such other party in respect to all covenants, agreements and obligations contained herein.

ARTICLE 30. ANTI-KICKBACK CLAUSE

Salaries of engineers, surveyors, draftsmen, clerical and technicians performing work
under this Agreement shall be paid unconditionally and not less often than once a month
without deduction or rebate on any account except only such payroll deductions as are
mandatory by law. Consultant hereby promises to comply with all applicable "Anti-
Kickback" Laws, and shall insert appropriate provisions in all subcontracts covering work
under this Agreement.

ARTICLE 31. AUDITS AND INSPECTORS

At any time during normal business hours and as often as County may deem necessary,
Consultant shall make available to County and/or representatives of the County for
examination all of its records with respect to all matters covered by this Agreement.

It shall also permit County and/or representative of the County to audit, examine and make
copies, excerpts or transcripts from such records of personnel, conditions of employment
and other data relating to all matters covered by this Agreement. Consultant's records of
personnel, conditions of employment, and financial statements (hereinafter "Information™)
constitute trade secrets and are considered confidential and proprietary by Consultant. To
the extent County audits or examines such Information related to this Agreement, County
shall not disclose or otherwise make available to third parties any such Information without
Consultant's prior written consent unless required to do so by a court order. Nothing in this
Agreement shall be construed as granting County any right to make copies, excerpts or
transcripts of such information outside the area covered by this Agreement without the
prior written consent of Consultant. Consultant shall maintain all books, documents,
papers, accounting records and other evidence pertaining to costs incurred on the Project
and used in support of its proposal and shall make such material available at all reasonable
times during the period of the Agreement and for eight years from the date of final payment
under the Agreement, for inspection by County or any reviewing agencies and copies
thereof shall be furnished upon request and at no additional cost to County. Consultant
agrees that the provisions of this Article shall be included in any Agreements it may make
with any sub-consultant, assignee or transferee.

ARTICLE 32. ACCOUNTING SYSTEM
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Consultant shall have an accounting system, which is established, and maintaining in
accordance with generally accepted accounting principles. Consultant must account for
cost in a manner consistent with generally accepted accounting procedures, as approved
by Fulton County.

ARTICLE 33. VERBAL AGREEMENT

No verbal agreement or conversation with any officer, agent or employee of County either
before, during or after the execution of this Agreement, shall affect or modify any of the
terms of obligations herein contained, nor shall such verbal agreement or conversation
entitle Consultant to any additional payment whatsoever under the terms of this
Agreement. All changes to this shall be in writing and the form of a change order in
supplemental agreement, approved by the County, and entered on the Minutes of the
Board of Commissioners.
ARTICLE 34. NOTICES

All notices shall be in writing and delivered in person or transmitted by certified mail,
postage prepaid.

Notice to County, shall be addressed as follows:
Department of Public Works

141 Pryor Street, SW
Atlanta, GA 30303
Telephone: 404-612-7485

Email: terry.peters. @fultoncountyga.gov

Attention: Terry Peters
With a copy to:

Department of Purchasing & Contract Compliance
Chief Purchasing Agent

130 Peachtree Street, S.W. Suite 1168

Atlanta, Georgia 30303

Telephone: (404) 612-5800

Email: felicia.strong-whitaker@fultoncountyga.gov

Attention:  Felicia Strong-Whitaker
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Notices to Consultant shall be addressed as follows:

Randy Booker, Jr., Ph.D., P.E.
1125 Sanctuary Parkway, Suite 350
Alpharetta, GA 30009
randy.booker@greshamsmith.com
Work: 678.518.3681

Mobile: 404.539.1193

ARTICLE 35. JURISDICTION

This Agreement will be executed and implemented in Fulton County. Further, this
Agreement shall be administered and interpreted under the laws of the State of Georgia.
Jurisdiction of litigation arising from this Agreement shall be in the Fulton County Superior
Courts. If any part of this Agreement is found to be in conflict with applicable laws, such
part shall be inoperative, null and void insofar as it is in conflict with said laws, but the
remainder of this Agreement shall be in full force and effect.

Whenever reference is made in the Agreement to standards or codes in accordance with
which work is to be performed, the edition or revision of the standards or codes current on
the effective date of this Agreement shall apply, unless otherwise expressly stated.

ARTICLE 36. EQUAL EMPLOYMENT OPPORTUNITY

During the performance of this Agreement, Consultant agrees as follows:

Section 36.01 Consultant will not discriminate against any employee or applicant for
employment because of race, creed, color, sex or national origin;

Section 36.02 Consultant will, in all solicitations or advertisements for employees placed
by, or on behalf of, Consultant state that all qualified applicants, will receive consideration
for employment without regard to race, creed, color, sex or national origin;

Section 36.03 Consultant will cause the foregoing provisions to be inserted in all
subcontracts for any work covered by the Agreement so that such provision will be binding
upon each sub-consultant, provided that the foregoing provisions shall not apply to
contracts or subcontracts for standard commercial supplies or raw materials.

ARTICLE 37. FEORCE MAJEURE
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Neither County nor Consultant shall be deemed in violation of this Agreement if either is
prevented from performing its obligations hereunder for any reason beyond its control,
including but not limited to acts of God, civil or military authority, act of public enemy,
accidents, fires, explosions, earthquakes, floods or catastrophic failures of public
transportation, provided however, that nothing herein shall relieve or be construed to
relieve Consultant from performing its obligations hereunder in the event of riots, rebellions
or legal strikes.

ARTICLE 38. OPEN RECORDS ACT

The Georgia Open Records Act, O.C.G.A. Section 50-18-70 et seq., applies to this
Agreement. The Consultant acknowledges that any documents or computerized data
provided to the County by the Consultant may be subject to release to the public. The
Consultant also acknowledges that documents and computerized data created or held by
the Consultant in relation to the Agreement may be subject to release to the public, to
include documents turned over to the County. The Consultant shall cooperate with and
provide assistance to the County in rapidly responding to Open Records Act requests. The
Consultant shall notify the County of any Open Records Act requests no later than 24 hours
following receipt of any such requests by the Consultant. The Consultant shall promptly
comply with the instructions or requests of the County in relation to responding to Open
Records Act requests.

ARTICLE 39. CONSULTANT'S COMPLIANCE WITHALL ASSURANCES OR
PROMISES MADE IN RESPONSE TO PROCUREMENT

Where the procurement documents do not place a degree or level of service relating to
the scope of work, M/FBE participation, or any other matter relating to the services being
procured, should any Consultant submit a response to the County promising to provide a
certain level of service for the scope of work, M/FBE participation, or any other matter,
including where such promises or assurances are greater than what is required by the
procurement documents, and should this response containing these promises or
assurances be accepted by the County and made a part of the Contract Documents, then
the degree or level of service promised relating to the scope of work, M/FBE patrticipation,
or other matter shall be considered to be a material part of the Agreement between the
Consultant and the County, such that the Consultant’s failure to provide the agreed upon
degree or level of service or participation shall be a material breach of the Agreement
giving the County just cause to terminate the Agreement for cause, pursuant to ARTICLE
14 of the Agreement.

ARTICLE 40. INVOICING AND PAYMENT

Consultant shall submit monthly invoices for work performed during the previous calendar
month, in a form acceptable to the County and accompanied by all support documentation
requested by the County, for payment and for services that were completed during the
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preceding phase. The County shall review for approval of said invoices. The County shall
have the right not to pay any invoice or part thereof if not properly supported, or if the costs
requested or a part thereof, as determined by the County, are reasonably in excess of the
actual stage of completion.

Time of Payment: The County shall make payments to Consultant within thirty (30) days
after receipt of a proper invoice. Parties hereto expressly agree that the above contract
term shall supersede the rates of interest, payment periods, and contract and subcontract
terms provided for under the Georgia Prompt Pay Act, O.C.G.A. 13-11-1 et seq., pursuant
to 13-11-7(b), and the rates of interest, payment periods, and contract and subcontract
terms provided for under the Prompt Pay Act shall have no application to this Agreement;
parties further agree that the County shall not be liable for any interest or penalty arising
from late payments.

Submittal of Invoices: Invoices shall be submitted as follows:

Via Mail:

Fulton County Government

141 Pryor Street, SW

Suite 7001

Atlanta, Georgia 30303

Attn: Finance Department — Accounts Payable
OR

Via Email:

Email: Accounts.Payable @fultoncountyga.gov

At minimum, original invoices must reference all of the following information:

1)  Vendor Information

a Vendor Name
b. Vendor Address

C. Vendor Code

d Vendor Contact Information
e Remittance Address

2)  Invoice Details

Invoice Date

Invoice Number (uniquely numbered, no duplicates)
Purchase Order Reference Number

Date(s) of Services Performed

apow
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e. Itemization of Services Provided/Commodity Units

3)  Fulton County Department Information (needed for invoice approval)

a. Department Name
b.  Department Representative Name

Consultant’s cumulative invoices shall not exceed the total not-to-exceed fee established
for this Agreement.

County’s Right to Withhold Payments: The County may withhold payments, not to
exceed the total of two months’ fees of the applicable SOW, for services that involve
disputed costs, involve disputed audits, or are otherwise performed in an inadequate
fashion. Payments withheld by the County will be released and paid to the Consultant
when the services are subsequently performed adequately and on a timely basis, the
causes for disputes are reconciled or any other remedies or actions stipulated by the
County are satisfied. If there is a good faith dispute regarding a portion of an invoice,
Consultant will notify County and detail the dispute before the invoice date. The County
shall promptly pay any undisputed items contained in such invoices. Upon resolution of
the dispute, any disputed amounts owed to Consultant will be promptly paid by County.

Payment of Sub-consultants/Suppliers: The Consultant must certify in writing that all
sub-consultants of the Consultant and suppliers have been promptly paid for work and
materials and previous progress payments received. In the event the prime Consultant is
unable to pay sub-consultants or suppliers until it has received a progress payment from
Fulton County, the prime Consultant shall pay all sub-consultants or supplier funds due
from said progress payments within forty-eight (48) hours of receipt of payment from Fulton
County and in no event later than fifteen days as provided for by State Law.

Acceptance of Payments by Consultant; Release. The acceptance by the Consultant
of any payment for services under this Agreement will, in each instance, operate as, and
be a release to the County from, all claim and liability to the Consultant for work performed
or furnished for or relating to the service for which payment was accepted, unless the
Consultant within five (5) days of its receipt of a payment, advises the County in writing of
a specific claim it contends is not released by that payment.

ARTICLE 41. TAXES

The Consultant shall pay all sales, retail, occupational, service, excise, old age benefit and
unemployment compensation taxes, consumer, use and other similar taxes, as well as any
other taxes or duties on the materials, equipment, and labor for the work provided by the
Consultant which are legally enacted by any municipal, county, state or federal authority,
department or agency at the time bids are received, whether or not yet effective. The
Consultant shall maintain records pertaining to such taxes as well as payment thereof and
shall make the same available to the County at all reasonable times for inspection and
copying. The Consultant shall apply for any and all tax exemptions which may be
applicable and shall timely request from the County such documents and information as
may be necessary to obtain such tax exemptions. The County shall have no liability to the
Consultant for payment of any tax from which it is exempt.
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ARTICLE 42. PERMITS, LICENSES AND BONDS

All permits and licenses necessary for the work shall be secured and paid for by the
Consultant. If any permit, license or certificate expires or is revoked, terminated, or
suspended as a result of any action on the part of the Consultant, the Consultant shall not
be entitled to additional compensation or time.

ARTICLE 43. NON-APPROPRIATION

This Agreement states the total obligation of the County to the Consultant for the calendar
year of execution. Notwithstanding anything contained in this Agreement, the obligation
of the County to make payments provided under this Agreement shall be subject to annual
appropriations of funds thereof by the governing body of the County and such obligation
shall not constitute a pledge of the full faith and credit of the County within the meaning of
any constitutional debt limitation. The Director of Finance shall deliver written notice to the
Consultant in the event the County does not intend to budget funds for the succeeding
Contract year.

Notwithstanding anything contained in this Agreement, if sufficient funds have not been
appropriated to support continuation of this Agreement for an additional calendar year or
an additional term of the Agreement, this Agreement shall terminate absolutely and without
further obligation on the part of the County at the close of the calendar year of its execution
and at the close of each succeeding calendar year of which it may be renewed, unless a
shorter termination period is provided or the County suspends performance pending the
appropriation of funds.

ARTICLE 44. WAGE CLAUSE

Consultant shall agree that in the performance of this Agreement the Consultant will
comply with all lawful agreements, if any, which the Consultant had made with any
association, union, or other entity, with respect to wages, salaries, and working conditions,
SO as not to cause inconvenience, picketing, or work stoppage.
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IN WITNESS THEREOF, the Parties hereto have caused this Contract to be executed by
their duly authorized representatives as attested and witnessed and their corporate seals
to be hereunto affixed as of the day and year date first above written.

OWNER: CONTRACTOR:
FULTON COUNTY, GEORGIA Gresham Smith
Signed by: Signed by:
Ksburt (. Pitts Kandall S. Pooker
14E1B4AASEBALLA E4E87D29D1234BD__
Robert L. Pitts, Chairman Randall S. Booker, Jr., Ph.D., P.E.
Fulton County Board of Commissioners Senior Vice President
ATTEST:
ATTEST:
DocuSigned by:
'Dl/w,ot K. Enuwr

EECA76CAR37648D q-

TonyaR. Grier SO Secretary/ Assistant

Clerk to the Com Secretary
(Affix County Se (Affix Corporate Seal)
APPROVED AS TO FORM: ATTEST:
Signed by:
D [ S{-LWM Signed by:

. 0/ 49RAAFFUACE . . 0
Office of the County Attorney Notary Public: @%ﬂmﬁ%
APPROVED AS TO CONTENT: Name: Kelly Collazo

County: Forsyth
DocuSigned by:
David Clark June 2, 2026
65CE1COFDDA34BS Commission Expires:

David Clark, PE

Department of Public Works Signed by:

ITEM#: XXX RM: Xxxx ITEM#: 24-0573D  2nd RM: 9/4/2024 1st Reg Meetin
REGULAR MEETING REGULAR MEETING
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ADDENDA

(Optional)
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EXHIBIT A
GENERAL CONDITIONS

NOT APPLICABLE
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EXHIBIT B
SPECIAL CONDITIONS

NOT APPLICABLE
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EXHIBIT C
SCOPE OF WORK
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3.2

SCOPE OF WORK
INTENT

. The Owner will engage the Standby Consultant to provide technical, professional, and other

services for various County projects as broadly described in the scope of services necessary to
support the water and wastewater systems maintained by Fulton County

. The Department of Public Works is designated as the Owner’s representatives to act for the

Owner in regard to approvals and authorizations for all work required and provided for in this
Agreement. No work shall commence without a written notice to proceed signed by an authorized
representative of the Department of Public Works.

. The intent of this Agreement is for the Standbys to provide some, or all, of the technical,

professional, architectural, and engineering services for Public Works on an as—needed basis.
However, the Owner is not bound to issue any work authorizations or notices to proceed for
services under this Agreement. Whenever services are requested by the Owner, the Standby will
submit a written proposal for the project with the scope of services. The Owner may accept or
reject the proposal, or decline such services when it is in the best interest of the Owner to do so.
If the Standby’s proposal is accepted, the Owner may issue a work authorization and notice to
proceed which specifies the “not-to-exceed” amount of the work authorization. After having
received the notice to proceed including a written approval of the scope of services and the
estimate of fees for a specified project, the Standby shall provide the services required in
accordance with the three (3) phases identified below. No work outside that scope of services
shall start without an amended notice to proceed. The Owner may cancel an outstanding notice
to proceed or work authorization at any time at the Owner’s convenience if it is in the Owner’s
best interest. Upon the cancellation of an outstanding notice to proceed, the Owner will pay the
Standby for any authorized work which has been satisfactorily performed up to and through the
date of cancellation.

. It is understood and agreed by the Standby that the services performed under this Agreement

shall include, but not be limited to, those services described below and to the extent desired by
the Owner.

. The Standby’s Basic Services consist of the five key work areas as described in Paragraphs 2

through 6 and include normal architectural, structural, mechanical and electrical engineering
services and any other services included in Section 4 or any other article of this Agreement as
part of Basic Services. The Owner may request all, some or none of the services identified in this
Agreement. When the Owner desires any services contemplated under this Agreement, the
Owner will contact the Standby and request a written proposal for the work to be performed on
each project.

RESEARCH

. Coordination of project work with specified Department of Public Works representatives. The

designated representatives for each project shall be submitted to the Standby by the Owner in
writing and shall accompany the initial request for project services (proposal) from Standby.

. Research of design criteria and investigation of materials, construction methods, and equipment

and other necessary functions related to specific projects.
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C. Support services such as surveying, preparation of plats, legal descriptions, deed research, and
other services necessary to complete the work requested.

D. Investigation and determination of requirements related to specific projects (e.g.: utilities, drainage
and sewer systems) and coordination of work with others with respect to such projects.

3.3 DESIGN

A. Conceptual and Schematic Design Phases

1.

The Standby shall review the program furnished by the Owner to ascertain the requirements
of the Project and shall review the understanding of such requirements with the Owner.

. The Standby shall provide a preliminary evaluation of the program and the Project budget

requirement, each in terms of the other, subject to the limitations set forth by the Owner.

. The Standby shall review with the Owner alternative approaches to design and construction of

the Project.

Based on the mutually agreed upon program and Project budget requirements, the Standby
shall prepare, for approval by the Owner, Schematic Desigh Documents consisting of drawings
and other documents.

. The Standby shall submit to the Owner Statement of Probable Construction Cost based on

unit costs.

B. Design Development Phase

1.

Based on the approved Conceptual and/or Schematic Design Documents and any adjustments
authorized by the Owner in the program or Project budget, the Standby shall prepare, for
approval by the Owner, Design Development Documents consisting of drawings and other
documents to fix and describe the size and character of the entire Project as to architectural,
structural, mechanical and electrical systems, materials and such other elements as may be
appropriate.

. The Standby shall submit a statement of probable costs to the Owner.

. The Standby shall assist the Owner in the preparation of the necessary bidding information

bidding forms, the conditions of the Contract, and the form of Agreement between the
Owner
and the Contractor.

. The Standby shall advise the Owner of any adjustments to previous statements of probable

construction costs indicated by changes in requirements or general market conditions.

. The Standby shall assist the Owner in conjunction with the Owner’s responsibility for filing

documents required for the approval of governmental authorities having jurisdiction over the
Project and specifically in obtaining any and all necessary permits required for approval and/or
construction.

C. Preliminary Design
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1. Based on the approved plans and schematic design, the design services shall include the
further development of the definitive architectural and/or engineering design of proposed
construction, the site development, the outline specifications of materials and/or methods of
construction, and the preliminary construction cost estimate. All items shall be submitted to the
Owner for approval.

2. The Standby shall also coordinate all phases of the work in all respects with planning and work
being done by others, including utility companies, as directed by the Owner.

D. Working Drawings and Specifications

1. Upon approval by Owner of the preliminary design, the Standby shall prepare complete
working drawings and specifications for the proposed construction, and shall prepare final
construction cost estimates. The Standby shall submit said working drawings, specifications
(including bid documents, samples of which will be supplied to the Standby by the Owner), and
construction cost estimates to the Owner and/or the Owner’'s designee(s) for review and/or
approval. Where disciplines are similar, plans (drawings) should be jointly signed by Standby
and any subcontractor or sub-consultant hired by Standby, with professional seals.

2. The Standby shall assist the Owner in the preparation of the necessary bidding information,
bidding forms, the conditions of the contract, and the form of agreement between the Owner
and Contractor.

3. The Standby shall advise the Owner of any adjustments to previous statements of probable
construction cost indicated by changes in requirements or general market conditions.

4. The Standby shall assist the Owner in connection with the Owner’s responsibility for filing
documents required for the approval of governmental authorities having jurisdiction over the
Project and specifically in obtaining any and all necessary permits required for approval and/or
construction.

3.4 CONSTRUCTION
A. Proposal

1. The Standby, following the Owner’s approval of the Construction Contract Documents, which
should also include the latest version of the Opinion of Probable Construction Costs, shall
assist the Owner in obtaining bids and assist in preparing contracts for construction. The
Standby may be called upon to prepare a list of prospective bidders for the Owner and to
submit recommendations on the award of contracts to the Owner on the bids received. The
Standby shall participate with the Owner in pre-bid conferences (and pre-construction
meetings) so as to be informed and assist the Owner in resolving questions and requests on
the part of contractors and suppliers concerning the work. The Standby shall recommend to
the Owner approval or disapproval of the construction schedule and schedule of values
submitted by the successful bidder prior to commencement of work.

B. Construction — Administration of the Construction Contract

1. The Construction tasks will commence with the award of the Contract for Construction and,
together with the Standby’s obligation to provide Basic Services under this Agreement, will



Docusign Envelope ID: BA2808E2-821C-4328-B208-39365C90580C

terminate when final payment is approved and released to the Contractor as otherwise agreed in
writing. To the extent practicable, Public Works will request the same Standby which designs a
particular project to also manage the construction of that project.

2. Unless otherwise provided in this Agreement and incorporated in the Contract Documents for
construction of a project, the Standby shall provide administration of the Contract Documents
for Construction as set forth below and in the General Conditions of the Owner’s Contract
Documents for Construction.

3. The Standby shall be a representative of the Owner as described in the Contract Documents
during the Construction Phase, and shall advise and consult with the Owner. Instructions to
the Contractor shall be forwarded through the Standby. The Standby shall have authority to
act on behalf of the Owner only to the extent provided in the Contract Documents unless
otherwise modified by written instrument.

4. The Standby shall visit the site at intervals appropriate at each stage of construction or as
otherwise agreed by the Standby in writing to become generally familiar with the progress and
quality of the Work and to determine in general if the Work is proceeding in accordance with
the Contract Documents. On the basis of such on-site observations as a Standby, therefore
Standby shall keep the Owner informed of the progress and quality of the Work, and shall
endeavor to guard the Owner against defects and deficiencies in the Work of the Contractor.

5. The Standby shall at all times have access to the Work wherever it is in preparation or
progress.

6. The Standby shall determine the amounts owing to the Contractor based on observations at
the site and on evaluations of the Contractor’s Applications for Payment. The Standby shall
maintain a log of Applications for Payment received, indicating the date and the time received.

7. The signature of the Standby to the Owner, based on the Standby’s observations at the site
and on the data comprising the Contractor's Application for Payment, that the Work has
progressed to the point indicated that, to the best of the Standby’s knowledge, information and
belief, the quality of the Work is in accordance with the Contract Documents upon Substantial
Completion, to the results of any subsequent tests required by or performed under the Contract
Documents, to minor deviations from the Contact Documents correctable prior to completion,
and to any specific qualifications stated in the Application for Payments.

8. The Standby shall reject Work which does not conform to the Contract Documents. Whenever,
in the Standby’s reasonable opinion, it is necessary or advisable for the implementation of the
intent of the Contract Documents, the Standby will have authority to require special inspection
or testing of the Work in progress.

9. The Standby shall review and approve or take other appropriate action upon the Contractor’s
submittals such as shop drawings, product data and samples, but only for conformance with
the design concept of the Work and with the formation given in the Contract Documents. Such
action shall be taken with reasonable promptness so as to cause no delay. The Standby’'s
approval of a specific item shall not indicate approval of an assembly of which the item is a
component.

10.The Standby shall assist the Owner in the preparation of Change Orders for the
Owner'sapproval execution in accordance with the Contract Documents, and shall have
authority to
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order minor changes in the Work not involving an adjustment in the Contract Price or an
extension of the Contract Time which are not inconsistent with the intent of the Contract
Documents.

11. The Standby shall conduct inspection to determine the Dates of Substantial Completion and
final completion, shall receive and forward to Owner for the Owner’s review written warranties
and related documents required by the Contract Documents and assembled by the Contractor.

12. The extent of the duties, responsibilities and limitations of authority of the Standby as the
Owner’s representative during construction shall not be modified or extended without written
consent of the Owner, the Contractor and the Standby.

C. Design Support Services

1. After the award of a contract for construction, the Standby’s services shall include such visits
to the site of the project as may be required by the Owner for design clarifications and/or
modifications. The Standby’s services shall also include the review of the project contractor’s
shop drawings to assure adherence to the intent of the working drawings and specifications.
Other services required include the approval of sub-consultants’ work under this contract and
the preparation of change orders under any construction contract.

D. Administrative Management

1. The Standby, with the approval of the Owner, shall conduct inspections of all construction
based on their specifications and shall report findings to the Owner. In the event of legal
action, the Standby shall analyze and make recommendations regarding the disposition
of claims for or against the Owner.

2. The Standby, with the approval of the Owner, shall be a representative of the Owner as
described in the Contract Documents during the Construction Phase, and shall advise and
consult with the Owner. Instructions to the Contractor shall be forwarded through the
Standby. The Standby shall have authority to act on behalf of the Owner only to the extent
provided in the Contract Documents unless otherwise modified by written instrument.

3. The Standby, with the approval of the Owner, shall prepare and submit all supplemental
agreements and/or change orders for approval by the Owner and others, as required,
revise design drawings to show “construction record” (as built) conditions, keep accounts
of construction completed and review and approve contractor pay requests. Throughout
the construction process, the Standby shall keep the Owner advised of job costs and
provide cost accounting of job costs. Based on information obtained from the Owner and
contractor, the Standby shall maintain a PERT (Program Evaluation Review Technique)
or CPM (Critical Path Method) or similar scheduling system of all construction under their
responsibility and shall adjust and update the schedule as required.

E. Field Representation

1. The Standby, with the approval of the Owner, shall furnish a resident field staff of qualified
Standby inspection and surveying personnel as required for the duration of construction to
coordinate and review the work of the contractors. This will be done to assure compliance with
the intent and provisions of the working drawings and specifications and to guard the Owner
against defects in the work and to keep the Owner informed regarding progress of the work.
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2.

The field staff shall conduct intermediate and final field observations, including necessary
construction material testing and inspection, to assure a completed project in compliance with
the intent and provisions of the drawings and specifications, and assist in the transfer of the
completed facilities to the Owner.

. The Standby shall not be responsible for the contractor’s failure to carry out construction in

accordance with the working drawings and specifications. It is mutually agreed, however, that
the Standby is obligated to report promptly to the Owner any known defect or deficiency in the
contractor’'s work materials.

F. Special Services

1.

2.

When mutually agreed to by the Owner and the Standby, the Standby shall provide
professional planning, engineering and/or architectural services for project and/or construction
other than that specifically described herein. These services may include, but not limited to,
review of construction activities performed by contractors.

When directed by the Owner, the Standby shall also provide professional engineering services
for the installation of specialized equipment, devices and systems which may be furnished by
others.

. If requested by the owner, the Standby shall make studies, analyses, cost estimated and/or

reports on items of plant or equipment; operating procedures or functions; physical
administrative or financial aspects of a project.

3.5 STANDBY SERVICES

A. Basic Services

1.

The Standby shall submit to the Owner with its original scope of services schedules of work
and work completion dates for each phase of work. No work shall be commenced before
written approval from the Owner is received by the Standby.

. When it is determined that completion dates submitted by the Standby and approved by the

Owner cannot be met, the Standby shall notify the County as soon as the determination is
made and no less than ten (10) days before the scheduled task completion date.

. The Standby shall submit in writing to the Owner the reason or reasons for any delay in

schedule. Any submittal in this regard shall be in accordance with the procedure and time
outline described above.

The Standby shall provide the Owner with periodic reports on the progress of work requested
in all phases described in this Agreement. The Standby shall also attend periodic meetings
with the Owner and/or the Owner’s representatives for the purpose of project review and
update, scheduling and other purposes as requested by the Owner and or the Standby. The
frequency of both the written reports and meetings referenced above shall be prescribed by
the Owner on a per project per phase basis.

The Standby shall notify the Owner of any changes to key personnel. The Owner reserves the
right to accept or reject any changes in key personnel before the performance of any services.
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B. Special Services

1. Special services outside the scope of basic services may be provided when authorized in
writing by the Owner, upon recommendation of the Owner, and will be compensated according
to the terms and conditions provided for under Article 1l, Compensation, of this Agreement.

2. Providing planning surveys, site evaluations, environmental impact studies or comparative
studies of prospective sites, and preparing special surveys, studies and submissions required
for approvals of governmental authorities or others having jurisdiction over the Project.

3. Providing water and sewer modeling services, including but not limited to such tasks as
operational optimization; water quality studies; Level of Service evaluations; and capacity and
facility requirements for existing and future growth conditions

4. Performing tasks related to the development of an asset management program

5. Creating management and administrative tools like dashboards for additional oversight and
real time evluation of ongoing programs and processes

6. Assisting the Owner with compliance requirements such as the LCRR/LCRI and associated
documentation.

7. Preparing and submitting grant applications for the Owner.

8. Providing services to investigate existing conditions or facilities or to make measured drawings
thereof, or to verify the accuracy of drawings or other information furnished by the Owner.

9. Providing coordination of work performed by separate contractors or by the Owner’'s own
forces.

10. Making revisions in drawings, specifications or other documents when such revisions are
inconsistent with written approvals or instructions previously given, are required by the
enactment or revision of codes, laws or regulations subsequent to the preparation of such
documents or are due to other causes not solely within the control of the Standby.

11. Providing services made necessary by the default of the Contractor, or by major defects or
deficiencies in the work of the Contractor, or by failure of performance of either the Owner or
Contractor under the Contract for Construction.

12. Preparing to serve or serving as a fact witness or an expert witness in connection with any
public hearing, arbitration proceeding or legal proceeding.

13. Attending and assisting the Owner in arranging any public information meeting or public
proceeding.

14. Assist the Owner with Land Acquisition services. This will be independent services outside of
Fulton County Land Department but may include supplemental services that aid any of their
efforts.
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3.6 OWNER’S RESPONSIBILITY

A. The Owner shall provide full information regarding requirements for the Project including a
program, which shall set forth Owner’s design objectives, constraints and criteria, including space
requirements and relationships, flexibility and expandability, special equipment and systems and
site requirements.

B. Notwithstanding anything contained in this Agreement, Owner reserves the right, at its sole
discretion to enter into architectural, engineering and/or construction management agreements
with consultants other than Standby and any of its sub-consultants named in this Agreement.

C. There is no guarantee of work in this Agreement; Standby has no right to any portion of Owner’s
total project work and will be selected by the user (Owner) department without regard to relative
work awards to the various Standby’s under contract.

D. The Owner will designate, a representative authorized to act on its behalf with respect to the
Project. The Owner/and or Owner’s designee will promptly render any decision necessary for the
orderly progress of the work.

E. The Owner will furnish to the Standby any information or materials in its possession which relate
to a specified project as expeditiously as possible.

F. The Owner shall designate, when necessary, a representative authorized to act in the Owner’s
behalf with respect to the Project. The Owner or such authorized representative shall examine
the documents submitted by the Standby and shall render decisions pertaining thereto promptly,
to avoid unreasonable delay in the progress of the Standby services.

G. The Owner shall furnish required information and services and shall render approvals and
decisions as expeditiously as necessary for the orderly progress of the Standby’s services and of
the Work.

H. The Owner reserves the right to remove any personnel employed by the Standby who is assigned
to perform services for Owner’s Project.

3.7 REIMBURSABLE EXPENSES

A. Normal expenses shall be included in the hourly billing rates. All reimbursable expenses will be
paid at cost. Pay requests submitted by the Standby for reimbursable expenses must be
accompanied by invoices and receipts and will be paid to the Standby upon approval by the
Owner. Owner reserves the right to disapprove of any request for reimbursable expenses which
is not submitted in the form, in the manner and under the circumstances authorized by the Owner
under this Agreement.

B. Reimbursable expenses shall be specified in the original scope of project services (proposal).
Airline transportation will not be paid

C. Reimbursable expenses shall be limited to:
1. Fees paid for securing approval of authorities having jurisdiction over the Project.
2. Expenses of large format reproductions and handling of Drawings, Specifications and other
documents, excluding reproductions for the office
3. Use of the Standby’s consultants.
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4,
5.

Expenses of renderings, models and mock-ups requested by the Owner.
Other expenses deemed reimbursable by the Owner

3.8 STANDARD PROJECT PRACTICES

A. Surveying for Water and Wastewater Projects

1.

2.

The consultant shall adhere to all professional surveying practices.

The consultant shall use the pre-established benchmark from the Fulton County Global
Positioning System (GIS Monument). No assumed datum is allowed. All surveys shall be
performed using NAD83 / Georgia West for plane coordinates and NAVD 88 for vertical datum.

. For horizontal control, a basic closed and balanced traverse is extended throughout the project

area, tied to proposed flagged manhole stakes and significant structures. Throughout the field
survey procedure, care is to be taken to keep property owners advised, including preservation
of trees, bushes, and other property features.

For vertical control, the existing profile of the proposed route and any alternative routes are
extended along the ground. TBM's are set to provide convenient reference.

. Preliminary profiles to be made as required to establish adjustments in the horizontal

alignment. Cross section for a minimum of 50 feet on each side of centerline at 25 foot intervals,
and/or any significant grade change.

. Upon establishment of pipe line and grade, critical elevations of structures are to be field

checked as required to ensure that no further changes needed.

. A "strip" survey of the fifty (50) foot wide area of construction easement shall be provided,

including horizontal and vertical control and locations. Property line definition will be based
upon field evidence and other data. Certification of the property lines' authenticity are not
included as part of this Contract.

. All preliminary sketches and field notes shall be subject to Fulton County review, upon request.

. All manholes shall be flagged and staked with 18" long wooden stakes, as well as centerline

of proposed pipe line at 50 foot intervals.

B. Engineering Design for Water and Wastewater Projects

1.

Consultant shall adhere to all professional engineering practices, including the Ten State
Standards and American Society of Civil Engineers' pertinent manuals.

. In addition, design of this gravity pipe line system shall include WASTEWATER PIPE REVIEW

and WATER REVIEW checklist items, as shown below. Deviations from this checklist shall be
pre-approved in writing by the Department of Public Works.

C. General Requirements for Water and Wastewater Projects

1.

Fulton County Public Works will provide one set of construction detail specifications for sewer
and one set of construction specifications for water with standard border for consultant’s use
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7.

on projects assigned. Electronic forms in AutoCAD Release 2017 _or later, may be provided
upon request.

. Plan view sheets shall have the following minimum items shown: land lot lines, roads and right-

of-way widths, monuments and evidence of property and possession lines, utilities (above and
underground), storm sewer facilities, natural waterways, property ownership data, easements,
north arrow, scale, wastewater routing, manhole station numbers, deflection angles, critical
trees, buffers, erosion control, types of fences, exiting tie-in to wastewater pipe line, legends,
general and specific notes, retaining walls, fire hydrants, TBM's, piers, road centerline, first
floor elevations of houses to be served, and other normally shown items on such drawings
adhering to standard engineering practice.

. Profile sheets shall have the following minimum items shown: existing grades, proposed

wastewater pipe lines, new manholes, existing manholes and pipe lines, underground storm
structures and utilities, pipe sizes, horizontal length and slope of proposed pipes, types of
pipes, point of change in pipe material, jacking and boring, and other items normally shown on
such drawings adhering to standard engineering practice.

The consultant shall prepare plans at a scale of 1 inch = 50 foot. Plan and profiles will be shown
for all stream crossings and jack and bore locations including any information as required by
Georgia Department of Transportation for Utility Encroachment Permit.

. Prepare technical specifications (in general conformance with the fifty division format of the

Construction Specifications Institute_Master Format including invitation to bid, instructions to
bidders, bid and contract forms (including bid, performance and/or payment bonds specified
by the County) general requirements and supplementary conditions.

. Obtain approval/permits, if any required, from Corps of Engineers, Georgia Department of

Natural Resources, Environmental Protection Division, Georgia Department of Transportation,
and local issuing authorities -

Provide a detailed construction cost estimate.

D. Plans and Drawings for Water and Wastewater Projects

1.

2.

Plans shall include the following: cover sheet, size and type of pipe material, all manholes,
valves, appurtenances, fire hydrants, north arrow, scale, typical depth, variations in depth,
thrust restraint, water meters, gas meters, fittings, steel casing, existing utilities above and
below ground, driveways, paving, bridges, location map, 24 hour contact representative phone
number, easement limits, trees to be retained and removed, erosion control structures, curbing,
drains and culverts, and connections to new and existing mains.

The following items must be indicated in the title block of all drawings:
Name of Project or Development

Owner's name and address (Fulton County Public Works)
Engineer's name, address, and phone number

Seal of Georgia registered engineer with signature

North arrow

Scale (no less than 1" - 100")

Reference to Fulton County GIS Monument

Land Lot and District/Section

S@ e o0oTy
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i. Length of line in feet and inches - miles on each plan/profile sheet.

3. Location sketch must be included at a scale of no less than 1" - 2000'.

4. Refer to the Exhibits for the Wastewater and Water Checklist for design standards including
the general notes.

5. Easement plats with legal descriptions.
6. Erosion control plans are required for all proposed wastewater and water main lines and must

include and must meet the minimum standards as required by the Fulton County Erosion
Control Ordinance. All plans must be submitted to and approved by the City where the project

is located.

E. Easement Requirements (for Water and Wastewater Projects)

3.9 PLAT MAP REQUIREMENTS

1.

N

coO~NO O1h W

12.

14.
15.

Plat map shall be signed, stamped, and dated by a professional engineer (P.E.) or a registered land
surveyor.

. Plat map shall be no smaller than 8 %2 inches by 11 inches.
. Plat map shall provide enough information to easily identify dedicated easement area in the

field. Please show land lot lines.

. Name of project shall be shown on map.

. Parcel identification number of each impacted property shall be included.

. Name of property owner(s) of each impacted property shall be included.

. Map shall have a north arrow.

. Please show scale of plat map (minimum scale 1"=20’; maximum scale 1"=100").
. Note existing conditions within easement area.

Describe easement area by bearings and distances.

. Describe any water/sewer lines by bearings and distances.
11.

Easement shall be tied back to the point of beginning. Provide angle and distance tie at each
property line.

Indicate the total square feet of construction and permanent easement for each property owner
(Note: Permanent easements shall be a minimum width of 20 feet).

Indicate Grantor(s) name in title block of right of way/easement plat.

Indicate subdivision name (if known) and include plat book page and number.

3.10 PROJECT DELIVERABLES

A. As-Built Drawings

1. As-built drawings are required for on all design projects, constructed on the behalf of the
Technical Services Division of Public Works, in order for to the project to considered 100%
complete. Forms from the Technical Services Division are to be filled out as part of the
documentation including the following information:

2. One set of reproducible drawings, one set of PDF formatted drawings, and one copy of
drawings coded on a flash drive in AutoCAD Version 2017 or later shall be submitted to the
Department. Approval and acceptance of the drawings and computer flash drives will be the
basis for final payment.
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3. The consultant shall update the County’s aerial topographic file using AutoCAD Release
2017(or the compatible version available to the County) to represent the existing field
conditions, in conjunction with the technical specifications, convey the scope, extent and
requirements of the facilities to be constructed.

B. Model Files

1. All computer-aided modeling projects performed for the Technical Services Division of Public
Works must be compatible with the Innovyze modeling suite: InfoWater Pro, InfoWorks
ICM, and Info360 Asset.

2. Computer-aided modeling projects should close out with a workshop reviewing new
scenarios added to the model and any other changes made during the course of the work.
All model files will be accepted by the county via a release form.
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EXHIBIT D
PROJECT DELIVERABLES
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PROJECT DELIVERABLES

A. As-Built Drawings

1. As-built drawings are required for on all design projects, constructed on the behalf of the Technical
Services Division of Public Works, in order for to the project to considered 100% complete. Forms from
the Technical Services Division are to be filled out as part of the documentation including the following
information:

2. One set of reproducible drawings, one set of PDF formatted drawings, and one copy of drawings coded
on a flash drive in AutoCAD Version 2017 or later shall be submitted to the Department. Approval and
acceptance of the drawings and computer flash drives will be the basis for final payment.

3. The consultant shall update the County’s aerial topographic file using AutoCAD Release 2017(or the
compatible version available to the County) to represent the existing field conditions, in conjunction with the
technical specifications, convey the scope, extent and requirements of the facilities to be constructed.

B. Model Files

1. All computer-aided modeling projects performed for the Technical Services Division of Public Works must
be compatible with the Innovyze modeling suite: InfoWater Pro, InfoWorks ICM, and Info360 Asset.

2. Computer-aided modeling projects should close out with a workshop reviewing new scenarios added to the
model and any other changes made during the course of the work. All model files will be accepted by the
county via a release form.
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EXHIBIT E
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COMPENSATION

The County agrees to compensate the Consultant as follows:

County agrees to compensate Consultant for all services performed under this
Agreement in an amount not to exceed five hundred thousand dollars ($500,000.00).
The detailed costs are provided herein:
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Cost Proposal

Completed Cost Proposal Form

COST PROPOSAL FORM

Submitted To: Fulton County Government

Submitted By: Gresham Smith

For:  24RFP032724K-JA
2024 standby Engineering Services
for Department of Public Works
Submitted on _June 24 , 2024,

The undersigned, as Bidder, hereby declares that the only person or persons interested in the Bid as principal
or principals is or are named herein and that no other person than herein mentioned has any interest in this Bid
or in the Contract to be entered into; that this Bid is made without connection with any other person, company or
parties making a Bid; and that it is in all respects fair and in good faith without collusion or fraud.

The Bidder further declares that he has examined the site of the work and informed himself fully in regard to all
conditions pertaining to the place where the work is to be done; that he has examined the Drawings and
Specifications for the work and contractual documents relative thereto, and has read all instructions to Bidders
and General Conditions furnished prior to the openings of bids; that he has satisfied himself relative to the work
to be performed.

The Bidder proposes and agrees, if this Bid is accepted, to contract with the Board of Commissioners of Fulton
County, Atlanta, Georgia, in the form of contact specified, to furnish all necessary materials, equipment,
machinery, tools, apparatus, means of transportation and labor necessary, and to complete the construction of
the work in full and complete accordance with the shown, noted, and reasonably intended requirements of the
Specifications and Contract Documents to the full and entire satisfaction of the Board of Commissioners of Fulton
County, Atlanta, Georgia, with a definite understanding that no money will be allowed for extra work except as
set forth in the attached General Conditions and Contract Documents for the following prices.

THE BASE BID IS THE AMOUNT UPON WHICH THE BIDDER WILL BE FORMALLY EVALUATED AND
WHICH WILL BE USED TO DETERMINE THE LOWEST RESPONSIBLE BIDDER.

The base bid may not be withdrawn or modified for a period of sixty (60) days following the receipt of bids.

BASE BID AMOUNT (Do not include any Bid Alternates)

$ 691,700.00
(Dollar Amount In Numbers)

(Dollar Amount in Words)___Six hundred ninety-one thousand, seven hundred

Gresham Smith | C-2
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Cost Proposal

The Bidder agrees hereby to commence work under this Contract, with adequate personnel and equipment, on

a date to be specified in a written “Notice to Proceed” from the County.

The Bidder declares that he understands that the quantities shown for the unit prices items are subject to either
increase or decrease, and that should the quantities of any of the items of work be increased, the Bidder
proposes to do the additional work at the unit prices stated herein; and should the quantities be decreased, the
Bidder also understands that payment will be made on the basis of actual quantities at the unit price bid and will
make no claim for anticipated profits for any decrease in quantities; and that actual quantities will be determined
upon completion of work, at which time adjustments will be made to the contract amount by direct increase or

decrease.

BASE BID AMOUNT

Complete this table. All projects assigned shall be based upon a dollar per hour rate (i.e. pipelines,
engineering studies, field testing, inspections, pump stations, etc.). The PROPOSER will include his/her fees
as outlined below. This proposal provides a pricing structure which includes both water and sewer line design.

SERVICE

PER HOURLY
COST

QUANTITY
(hours)

TOTAL
HOURLY COST

1. Engineer Principal —
manages companywide
engineering operations
and projects

$310

230

$71,300

N

. Project Manager —
manages execution of
multidisciplinary
project(s)

$270

230

$62,100

w

. Project Engineer — lead
engineer on
multidisciplinary
project(s)

$250

230

$57,500

4. Construction Manager —
directs construction
administration services

$195

230

$44,850

(21

. Senior Engineer —
organizes and leads
engineering design
team in his/her
discipline

$225

230

$51,750

6. GA Reqgistered Engineer
— independently
performs conventional
engineering tasks

$180

230

$41,400

Gresham Smith | C-3
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7. E.I.T. Engineer —

conducts limited and
specific engineering
tasks

$150

230

$34,500

Cost Proposal

8. Engineering Technician /

CAD Operator —
performs routine design
procedures under
direction of an engineer
/ performs
computerized drafting
under supervision of an
engineer

$145

230

$33,350

9. Georgia Registered

Land Surveyor — directs
surveying services

$230

230

$52,900

10.

Field Survey Crew —
performs field survey
work, construction

staking, and as-builts

$230

230

$52,900

SERVICE

PER HOURLY
COST

QUANTITY
(hours)

TOTAL
HOURLY COST

11.

Survey Technician /
CAD Operator —
performs routine survey
procedures under the
direction of a registered
land surveyor /
performs computerized
drafting under the
supervision of a
surveyor

$145

230

$33,350

12.

Registered Landscape
Architect —
independently performs
landscape design
functions

$180

230

$41,400

13.

Sr. Resident Inspector
— monitors compliance
of construction with
plans & specifications

$180

230

$41,400

14.

Administrator /
Secretary — performs

$100

230

$23,000

Gresham Smith | C-4
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Cost Proposal

administrative, clerical,
and accounting
functions

OWNER CONTROLLED CONTINGENCY

15. Owner Controlled
Contingency —
Geotechnical
Engineering; Soils, L.S. 1 $50,000.00
Concrete, Asphalt,
Materials, and Water
Quality Testing;

TOTAL BASE BID AMOUNT
(lines 1-15) $691,700

A schedule of standard hourly billing rates by labor category to be utilized during the course of the projects
shall also be provided. The estimated man-hours shall be multiplied by the appropriate labor rate to determine
the estimated project cost. Proposer shall provide the overhead rate that includes all fringe benefits as a
percentage of base salary (without fringes) and the profit percentage used in calculating standard billing rates.
This is to be provided for the Prime Consultant as well as each Sub Consultant. Computer usage is to be
included in the overhead rate and will not be considered as a direct expense. Hourly rates shall include
appropriate salary costs plus fringe benefits, general and administrative overhead, profit, and all direct
expenses required for the scope of services. These rates shall also include all direct costs associated with
conduct of the work, including but not limited to office supplies, printing, reproduction, project reports, mileage
and/or vehicle charges, field equipment, survey equipment, cameras and film processing, radio/mobile phone
communication, and any other expenses necessary to conduct the work. The allowed multiplier for overtime
rates (1.0 or 1.5, depending on employee category) shall be applied to the salary component of the hourly rate,
and not to the direct costs component. County will not pay the FIRM for the cost of, or any cost associated
with, preparation of invoices for payment of the services under this contract. Costs for large amounts of
reports or unusual reproduction requests by the County will be borne by the County. There shall be no
reimbursable direct cost to the Firm.

Gresham Smith | C-5
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Cost Proposal

The Bidder furthermore agrees that, in the case of a failure on his part to execute the Contract Agreement and
Bonds within ten days after receipt of conformed contract documents for execution, the Bid Bond
accompanying his bid and the monies payable thereon shall be paid into the funds of the Owner as liquidated
damages for such failure.

Enclosed is a Bid Bond in the approved form, in the sum of:

NA Dollars

63 NA ) according to the conditions of “Instructions to Bidders” and provisions

thereof.

The undersigned acknowledges receipt of the following addenda (list by the number and date appearing on each
addendum) and thereby affirms that its Bid considers and incorporates any modifications to the originally issued
Bidding Documents included therein.

ADDENDUM # 1 DATED May 20, 2024
ADDENDUM # 2 DATED June 3, 2024
ADDENDUM # 3 DATED June 12, 2024
ADDENDUM # DATED

BIDDER: Gresham Smith

Signed by: Randall S. Booker, Jr., Ph.D., P.E. W

[Type or Print Name]

Title: Vice President

Business Address: 600 West Peachtree Street NW, Suite 1550

Atlanta, GA 30308

. 404.539.1193
Business Phone:

Gresham Smith | C-6
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Cost Proposal

Note: If the Bidder is a corporation, the Bid shall be signed by an officer of the corporation; if a partnership, it
shall be signed by a partner. If signed by others, authority for signature shall be attached.

The full name and addresses of persons or parties interested in the foregoing Bid, as principals, are as follows:

A. Name B. Address

Randall S. Booker, Jr., Ph.D., P.E. 600 West Peachtree Street NW, Suite 1550
Atlanta, GA 30308

Christian Dunaway, P.E. — 600 West Peachtree Street NW, Suite 1550
Atlanta, GA 30308

Dale Jones 600 West Peachtree Street NW, Suite 1550
Atlanta, GA 30308

END OF SECTION

Gresham Smith | C-7
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EXHIBIT F
PURCHASING FORMS
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Forms A & B

Form A: Georgia Security and Immigration Contractor Affidavit and Agreement

Gresham Smith

STATE OF GEORGIA
COUNTY OF FULTON

FORM A: GEORGIA SECURITY AND IMMIGRATION CONTRACTOR AFFIDAVIT AND
AGREEMENT

By executing this affidavit, the undersigned contractor verifies its compliance with O.C.G.A. 13-10-91,
stating affirmatively that the individual, firm or corporation which is engaged in the physical performance
of  services' under a contract with [insert name of prime contractor]
Gresham Smith on behalf of Fulton County Government
has registered with and is participating in a federal work authorization program*,2 in accordance with the
applicability provisions and deadlines established in O.C.G.A. 13-10-91.

The undersigned further agrees that, should it employ or contract with any subcontractor(s) in connection
with the physical performance of services to this contract with Fulton County Government, contractor
will secure from such subcontractor(s) similar verification of compliance with O.C.G.A. 13-10-91 on the
Subcontractor Affidavit provided in Rule 300-10-01-.08 or a substantially similar form. Contractor further
agrees to maintain records of such compliance and provide a copy of each such verification to the Fulton
County Government at the time the subcontractor(s) is retained to perform such service.

2121932

ram* User ldentification Number
(Gresham Smith)

BY: Althorized Officer of Agent (Insert Contractor Name)
Vice President

Title of Authorized Officer or Agent of Contractor
Randall S. Booker, Jr., Ph.D., P.E.

Printed Name of Authorized Officer or Agent
Sworn to and subscribed before me this 5/<#  day of 791@ ,202¢

Notary Public: @_@&Qy_@

10.C.G.A.§ 13-10-90(4), as amended by Senate Bill 160, provides that “physical performance of services™ means any perfonnance of labor or services for a
public employer (e.g., Fulton County) using a bidding process (e.g., I'TB, RFQ. RFP, etc.) or contract wherein the labor or services exceed $2,499.99, except
for those individuals licensed pursuant to title 26 or Title 43 or by the State Bar of Georgia and is in good standing when such contract is for service to be
rendered by such individual.

2*{ Any of the electronic venification of work authorization programs operated by the United States Departnent of Homeland Security or any equivalent federal
work authorization program operated by the United States Department of Homeland Security to verity infonnation of newly hired employees, pursuant to the
Immigration Reform and Control Act of 1986 (TIRCA), P.L. 99-603].

24RFP032724K-JA, Standby
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CERM
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Graham & Associates
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S.L. King & Associates

Forms A & B

STATE OF GEORGIA
COUNTY OF FULTON

FORM B: GEORGIA SECURITY AND IMMIGRATION SUBCONTRACTOR AFFIDAVIT

By executing this affidavit, the undersigned subcontractor verifies its compliance with O.C.G.A. 13-10-
91, stating affirmatively that the individual, firm or corporation which is engaged in the

physical performance of services? under a contract with
Gresham__Smith behalf of Fulton County Government has

registered with and is participating in a federal work authorization program** in accordance with
the applicability provisions and deadlines established in O.C.G.A. 13-10-91.

435335
EEV/ sic Pilot Program* User Identification Number

BY: Authorized fficer of Agent
S. L. King & Associates, Inc.

Chairman_ & Founder

Title of Authorized Officer or Agent of Subcontractor

Stanley L. King
Printed Name of Authorized Officer or Agent

iy,
LA THOY Uy,

g0000000,

\)
S OVnesion’,
S ~’4:;,'.Q

This IQH‘ day of MCI\’/ 1202_4 '::.:R ZT et

TR M, "ﬁ?" oL
LIRS
wgela Jorppn o O

(Notan‘ Public) ’ (Seal)

Sworn to and subscribed before me,

'O CG A § 13-10-90(4), as amended by Senate Bill 160 provides that * physical performance of services” means any performance of labor or services for a
public employer (e g, Fulton County) using a bidding process (e g ITB RFQ RFP etc ) or contract wherein the labor or services exceed $2 499 99, except
for those individuals hicensed pursuant to title 26 or Title 43 or by the State Bar of Georgia and 15 in good standing when such contract 1s for service to be
rendered by such individual

**[Any of the electronic verification of work authorization programs operated by the United States Department of Homeland Security or any equivalent federal
work authorization program operated by the United States Department of Homeland Security to venfy information of newly hired employees pursuant to the

Immigration Reform and Control Act of 1986 (IRCA), P L 99-603]
24RFP032724K-JA, Standby
Engineering Services for
Department of Public Works
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Commission Expires:\J()l’\L/ @fC// 1< ‘, 20 Q%

(Date)

24RFP032724K-JA, Standby
Engineering Services for
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Engineered Systems & Services (ESS)
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Forms A& B

Smith Real Estate Services

STATE OF GEORGIA
COUNTY OF FULTON

FORM B: GEORGIA SECURITY AND IMMIGRATION SUBCONTRACTOR AFFIDAVIT

By executing this affidavit, the undersigned subcontractor verifies its compliance with O.C.G.A. 13-10-
91, stating affirmatively that the individual, firm or corporation which is engaged in the
physical performance of services® under a contract with _

on behalf of has registered with and is participating in
a federal work authorization program*# in accordance with the applicability provisions and deadlines
established in O.C.G.A. 13-10-91

EEV/Basic Pilot ion Number

BY: Autho of Agent

(Insert Subcontractor Name)

President/CEO
Title of Authorized Officer or Agent of Subcontractor

Pamela J. Smith

Printed Name of Authorized Officer or Agent
Sworn to and subscribed before me,
This o day of 202

WA o

(Notary Public) (Seal)

30 C.G A § 13-10-90(4), as amended by Senate Bill 160, provides that “physical performance of services” means any performance of labor or services for a
public employer (e g., Fulton County) using a bidding process (e g , [TB, RFQ, RFP, etc.) or contract wherein the labor or services exceed $2,499 99, except
for those individuals licensed pursuant to title 26 or Title 43 or by the State Bar of Georgia and is in good standing when such contract is for service to be
rendered by such individual

+#[Any of the electronic verification of work authorization programs operated by the United States Department of Homeland Security or any equivalent federal
work authorization program operated by the United States Department of Homeland Security to verify information of newly hired employees, pursuant to the

Immigration Reform and Control Act of 1986 (IRCA), P L 99-603]
24RFP032724K-JA, Standby
Engineering Services for
Department of Public Works
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Veronica J Martinez
NOTARY PUBLIC
DeKalb County, GEORGIA
My Commission Expires 08/07/2024

Commission Expires:

(Date)

24RFP032724K-JA, Standby
Engineering Services for
Department of Public Works ~
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Forms A & B

Full Circle Communications

STATE OF GEORGIA
COUNTY OF FULTON

FORM B: GEORGIA SECURITY AND IMMIGRATION SUBCONTRACTOR AFFIDAVIT

By executing this affidavit, the undersigned subcontractor verifies its compliance with O.C.G.A. 13-10-
91, stating affirmatively that the individual, firm or corporation which is engaged in the physical
performance of services® under a contract with [insert name of prime contractor]
Gresham Smith behalf of Fulton County Government has
registered with and is participating in a federal work authorization program*,* in accordance with the
applicability provisions and deadlines established in O.C.G.A. 13-10-91.

06/24/2009

EEV/Basic Pilot Program* User Identification Number

Full Circle Communications, Inc.

BY: Authorized Officer of Agent

(Insert Subcontractor Name)

Heather Fatzinger, Pres. & CEO

Title of Authorized Officer or Agent of Subcontractor

Heather Aline Fatzinger 05/21/2024

Printed Name of Authorized Officer or Agent
State of Virginia County of Fairfax

Sworn to and subscribed before me,

This __ 21st day of May ,20 24

(Notary Public) (Seal)

Notarized remotely online using communication technology via Proof.

30.C.G.A.§ 13-10-90(4), as amended by Senate Bill 160, provides that “physical performance of services” means any performance of labor or services for a
public employer (e.g., Fulton County) using a bidding process (e.g., ITB, RFQ, RFP, etc.) or contract wherein the labor or services exceed $2,499.99, except
for those individuals licensed pursuant to title 26 or Title 43 or by the State Bar of Georgia and is in good standing when such contract is for service to be
rendered by such individual.

4#[ Any of the electronic verification of work authorization programs operated by the United States Department of Homeland Security or any equivalent federal
work authorization program operated by the United States Department of Homeland Security to verify information of newly hired employees, pursuant to the
Immigration Reform and Control Act of 1986 (IRCA), P.L. 99-603].
24RFP032724K-JA, Standby
Engineering Services for
Department of Public Works
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Commission Expires: 02/28/2027

(Date)

24RFP032724K-JA, Standby
Engineering Services for
Department of Public Works
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Form C: Disclosure Form and Questionnaire

FORM C: OFFEROR’'S DISCLOSURE FORM AND QUESTIONNAIRE

1. Please provide the names and business addresses of each of the Offeror’s firm’'s officers and
directors.

For the purposes of this form, the term “Offeror” means an entity that responds to a solicitation
for a County contract by either submitting a proposal in response to a Request for Proposal or a
Request for Qualification or a Bid in response to an Invitation to Bid. Describe accurately, fully
and completely, their respective relationships with said Offeror, including their ownership interests
and their anticipated role in the management and operations of said Offeror.

Gresham Smith was established in 1967 as a privately held Tennessee partnership. Currently more than
110 individuals have an ownership interest in the partnership. All individuals with an ownership interest
are employees of Gresham Smith. With this structure and breadth of ownership, minor changes in
ownership are not uncommon; however, the core of the Partnership’s Board and Management Team are
all senior owners. As a privately held company, we keep our ownership information private, but we are
happy to provide the names of our management committee members:

Rodney Chester, P.E., CEO
222 Second Avenue South, Suite 1400, Nashville, TN 37201

Randy Gibson, P.E., S.E., Assoc. AlA, CSO and President of International Practice
222 Second Avenue South, Suite 1400, Nashville, TN 37201

Peter Oram, COO
222 Second Avenue South, Suite 1400, Nashville, TN 37201

K. Dwayne West, CPA, CFO
222 Second Avenue South, Suite 1400, Nashville, TN 37201

Kelly Knight Hodges, NCIDQ, Chief Development and Engagement Officer
222 Second Avenue South, Suite 1400, Nashville, TN 37201

2. Please describe the general development of said Offeror's business during the past five (5) years,
or such shorter period of time that said Offeror has been in business.

Gresham Smith is a full-service engineering and architectural firm founded 1967. Ranked in the top 100
by Engineering News Record, Gresham Smith is comprised of more than 1,100 professionals working in
26 offices. We manage a multitude of projects across the country and around the globe, providing
planning and design services to a broad range of public and private sector clients such as municipalities,
utility boards and industries. Gresham Smith provides our clients with a financially stable, local partner
who stands solidly behind our work.

Our Water + Environment market is comprised of over 90+ professionals dedicated to providing an array
of engineering services including planning, design, operations and construction administration in the
areas of water, wastewater and water resources. Gresham Smith’s Water Service professionals have
provided engineering services on water and wastewater projects for more than 25 years, representing a
total construction value in excess of $1.0 billion.
Gresham Smith | 106
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We have three local Atlanta offices located in Alpharetta (opened in 1994), Buford (opened in 2017) and
Midtown (opened in 2016) that specialize in a number of areas including environmental
engineering, civil/site design, and utility coordination/design—to name a few.

3. Please state whether any employee, agent or representative of said Offeror who is or will be
directly involved in the subject project has or had within the last five (5) years: (i) directly or
indirectly had a business relationship with Fulton County; (ii) directly or indirectly received
revenues from Fulton County; or (iii) directly or indirectly receives revenues from the result of
conducting business on Fulton County property or pursuant to any contract with Fulton County.
Please describe in detail any such relationship.

The following is a list of work Gresham Smith has conducted with Fulton County in the last five years:

« Fulton County - Big Creek WRF Immediate Needs Upgrades - Fulton County’s Department
of Water Resources launched an immediate-needs project for its 25-MGD Big Creek Water
Reclamation Facility, which serves residents in Roswell, Alpharetta, and other communities in
the greater Atlanta area. Gresham Smith evaluated compliance scenarios under both dynamic
and steady state conditions using BioWin and identified a low cost/operator friendly step-feed
BNR modification to maintain reliable compliance; the modifications also provided an effective
capacity expansion above 50 MGD according to staff. On solids, capital and life-cycle cost analysis
proved that switching to screw press technology with new polymer feed and sludge pumping
equipment would reduce operation and maintenance costs, meet more stringent effluent limits,
and control odor. The final design also included upgrades to the cakesolids handling system,
installation of new odor-control equipment, and rehabilitation of the truck loadout facility.

« Fulton County - Standby Engineering Services (2018 and 2021) - Under these Task Order based
contracts, Gresham Smith is providing engineering and construction management services
on water, wastewater and stormwater projects in Fulton County. Task orders include:

«Owner’s Engineering Services for the Big Creek Water Reclamation Facility MBR Expansion - This
project is a major facility expansion at the Big Creek WRF to 38-MGD maximum monthly average
day flow with biological nutrient removal (BNR) treatment (TN & TP) objectives. We are serving
as a trusted advisor to the client and functioning as extension of Owner’s staff throughout the
complete project under a progressive design-build (PDB) delivery model. Gresham Smith is
providing construction management services for this project under a separate contract mechanism.

«South Fulton Capacity Study - The cities in South Fulton County are experiencing rapid
growth. Gresham Smith worked with Fulton County and each of the municipalities in South
Fulton to determine the current capacity of the wastewater collection system, pumping
and treatment facilities in south Fulton to develop a road map for future expansions.

-Storage Tank Evaluation - Fulton County owns and operates twelve water storage tanks
as part of the north Fulton County water distribution system. The system consists of
six tank locations with two tanks at each site. Project scope includes review of the
existing yard piping and SCADA instruments with proposed improvements to allow
one tank to be removed from service while the other tank remains in service.

«SFMOC Backup Generator Relocation and Assessment - Projects consists of relocation of an
existing 450-kW generator from Fulton County’s Big Creek Water Reclamation Facility to their
South Fulton Maintenance and Operations Center, including testing, electrical and civil/site
engineering, and coordination to limit the power outage to eight hours at this critical facility.
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«AWIA Emergency Response Planning - In accordance with the American Water Infrastructure
Act of 2018, Gresham Smith worked with the County to prepare a comprehensive
Emergency Response Plan (ERP). Scope includes conducting multidiscipline site visits of
all of the County’s facilities including operations centers, pump stations and tanks.

«North and South Fulton Sewer Review - Site review and preparing construction
documents for installation of the proposed improvements to the Sewer
located at 390 Jon Scott Drive and 1870 New Hope Road.

+2020 Wastewater Rate Study - As a follow-up task order to the Capacity Study, Gresham Smith
is preparing a water/wastewater rate analysis with recommendations extending through 2030.

<Resurfacing Assistance - Pavement analysis and recommendations associated with road resurfacing
of approximately 22,000 LF on Westgate Parkway, Aviation Circle, Wendell Drive, and Wendell Court.

« Fulton County Department of Public Works - Big Creek Construction Management
Services - Construction management and system start-up services necessary to support
the Big Creek WRF facility expansion to 38-MGD MBR process. The project includes
constructability reviews, construction contract management, documents management,
and specialty inspection services throughout the construction phases.

LITIGATION DISCLOSURE:

Failure to fully and truthfully disclose the information required, may result in the disqualification of your
bid or proposal from consideration or termination of the Contract, once awarded.

1. Please state whether any of the following events have occurred in the last five (5) years with
respect to said Offeror. If any answer is yes, explain fully the following:

(@) whether a petition under the federal bankruptcy laws or state insolvency laws was filed by
or against said Offeror, or a receiver fiscal agent or similar officer was appointed by a court
for the business or property of said Offeror;

Circle One: YES

(b) whether Offeror was subject of any order, judgment, or decree not subsequently reversed,
suspended or vacated by any court of competent jurisdiction, permanently enjoining said
Offeror from engaging in any type of business practice, or otherwise eliminating any type
of business practice; and

Circle One: YES
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(c) whether said Offeror's business was the subject of any civil or criminal proceeding in which
there was a final adjudication adverse to said or Offeror, which directly arose from
activities conducted by the business unit or corporate division of said Offeror which
submitted a bid or proposal for the subject project. If so please explain.

Circle One: YES

2. Have you or any member of your firm or team to be assigned to this engagement ever been indicted
or convicted of a criminal offense within the last five (5) years?

Circle One: YES

3. Have you or any member of your firm or team been terminated (for cause or otherwise) from any work
being performed for Fulton County or any other Federal, State or Local Government?

Circle One: YES

4. Have you or any member of your firm or team been involved in any claim or litigation adverse to Fulton
County or any other federal, state or local government, or private entity during the last three (3)
years?

Circle One: YES

5. Has any Offeror, member of Offeror’'s team, or officer of any of them (with respect to any matter
involving the business practices or activities of his or her employer), been notified within the five
(5) years preceding the date of this offer that any of them are the target of a criminal investigation,
grand jury investigation, or civil enforcement proceeding?

Circle One: YES

If you have answered “YES” to any of the above questions, please indicate the name(s) of the person(s),
the nature, and the status and/or outcome of the information, indictment, conviction, termination, claim
or litigation, the name of the court and the file or reference number of the case, as applicable. Any such
information should be provided on a separate page, attached to this form and submitted with your
proposal.

NOTE: If any response to any question set forth in this questionnaire has been disclosed in any
other document, aresponse may be made by attaching a copy of such disclosure. (For example,
said Offeror's most recent filings with the Securities and Exchange Commission (“SEC”) may be
provided if they are responsive to certain items within the questionnaire.) However, for purposes
of clarity, Offeror should correlate its responses with the exhibits by identifying the exhibit and
its relevant text.

Disclosures must specifically address, completely respond and comply with all information requested and
fully answer all questions requested by Fulton County. Such disclosure must be submitted at the time of
the bid or proposal submission and included as a part of the bid/proposal submitted for this project.
Disclosure is required for Offerors, joint venture partners and first-tier subcontractors.
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Failure to provide required disclosure, submit officially signed and notarized documents or respond to
any and all information requested/required by Fulton County can result in the bid/proposal declared as
non-responsive. This document must be completed and included as a part of the bid/proposal package
along with other required documents.

[SIGNATURES ON NEXT PAGE]
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3ist May 24
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Form D: Professional License

Gresham Smith
FORM D: GEORGIA PROFESSIONAL LICENSE CERTIFICATION

NOTE: Please complete this form for the work your firm will perform on this project.
Contractor's Name: ~ Gresham Smith

Performing work as: Prime Contractor X Subcontractor/Sub-Consultant

Professional License Type: ~ Georgia Professional Engineering License

Professional License Number: PEF000285

Expiration Date of License: 6/30/2024

| certify that the above information is true and correct and that the classification noted is applicable to the
Bid for this Project.

Signed:

Date: 5/22/2024

(ATTACH COPY OF LICENSE)

24RFP032724K-JA, Standby
Engineering Services for
Department of Public Works

Page 47
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Renew Your Current License
Apply for a New License

Apply to Reinstate Your
License

Request a Pocket Card or
Wall Certificate

Change Your Business
Mailing/Personal Address

Logout

Georgia Online Licensing

<<< Please select an option from the menu on the left <<<

NOTE: If you have started, but not completed your license application or renewal process, click the Continue link

in the Your Licenses section below.

Gresham Smith

222 Second Avenue South
Suite 1400

Nashville, TN 37201

Name:
Address:

Your Licenses

Profession: Engineer/Land License PEF000285 License
Surveyor Number: Status:
Issued: 7/13/1989 Expires: 6/30/2024

Active
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CERM

FORM D: GEORGIA PROFESSIONAL LICENSE CERTIFICATION

NOTE: Please complete this form for the work your firm will perform on this project.

Contractor's Name: Corporate Environmental Risk Management, LLC

Performing work as: Prime Contractor Subcontractor/Sub-Consultant X

Professional License Type: Georgia Engineering Firm License
Georgia Land Surveying Firm License
Georgia EPD Asbestos Contractor Firm License

Professional License Number: Georgia Engineering Firm License #PEF005255

Georgia Land Surveying Firm License #LSF000988
Georgia EPD Asbestos Contractor Firm License #ASBRN-588

Expiration Date of License: i i ) . . o
Georgia Engineering Firm License expiration date: 06/30/2024

Georgia Land Surveying Firm License expiration date: 06/30/2024
Georiga EPD Asbestos Contractor Firm License expiration date: 4/11/2025

| certify that the above information is true and correct and that the classification noted is applicable to the
Bid for this Project.

Signed: %

Date:  6/3/2024

(ATTACH COPY OF LICENSE)

24RFP032724K-JA, Standby
Engineering Services for
Department of Public Works

Page 47
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STATE OF GEORGIA
BRAD RAFFENSPERGER, Secretary of State
State Board of Registration for Professional Engineers and
Land Surveyors

LICENSE NO. PEF005255

Corporate Environmental Risk Management

1990 Lakeside Parkway
Suite 300
Tucker GA 30084

Engineer Firm

EXP DATE - 06/30/2024 Status: Active
Issue Date: 11/16/2007

237 Coliseum Drive
Macon GA 31217
Phone: (404) 424-9966
www.s0s.ga.gov/plb

A pocket-sized license card is below. Above is an enlarged copy of your pocket card.

Please make note of the expiration date on your license. It is your responsibility to renew your
license before it expires. Please notify the Board if you have a change of address.

Wall certificates suitable for framing are available at cost, see board fee schedule. To order a wall
certificate, please order from the web site — www.sos.ga.gov/plb.

Please refer to Board Rules for any continuing education requirements your profession may require.

Georgia State Board of Professional Licensing

Corporate Environmental Risk Management
1990 Lakeside Parkway

Suite 300

Tucker GA 30084

STATE OF GEORGIA
BRAD RAFFENSPERGER, Secretary of State
Georgia State Board of Registration for Professional Engineers and
Land Surveyors
License No. PEF005255
Corporate Environmental Risk Management

1990 Lakeside Parkway
Suite 300
Tucker GA 30084

Engineer Firm

EXP DATE - 06/30/2024 Status: Active
Issue Date: 11/16/2007
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STATE OF GEORGIA
BRAD RAFFENSPERGER, Secretary of State
State Board of Registration for Professional Engineers and
Land Surveyors

LICENSE NO. LSF000988

Corporate Environmental Risk Management

1990 Lakeside Parkway
Suite 300
Tucker GA 30084

Land Surveyor Firm

EXP DATE - 06/30/2024 Status: Active
Issue Date: 01/30/2008

237 Coliseum Drive
Macon GA 31217
Phone: (404) 424-9966
www.s0s.ga.gov/plb

A pocket-sized license card is below. Above is an enlarged copy of your pocket card.

Please make note of the expiration date on your license. It is your responsibility to renew your
license before it expires. Please notify the Board if you have a change of address.

Wall certificates suitable for framing are available at cost, see board fee schedule. To order a wall
certificate, please order from the web site — www.sos.ga.gov/plb.

Please refer to Board Rules for any continuing education requirements your profession may require.

Georgia State Board of Professional Licensing

Corporate Environmental Risk Management
1990 Lakeside Parkway

Suite 300

Tucker GA 30084

STATE OF GEORGIA
BRAD RAFFENSPERGER, Secretary of State
Georgia State Board of Registration for Professional Engineers and
Land Surveyors
License No. LSF000988
Corporate Environmental Risk Management

1990 Lakeside Parkway
Suite 300
Tucker GA 30084

Land Surveyor Firm

EXP DATE - 06/30/2024 Status: Active
Issue Date: 01/30/2008
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License To Conduct Regulated Asbestos Activities in Georgia
Lead-Based Paint and Asbestos Program Certification, Accreditation, & Licensing Unit

Richard E. Dunn, Director
4244 International Parkway, Suite 104
Atlanta, Georgia 30354

CORPORATE ENVIRONMENTAL RISK MANAGEMENT

Having satisfied the requirements of The Georgia Asbestos Safety Act, O.C.G.A.
12-12-1, et seq and the Rules for Asbestos Removal and Encapsulation, Chapter 391-3-14, Is Hereby
Licensed as an ASBESTOS CONTRACTOR FIRM
To Remove and Encapsulate Friable Asbestos Containing Materials
Within the State of Georgia. This Certificate May Be Subject To Revocation, Suspension, Modification
Or Amendment By The Director For Cause Including Evidence Of Noncompliance; Or For Any
Misrepresentation Made In The Application, Supporting Data Entered Therein Or Attached Thereto, Or Any
Subsequent Submittals Or Supporting Data; Or Any Alterations Affecting The Ability To Perform
Duties Properly.

Company Owner/President Albert G. Edwards
Company Mailing Address 1990 Lakeside Parkway, Suite 300
Tucker, GA 30084
Phone: 6789990173 Fax: 6789990186
Company License Number ASBRN-588
Principal Agent's Name Lorenzo Gates
Agent's Date of Birth Agent's Height Agent's Weight
12/03/1961 6'1" 315

The Company License and the Agent's Authorization are interconnected, and the issue and expiration dates run
concurrently. The issue and expiration dates shown below apply to both the Company License and the Agent's
Authorization. If the agent ceases his authorization to serve, a replacement agent must be submitted immediately
for approval consideration.

ISSUE DATE EXPIRATION DATE
4/11/2022 4/11/2025

Jennifer Vogel, Program Manager
Lead-Based Paint and Asbestos Program
(404) 363-7026

ISSUED BY | I

Print Date  April 11,2022
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Graham & Associates
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STATE OF GEORGIA
BRAD RAFFENSPERGER, Secretary of State
State Board of Registration for Professional Engineers and
Land Surveyors
LICENSE NO. PEF007788
Graham & Associates, Inc

1979 Lakeside Parkway

Suite 180
Tucker GA 30084

Engineer Firm

EXP DATE - 06/30/2024 Status: Active
Issue Date: 07/28/2020

A pocket-sized license card is below. Above is an enlarged copy of your pocket card.

Please make note of the expiration date on your license. It is your responsibility to renew your
license before it expires. Please notify the Board if you have a change of address.

Wall certificates suitable for framing are available at cost, see board fee schedule. To order a wall
certificate, please order from the web site — www.sos.ga.gov/plb.

Please refer to Board Rules for any continuing education requirements your profession may require.

Georgia State Board of Professional Licensing
237 Coliseum Drive

Macon GA 31217

Phone: (404) 424-9966

WwWWw.s0S.ga.gov/plb

STATE OF GEORGIA
BRAD RAFFENSPERGER, Secretary of State
Georgia State Board of Registration for Professional Engineers and

. Land Surveyors

Graham & Assomates, Inc License No. PEF007788
1979 Lakeside Parkway Graham & Associates, Inc
Suite 180

Tucker GA 30084 1979 Lakeside Parkway

Suite 180
Tucker GA 30084

Engineer Firm

EXP DATE - 06/30/2024 Status: Active
Issue Date: 07/28/2020
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Purchasing Forms

S.L. King & Associates

FORM D: GEORGIA PROFESSIONAL LICENSE CERTIFICATION

NOTE: Please complete this form for the work your firm will perform on this project.

Contractor's Name: S. L. King & Associates, Inc.

Performing work as: Prime Contractor Subcontractor/Sub-Consultant _X

Professional License Type: Professional Engineering

Professional License Number: PEF002528

Expiration Date of License: 6/30/2024

| certify that the above information is true and correct and that the classification noted is applicable to the
Bid for this Project.

Signed:

Date: 5/16/2024

(ATTACH COPY OF LICENSE)
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Purchasing Forms

STATE OF GEORGIA
BRAD RAFFENSPERGER, Secretary of State
State Board of Registration for Professional Engineers and

Land Surveyors

LICENSE NO. PEF002528
S.L. King & Associates, Inc.

1100 Abernathy Rd NE

Suite 925

Atlanta GA 30328

Engineer Firm

EXP DATE - 06/30/2024 Status: Active
Issue Date: 10/21/1996

237 Coliseum Drive
Macon GA 31217
Phone: (404) 424-9966
Www.s0s.ga.gov/plb

A pocket-sized license card is below. Above is an enlarged copy of your pocket card.

Please make note of the expiration date on your license. It is your responsibility to renew your
license before it expires. Please notify the Board if you have a change of address.

Wall certificates suitable for framing are available at cost, see board fee schedule. To order a wall
certificate, please order from the web site — www.sos.ga.gov/plb.

Please refer to Board Rules for any continuing education requirements your profession may require.

Georgia State Board of Professional Licensing

S.L. King & Associates, Inc.
1100 Abernathy Rd NE
Suite 925

Atlanta GA 30328

STATE OF GEORGIA
BRAD RAFFENSPERGER, Secretary of State
Georgia State Board of Registration for Professional Engineers and
Land Surveyors
License No. PEF002528
S.L. King & Associates, Inc.

1100 Abernathy Rd NE
Suite 925
Atlanta GA 30328

Engineer Firm

EXP DATE - 06/30/2024 Status: Active
Issue Date: 10/21/1996
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Purchasing Forms

Engineered Systems & Services (ESS)
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Purchasing Forms

Gresham Smith | 123



Docusign Envelope ID: BA2808E2-821C-4328-B208-39365C90580C

Purchasing Forms

Smith Real Estate Services

FORM D: GEORGIA PROFESSIONAL LICENSE CERTIFICATION

NOTE: Please complete this form for the work your firm will perform on this project.
Contractor's Name
Performing work as: Prime Contractor Gresham Smith Subcontractor/Sub-Consultant __X

Professional License Type: Broker

Professional License Number: 116890

Expiration Date of License: 9/20/2026

| certify that the above information is true and correct and that the classification noted is applicable to the
Bid for this Project.

Sign

Date: 5 29

(ATTACH COPY OF LICENSE)

SS

‘PAMELA-J SMITH
116890

IS AUTHORIZED TO TRANSACT BUSINESS IN GEORGIA'AS A LICENSED
BROKER

THE PRIVILEGE AND RESPONSIBILITIES OF THIS {ICENSURE SHALL CONTINUE IN EFFECT AS LONG AS THE LICENSEE
PAYS REQUIRED LICENSE FEES AND COMPLIES WITH ALL OTHER REQUIREMENTS OF THE OFFICIAL CODE OF

GEORGIA ANNOTATED, CHAPTER 43-40. THE LICENSEE IS'SOLELY RESPONSIBLE FOR THE PAYMENT OF ALL FEES ON / 132724K-JA, Standby
TIMELY BASIS. eering Services for
CINPY RAMPLEY ’ EDWARD L. DOLLAR : nent of Public Works
Chairperson STEVE GRAVES
CEDRIC MATHENY Page 47
JERRY WARSHAW BRENDA THOMPSON

Vice Chairperson 1007041421365412
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Full Circle Communications

FORM D: GEORGIA PROFESSIONAL LICENSE CERTIFICATION

Purchasing Forms

NOTE: Please complete this form for the work your firm will perform on this project.

Contractor's Name: Full Circle Communications, Inc.

Performing work as: Prime Contractor

Professional License Type:

Professional License Number:

Expiration Date of License:

City of Atlanta Business Lic.

LGB 099494-2-2

12/31/2024

Subcontractor/Sub-Consultant X

| certify that the above information is true and correct and that the classification noted is applicable to the

Bid for this Project.

Signed:  cafhn \4%,,?)\

Date: May 21,2024

(ATTACH COPY OF LICENSE)

CITY OF ATLANTA

55 Trinity Avenue SW
Suite 1350

Atlanta GA 30303

Business Name: FULL CIRCLE COMMUNICATIONS

Business Location: 2046 HATTERAS WAY NW
ATLANTA, GA 30318

Owner:

License Number: LGB-099404-2020

Issued Date: 1/26/2024

Expiration Date: 12/31/2024

OCCUPATION TAX REGISTRATION CERTIFICATE
VALID ONLY WHEN OCCUPATION REGISTRATION TAX
REQUIREMENTS ARE PAID

Business Type(s): 541820 Public Relations Agencies

Mailing Address: 2046 HATTERAS WAY NW
ATLANTA, GA 30318

License Type: General Business License

c Pr cientific/Technical Services

Mohamed Balla, Chief Financial Officer

DISPLAY THIS CERTIFICATE IN A CONSPICUOUS PLACE AT BUSINESS LOCATION. NOT VALID IF BUSINESS LOCATION DOES NOT COMPLY TO CITY ZONING REQUIREMENTS. NOT VALID UNLESS

ACCOMPANIED BY STATE OF GEORGIA LICENSE(S), IF REQUIRED. CERTIFICATE NOT

IF BUSINESS [ ERTIFICATE PERIOD. CALL

‘THE BUSINESS LICENSE OFFICE AT 403-330-6270. THIS CERTIFICATE IS SUBJECT TO ALL APPLICABLE ORDINANCES AND LAWS.

TO BE POSTED IN A CONSPICUOUS PLACE

24RFP032724K-JA, Standby
Engineering Services for
Department of Public Works

Page 47
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Local Preference

Form E: Local Preference Affidavit of Bidder/Offeror
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Local Preference

CITY OF ATLANTA OCCUPATION TAX REGISTRATION CERTIFICATE
55 Trinity Avenue SW VALID ONLY WHEN OCCUPATION REGISTRATION TAX
Suite 1350 REQUIREMENTS ARE PAID

Atlanta GA 30303

Business Name: GRESHAM SMITH Business Type(s): 541330 Engineering Services

Business Location: 600 W PEACHTREE ST NW STE 1550 Mailing Address: 600 W PEACHTREE ST NW STE 1550
ATLANTA, GA 30308 ATLANTA, GA 30308

Owner:

License Number: LGB-180263-2020 License Type: General Business License

Issued Date: 2/15/2024 Classification: Professional/Scientific/Technical Services

Expiration Date: 12/31/2024

Mohamed Balla, Chief Financial Officer

DISPLAY THIS CERTIFICATE IN A CONSPICUOUS PLACE AT BUSINESS LOCATION. NOT VALID IF BUSINESS LOCATION DOES NOT COMPLY TO CITY ZONING REQUIREMENTS. NOT VALID UNLESS
ACCOMPANIED BY STATE OF GEORGIA LICENSE(S), IF REQUIRED. CERTIFICATE NOT TRANSFERABLE IF BUSINESS TERMINATES OR CHANGES OWNERSHIP DURING CERTIFICATE PERIOD. CALL
THE BUSINESS LICENSE OFFICE AT 404-330-6270. THIS CERTIFICATE IS SUBJECT TO ALL APPLICABLE ORDINANCES AND LAWS.

TO BE POSTED IN A CONSPICUOUS PLACE
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Service Disabled Veterans Preference

Form F: Service Disabled Veteran Preference Affidavit of Bidder/Offeor

N/A - Gresham Smith is not a Service Disabled Veteran Business Enterprise

STATE OF GEORGIA
COUNTY OF FULTON

Form F: SERVICE DISABLED VETERAN Preference AFFIDAVIT OF BIDDER/OFFEROR

| hereby certify that pursuant to Fulton County Code Section 102-378, the Bidder/Offeror
is eligible to receive Service Disabled Veteran Business
Enterprise preference points and is independent and continuing operation for profit, performing a
commercially useful function, and is 51 percent owned and controlled by one or more individuals who are
disabled as a result of military service who has been honorably discharged, designated as such by the
United States Department of Veterans Affairs.

Affiant further acknowledges and understands that pursuant to Fulton County Code Section 102-378, in
the event this affidavit is determined to be false, the business named herein shall be deemed “non-
responsive” and shall not be considered for award of the applicable contract.

(BUSINESS NAME)

(FULTON COUNTY BUSINESS ADDRESS)

(OFFICIAL TITLE OF AFFIANT)

(NAME OF AFFIANT)

(SIGNATURE OF AFFIANT)

Sworn to and subscribed before me,

This day of , 20

24RFP032724K-JA, Standby
Engineering Services for
Department of Public Works

Gresham Smith | 102



Docusign Envelope ID: BA2808E2-821C-4328-B208-39365C90580C

Service Disabled Veterans Preference

N/A - Gresham Smith is not a Service Disabled Veteran Business Enterprise

(Notary Public) (Seal)

Commission Expires:

(Date)
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Contract Compliance Forms

Exhibit A - Promise of Non-Discrimination

EXHIBIT A — PROMISE OF NON-DISCRIMINATION

“Know all persons by these presents, that I/We ( Randall S. Booker, Jr,, Ph.D., P.E. ),

Name
Vice President Gresham Smith
Title Company Name

Hereinafter “Company”, in consideration of the privilege to bid on or obtain contracts funded, in whole or in part, by Fulton County, hereby consent, covenant and agree as follows:

1) No person shall be excluded from participation in, denied the benefit of, or otherwise discriminated against on the basis of race, color, national origin or gender in connection with
any bid submitted to Fulton County for the performance of any resulting there from,

2) That it is and shall be the policy of this Company to provide equal opportunity to all businesses seeking to contract or otherwise interested in contracting with this Company
without regard to the race, color, gender or national origin of the ownership of this business,

3) That the promises of non-discrimination as made and set forth herein shall be continuing in nature and shall remain in full force and effect without interruption,

4) That the promise of non-discrimination as made and set forth herein shall be made a part of, and incorporated by reference into, any contract or portion thereof which this
Company may hereafter obtain,

5) That the failure of this Company to satisfactorily discharge any of the promises of non-discrimination as made and set forth herein shall constitute a material breach of contract
entitling the Board to declare the contract in default and to exercise any and all applicable rights and remedies, including but not limited to cancellation of the contract, termination
of the contract, suspension and debarment from future contracting opportunities, and withholding and/or forfeiture of compensation due and owning on a contract; and

6) That the bidder shall provide such information as may be required by the Director of Purchasing & Contract Compliance pursuant to Section 102.436 of the Fulton County Non-
Discrimination in Purchasing and Contracting Policy.

NAME: Randall S. Booker, Jr.,, Ph.D., P.E. TITLE: Vice President
SIGNATURE: \

ADDRESS: 600 West Peachtree Street NW, Suite 1550

Atlanta, GA 30308

PHONE NUMBER: 404.539.1193 EMAIL: randy.booker@greshamsmith.com
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Contract Compliance Forms

Exhibit B1 - Schedule of Intended Subcontractor Utilization

EXHIBIT B1 - SCHEDULE OF INTENDED SUBCONTRACTOR UTILIZATION

This form must be completed and submitted with the bid/proposal. All prime bidders/proposers must submit this form which lists all intended subcontractors/suppliers who will be
utilized under the scope of work/services.

Prime Bidder/Proposer Company Name _Gresham Smith

ITB/RFP Name & Number: _ 24RFP032724K-JA - 2024 Standby Engineering Services

1. My firm, as Prime Bidder/Proposer on this scope of work/service(s) is NOTK], isCJ a minority or female owned and controlled business enterprise. CJAfrican American (AABE);
OJAsian American (ABE); O Hispanic American (HBE); CONative American (NABE); [0 White Female American (WFBE); [0Small Business (SBE); OService Disable

Veteran (SDVBE) [Disadvantage Business (DBE) **If yes, Prime must submit a copy of recent certification.

[ Male or O Female (Check the appropriate boxes).

Indicate below the portion of work, including, percentage of bid/proposal amount that your firm will carry out directly as the Prime Contractor:

. - - - $ NA Or 62.5 %

2. This information below must be completed and submitted with the bid/proposal if a joint venture (JV) approach is to be undertaken. Please provide JV breakdown information
below and attach a copy of the executed Joint Venture Agreement.

JV Partner(s) information:

Business Name Business Name
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(@) (b.)
% of JV % of JV
Ethnicity Ethnicit
y
Gender Gender
Certified Certified
(Y or N) (Y orN)
Agency Agency
Date Date
Certified Certified

3. Lists all Sub-Contractor/suppliers participating on the project. (COMPLETE
Exhibit B2 FORM)

Contract Compliance Forms

Total Dollar Value of Certified Subcontractors: ($) NA

Total Percentage of Certified Subcontractors: (%) 37.5%

CERTIFICATION: The undersigned certifies that he/she has read, understands and agrees to be bound by the Bid/Proposer provisions, including the accompanying Exhibits and other
terms and conditions regarding sub-contractor utilization. The undersigned further certifies that he/she is legally authorized by the Bidder/Proposer to make the statement and representation
in this Exhibit and that said statements and representations are true and correct to the best of his/her knowledge and belief. The undersigned understands and agrees that if any of the
statements and representations are made by the Bidder/Proposer knowing them to be false, or if there is a failure of the intentions, objectives and commitments set forth herein, then in
any such event the Contractor’s acts or failure to act, as the case may be, shall constitute a material breach of the contract, entitling the County to terminate the Contract for default. The

right to so terminate shall be in addition to, and in lieu of, any other rights and remedies the County may have for other defaults under the contract.
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Contract Compliance Forms

By submitting this form, it is understood that every firm listed as a subcontractor has been properly notified and will participate.

\

\

Business or Corporate Name:_Gresham Smith

Signature: Title: Vice President

Address: 600 West Peachtree Street NW, Suite 1550

Atlanta, GA 30308

Telephone: (404 )_539-1193

Fax Number: (877)_275-5854

Email Address:_randy.booker@greshamsmith.com
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Exhibit B2 Form

EXHIBIT B2 FORM

SUB-CONTRACTORS (INCLUDING SUPPLIERS) TO BE UTILIZED IN THE
PERFORMANCE OF THE SCOPE OF WORK/SERVICES(S), IF AWARDED ARE LISTED BELOW

Contract Compliance Forms

Certification Designation: AABE — African American Business Enterprise, HBE — Hispanic American Business Enterprise, NABE — Native American Business Enterprise, ABE — Asian American Business Enterprise, FBE —
Female Business Enterprise, MBE — Minority Business Enterprise, SDVBE — Service Disabled Veteran Business Enterprise, SBE — Small Business Enterprise, DBE — Disadvantage Business Enterprise

Subcontractor Name Email Address City, State, Phone Ethnic Group Certification Certllflcat}on Scope of Work Dollar Amount Percentage
Agency Designation
Corporate Environmental Risk Management, . . Fulton Co., Geotechnical, o
LLC (CERM) aedwards@cerm.com Tucker, GA | 678.999.0173 African American City of Atlanta MBE, AABE Environmental, Survey N/A 10%
S. L. King & Associates, Inc fkeels@slking.com Atlanta, GA | 404.524.5800 African American | JFulton Co., | MBE, SBE, | g0 ayscaDA N/A 10%
T T ) ! T City of Atlanta AABE
. . 5 X . Fulton Co., | AABE, FBE, . o
Smith Real Estate Services, Inc. (SRES) psmith@smith-res.com Atlanta, GA | 404.315.1512 Minority, Female City of Atanta SBE Land Acquisition N/A 2.5%
Full Circle Communications, Inc. heather@fcc360.com Atlanta, GA | 404.210.0253 Minority, Female Fulton Co., | AABE, FBE, Public Relations N/A 2.5%
City of Atlanta SBE
Engineered Systems & Services, Inc. (ESS) jlrucker@essengineers.com Suwanee, GA | 770.810.5700 African American Cﬁ;'gﬁlﬁ;’h’ta MBES’BAEABE' Mechanical N/A 2.5%
. P Fulton Co., | AABE, FBE, |[Engineering, Construction, o
Graham & Associates, Inc. agraham@grahampm.com Tucker, GA | 404.941.1900 Minority, Female City of Atanta SBE Management Support N/A 10%

Page 2 of 5
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Contract Compliance Forms

Exhibit C Form

EXHIBIT C FORM
SUBCONTRACTOR CONTRACT FORM
Certification Designation: AABE — African American Business Enterprise, HBE — Hispanic American Business Enterprise, NABE — Native American Business Enterprise, ABE — Asian American Business Enterprise, FBE—Female

Business Enterprise, MBE — Minority Business Enterprise, SDVBE — Service Disabled Veteran Business Enterprise, SBE — Small Business Enterprise, DBE — Disadvantage Business Enterprise

Scope of Work Certification Result of
Subcontractor/Supplier Business Address Contact Name Contact Email Address Contact Phone Solicited for Project Designation Contact
Corporate Environmental Risk 1990 Lakeside Parkway, Suite 300 Geotechnical, Environmental, Agreed to
Management, LLC (CERM) Tucker, GA 30084 Al Edwards aedwards@cerm.com 678.999.0173 Survey MBE, AABE team
. . 1100 Abernathy Road Northeast, Suite 925, . . MBE, SBE, Agreed to
S. L. King & Associates, Inc. Atlanta, GA 30328 Floyd Keels fkeels@slking.com 404.524.5800 Electrical/SCADA AABE team
Smith Real Estate Services, Inc. 120 Hammond Drive . . . - AABE, FBE, Agreed to
(SRES) Atlanta, GA 30328 Pam Smith psmith@smith-res.com 404.315.1512 Land Acquisition SBE team
) . 2046 Hatteras Way NW ! ; : AABE, FBE, | Agreed to
Full Circle Communications, Inc. Atlanta, GA 30318 Heather Fatzinger heather@fcc360.com 404.210.0253 Public Relations SBE team
Engineered Systems & Services, Inc. 2950 Horizon Park Drive, Suite B . . . MBE, AABE, Agreed to
(ESS) Suwanee, GA 30024 Jonathan T. Rucker jlrucker@essengineers.com 770.810.5700 Mechanical SBE team
. 1979 Lakeside Parkway, #180 Engineering, Construction AABE, FBE, Agreed to
Graham & Associates, Inc. Tucker, GA 30084 Angela L. Graham agraham@grahampm.com 404.941.1900 Management Support SBE team
. . . 4317 Park Drive, Suite 400 . . Surveying, Civil Engineering Not on team
Travis Pruitt & Associates, Inc. ! Andrew G. Blakey Andrew@travispruitt.com 770.652.6826 e ) i N/A (team already
Norcross, GA 30093 Landscape Design, Environmental set)
Company Name: _Gresham Smith Project # & Title: _24RFP032724K-JA - 2024 Standby Engineering Services
Printed Signature: \ pate: June 4, 2024
Page 2 of 5
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DATE (MM/DD/YYYY)

CERTIFICATE OF LIABILITY INSURANCE 911712024

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).

ProbuCER ConTcT Judy Wit
Risk Strategies Company PHONE FAX
104 Woodmont Blvd. (AIC. Do Ext: (AIC. No):
Nashville, TN 37205 ADDRESS: jwitt@risk-strategies.com
INSURER(S) AFFORDING COVERAGE NAIC #
www.risk-strategies.com INSURER A : Arch Insurance Company 11150
'NSCL;’RED h Smith INSURER B : Travelers Property Casualty Co of Amer 25674
ZZrSSZr?quvganLe South. Suite 1400 INSURER C: XL Specialty Insurance Company 37885
Nashville TN 37201-2308 INSURERD :
INSURER E :
INSURER F :
COVERAGES CERTIFICATE NUMBER: 81941146 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.

) TYPE OF INSURANCE N W, POLICY NUMBER (VBB YY) | (MABON YY) LIMITS
A | ] | COMMERCIAL GENERAL LIABILITY O 0 |ZAGLB9264001 10/1/2024 | 10/1/2025 | EACH OCCURRENCE $2,000,000
DAMAGE TO RENTED
CLAIMS-MADE E OCCUR PREMISES (Ea occurrence) | $ 300,000
MED EXP (Any one person) $10,000
PERSONAL & ADV INJURY $2,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $4,000,000
POLICY @ S’ng |:| Loc PRODUCTS - COMP/OP AGG | $4,000,000
OTHER: $
A | AUTOMOBILELIABILITY 0 | g |ZACAT9304701 10/1/2024 | 10/1/2025 | GOMBINEDSINGLELIMIT 1 55 600,000
0] | ANY AUTO BODILY INJURY (Per person) | $
OWNED SCHEDULED !
AUTOS ONLY AUTOS BODILY INJURY (Per accident) | $
HIRED NON-OWNED PROPERTY DAMAGE $
AUTOS ONLY AUTOS ONLY (Per accident)
$
B | O | UMBRELLALIAB 0 | occur O | O |CUP-2X879333 10/1/2024 | 10/1/2025 | EACH OCCURRENCE $5,000,000
0 | EXCESSLIAB CLAIMS-MADE AGGREGATE $5,000,000
DED ‘ 0 ‘ RETENTION $10,000 $
A |WORKERS COMPENSATION ZAWCI9765401 10/1/2024 | 10/1/2025 PER OTH-
AND EMPLOYERS' LIABILITY VIN O O | sTatute ‘ ER
ANYPROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $1,000,000
OFFICER/MEMBER EXCLUDED? N7A
(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
C |Professional Liability 0 |DPR5034217 10/1/2024 | 10/1/2025 |Each Claim 1,000,000
Annual Aggregate 3,000,000
A |Cyber Liability 0 |NPL0O068338-02 10/1/2024 | 10/1/2025 |Each Claim 3,000,000
Aggregate 3,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

GS Project # is 19259.41 009 001. Engineering On-Call Services for Public Works

Fulton County Government, Its Officials, Officers and Employees are included as additional insured on the general, auto, and umbrella liability
policies. Coverage is primary and non-contributory. Waiver of subrogation applies to indicated policies in favor of additional insured. These
provisions must be required by and accepted by the insured in written contract or agreement.

CERTIFICATE HOLDER CANCELLATION
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
Fulton County Government ] THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
Attn Purchasing and Contract Compliance Department ACCORDANCE WITH THE POLICY PROVISIONS.

130 Peachtree Street, S.W. Suite 1168

Atlanta GA 30303

AUTHORIZED REPRESENTATIVE g‘w‘/

| Dale Crow

© 1988-2015 ACORD CORPORATION. All rights reserved.
ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED — DESIGNATED PERSON OR ORGANIZATION
This endorsement modifies insurance provided under the following:
AUTO DEALERS COVERAGE FORM
BUSINESS AUTO COVERAGE FORM
MOTOR CARRIER COVERAGE FORM

SCHEDULE

Name of Person(s) or Organization(s):
AS AGREED PER WRITTEN CONTRACT OR WRITTEN
AGREEMENT

With respect to coverage provided by this endorsement, the provisions of the Coverage Form apply
unless modified by the endorsement.

Under Covered Autos Liability Coverage, the Who is An Insured provision is amended to include as
an “insured” the person(s) or organization(s) named in the Schedule above, but only with respect to their

legal liability for your acts or omissions or acts or omissions of any person for whom Covered Auto
Liability Coverage is afforded under this policy.

All other terms and conditions of this Policy remain unchanged.

Policy Number: ZACAT9304701

Named Insured: GRESHAM SMITH

Effective Date: 10/01/2024

00 CA0070 00 10 13
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Docusign Envelope ID: BA2808E2-821C-4328-B208-39365C90580C

Policy Number: 7acato304701

Effective Date: 10/01/2024 COMMERCIAL AUTO

CA 044911 16

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

PRIMARY AND NONCONTRIBUTORY -
OTHER INSURANCE CONDITION

This endorsement modifies insurance provided under the following:

AUTO DEALERS COVERAGE FORM
BUSINESS AUTO COVERAGE FORM
MOTOR CARRIER COVERAGE FORM

With respect to coverage provided by this endorsement, the provisions of the Coverage Form apply unless
modified by the endorsement.

A. The following is added to the Other Insurance B. The following is added to the Other Insurance

Condition in the Business Auto Coverage Form
and the Other Insurance — Primary And Excess
Insurance Provisions in the Motor Carrier
Coverage Form and supersedes any provision to
the contrary:

Condition in the Auto Dealers Coverage Form and
supersedes any provision to the contrary:

This Coverage Form's Covered Autos Liability
Coverage and General Liability Coverages are
primary to and will not seek contribution from any

other insurance available to an "insured" under
your policy provided that:

1. Such "insured" is a Named Insured under such
other insurance; and

This Coverage Form's Covered Autos Liability
Coverage is primary to and will not seek
contribution from any other insurance available to
an "insured" under your policy provided that:

1. Such "insured" is a Named Insured under such 2
other insurance; and

2. You have agreed in writing in a contract or
agreement that this insurance would be
primary and would not seek contribution from
any other insurance available to such
"insured".

. You have agreed in writing in a contract or
agreement that this insurance would be
primary and would not seek contribution from
any other insurance available to such
"insured".

CA 04 49 11 16 © Insurance Services Office, Inc., 2016 Page 1 of 1
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Docusign Envelope ID: BA2808E2-821C-4328-B208-39365C90580C

POLICY NUMBER: zacaTt9304701 COMMERCIAL AUTO
EFFECTIVE DATE: 10/01/2024 CA 04441013

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

WAIVER OF TRANSFER OF RIGHTS OF RECOVERY
AGAINST OTHERS TO US (WAIVER OF SUBROGATION)

This endorsement modifies insurance provided under the following:

AUTO DEALERS COVERAGE FORM
BUSINESS AUTO COVERAGE FORM
MOTOR CARRIER COVERAGE FORM

With respect to coverage provided by this endorsement, the provisions of the Coverage Form apply unless
modified by the endorsement.

This endorsement changes the policy effective on the inception date of the policy unless another date is indicated
below.

Named Insured:

Endorsement Effective Date:

SCHEDULE

Name(s) Of Person(s) Or Organization(s):
AS AGREED PER WRITTEN CONTRACT OR WRITTEN AGREEMENT

Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

The Transfer Of Rights Of Recovery Against Others
To Us condition does not apply to the person(s) or
organization(s) shown in the Schedule, but only to
the extent that subrogation is waived prior to the
“accident” or the ‘loss” under a contract with that
person or organization.

CA 04441013 © Insurance Services Office, Inc., 2011 Page 1 of 1
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Docusign Envelope ID: BA2808E2-821C-4328-B208-39365C90580C

POLICY NUMBER: zaGLB9264001 COMMERCIAL GENERAL LIABILITY
EFFECTIVE DATE: 10/01/2024 CG20101219

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED - OWNERS, LESSEES OR
CONTRACTORS - SCHEDULED PERSON OR
ORGANIZATION

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

SCHEDULE
Name Of Additional Insured Person(s)
Or Organization(s) Location(s) Of Covered Operations
AS AGREED PER WRITTEN CONTRACT ANY PREMISES WHERE REQUIRED BY
OR WRITTEN AGREEMENT WRITTEN CONTRACT

Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

CG20101219 © Insurance Services Office, Inc., 2018 Page 1 of 2
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Docusign Envelope ID: BA2808E2-821C-4328-B208-39365C90580C

A. Section Il — Who Is An Insured is amended to
include as an additional insured the person(s) or
organization(s) shown in the Schedule, but only with
respect to liability for "bodily injury", "property
damage" or "personal and advertising injury" caused,
in whole or in part, by:

1. Your acts or omissions; or

2. The acts or omissions of those acting on your
behalf;

in the performance of your ongoing operations for
the additional insured(s) at the location(s)
designated above.

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.

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

This insurance does not apply to "bodily injury" or
"property damage" occurring after:

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

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

C. With respect to the insurance afforded to these

additional insureds, the following is added to
Section Ill - Limits Of Insurance:

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

1. Required by the contract or agreement; or

2. Available under the applicable limits of
insurance;

whichever is less.

This endorsement shall not increase the
applicable limits of insurance.

Page 2 of 2 © Insurance Services Office, Inc., 2018 CG20101219
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Docusign Envelope ID: BA2808E2-821C-4328-B208-39365C90580C

Policy Number: 7pG1B9264001

Effective Date: 10/01/2024 COMMERCIAL GENERAL LIABILITY
CG 20 01 12 19

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

PRIMARY AND NONCONTRIBUTORY -
OTHER INSURANCE CONDITION

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART
LIQUOR LIABILITY COVERAGE PART
PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART

The following is added to the Other Insurance (2) You have agreed in writing in a contract or
Condition and supersedes any provision to the agreement that this insurance would be
contrary: primary and would not seek contribution

from any other insurance available to the

Pri And N i I
rimary And Noncontributory Insurance additional insured.

This insurance is primary to and will not seek
contribution from any other insurance available to
an additional insured under your policy provided
that:

(1) The additional insured is a Named Insured
under such other insurance; and

CG 20011219 © Insurance Services Office, Inc., 2018 Page 1 of 1
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Docusign Envelope ID: BA2808E2-821C-4328-B208-39365C90580C

POLICY NUMBER: zaGLB9264001 COMMERCIAL GENERAL LIABILITY
EFFECTIVE DATE: 10/01/2024 CG24041219

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

WAIVER OF TRANSFER OF RIGHTS OF RECOVERY
AGAINST OTHERS TO US (WAIVER OF SUBROGATION)

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

ELECTRONIC DATA LIABILITY COVERAGE PART

LIQUOR LIABILITY COVERAGE PART

POLLUTION LIABILITY COVERAGE PART DESIGNATED SITES
POLLUTION LIABILITY LIMITED COVERAGE PART DESIGNATED SITES
PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART
RAILROAD PROTECTIVE LIABILITY COVERAGE PART
UNDERGROUND STORAGE TANK POLICY DESIGNATED TANKS

SCHEDULE

Name Of Person(s) Or Organization(s):
AS AGREED PER WRITTEN CONTRACT OR WRITTEN AGREEMENT

Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

The following is added to Paragraph 8. Transfer Of
Rights Of Recovery Against Others To Us of
Section IV — Conditions:

We waive any right of recovery against the person(s)
or organization(s) shown in the Schedule above
because of payments we make under this Coverage
Part. Such waiver by us applies only to the extent that
the insured has waived its right of recovery against
such person(s) or organization(s) prior to loss. This
endorsement applies only to the person(s) or
organization(s) shown in the Schedule above.

CG 24041219 © Insurance Services Office, Inc., 2018 Page 1 of 1
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Docusign Envelope ID: BA2808E2-821C-4328-B208-39365C90580C

WORKERS COMPENSATION AND EMPLOYERS LIABILITY INSURANCE POLICY WC 00 03 13
(Ed. 4-84)

POLICY NUMBER: ZAwWCI9765401

WAIVER OF OUR RIGHT TO RECOVER FROM OTHERS ENDORSEMENT

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

This agreement shall not operate directly or indirectly to benefit anyone not named in the Schedule.
Schedule
AS AGREED BY WRITTEN CONTRACT OR WRITTEN AGREEMENT

For policies or exposure in Missouri:

Any person or organization for which the employer has agreed by written contract, executed prior to loss,
may execute a waiver of subrogation. However, for purposes of work performed by the employer in Missouri,
this waiver of subrogation does not apply to any construction group of classifications as designated by the
waiver of right to recover from others (subrogation) rule in our manual.

This endorsement changes the policy to which it is attached and is effective on the date issued unless otherwise stated.
(The information below is required only when this endorsement is issued subsequent to preparation of the policy.)

Endorsement Effective 10/01/2024

Insured GRESHAM SMITH
Insurance Company ARCH INSURANCE COMPANY

Countersigned By

WC 00 03 13
(Ed. 4-84)

© 1983 National Council on Compensation Insurance.
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Docusign Envelope ID: BA2808E2-821C-4328-B208-39365C90580C
Policy Number: cyp-2x879333
Effective Date: 10/01/2024

1. This insurance will apply before any "other
insurance" that is available to such additional
insured which covers that person or
organization as a named insured, and we will
not share with that "other insurance", provided
that the injury or damage for which coverage is
sought is caused by an "event" that takes place
or is committed subsequent to the signing of
that contract or agreement by you.

2. This insurance is still excess over any valid and
collectible "other insurance”, whether primary,
excess, contingent or otherwise, which covers
that person or organization as an additional
insured or as any other insured that does not
qualify as a named insured.

N. PREMIUM

1. The first Named Insured shown in the
Declarations is responsible for the payment of
all premiums and will be the payee for any
return premiums.

2. If the premium is a flat charge, it is not subject
to adjustment except as provided in Paragraph
4. below.

3. If the premium is other than a flat charge, it is
an advance premium only. The earned
premium will be computed at the end of the
policy period, or at the end of each year of the
policy period if the policy period is two years or
longer, at the rate shown in the Declarations,
subject to the Minimum Premium.

4. Additional premium may become payable when
coverage is provided for additional insureds
under the provisions of SECTION Il — WHO IS
AN INSURED.

O. PREMIUM AUDIT

The premium for this policy is the amount stated in
ltem 5. of the Declarations. The premium is a flat
charge unless it is specified in the Declarations as
adjustable.

P. PROHIBITED COVERAGE - UNLICENSED
INSURANCE

1. With respect to loss sustained by any insured in
a country or jurisdiction in which we are not
licensed to provide this insurance, this
insurance does not apply to the extent that
insuring such loss would violate the laws or
regulations of such country or jurisdiction.

2. We do not assume responsibility for:

a. The payment of any fine, fee, penalty or
other charge that may be imposed on any
person or organization in any country or
jurisdiction because we are not licensed to

UMBRELLA

provide insurance in such country or
jurisdiction; or

b. The furnishing of certificates or other
evidence of insurance in any country or
jurisdiction in which we are not licensed to
provide insurance.

Q. PROHIBITED COVERAGE - TRADE OR

ECONOMIC SANCTIONS

We will provide coverage for any loss, or
otherwise will provide any benefit, only to the
extent that providing such coverage or benefit
does not expose us or any of our affiliated or
parent companies to:

1. Any trade or economic sanction under any law
or regulation of the United States of America;
or

2. Any other applicable trade or economic
sanction, prohibition or restriction.

REPRESENTATIONS
By accepting this insurance, you agree:

1. The statements in the Declarations and any
subsequent notice relating to "underlying
insurance" are accurate and complete;

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

3. We have issued this insurance in reliance
upon your representations.

SEPARATION OF INSUREDS

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

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

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

WAIVER OR TRANSFER OF RIGHTS OF
RECOVERY AGAINST OTHERS TO US

1. If the insured has rights to recover all or part
of any payment we have made under this
insurance, those rights are transferred to us
and 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, and with respect to Coverage A, the
"underlying insurer”, enforce them.

If the insured has agreed in a contract or
agreement to waive that insured's right of
recovery against any person or organization,
we waive our right of recovery against that
person or organization, but only for payments
we make because of an "event" that takes
place or is committed subsequent to the

EU 00 01 07 16 © 2016 The Travelers Indemnity Company. All rights reserved. Page 15 of 22
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Docusign Envelope ID: BA2808E2-821C-4328-B208-39365C90580C

UMBRELLA

execution of that contract or agreement by such  SECTION VI — DEFINITIONS

insured. A. With respect to all coverages of this insurance:

2. Reimbursement of any amount recovered will

be made in the following order: 1. "Applicable underlying limit" means the sum of:

a. The applicable limit of insurance stated
for the policies of "underlying insurance"
in the Schedule Of Underlying Insurance
subject to the provisions in Paragraphs
4.a.(1), (2) and (3) of COVERAGE A -

a. First, to any person or organization
(including us or the insured) who has paid
any amount in excess of the applicable limit
of insurance;

- Next, to us; and EXCESS FOLLOW-FORM LIABILITY of
c. Then, to any person or organization SECTION | - COVERAGES; and
(including the insured and with respect to b. The applicable limit of insurance of any
Coverage A, the "underlying insurer") that "other insurance” that applies.

is entitled to claim the remainder, if any. o . ] .
The limits of insurance in any policy of

3. Expenses incurred in the process of recovery nunderlying insurance® will apply even if:

will be dividled among all persons or

organizations receiving amounts recovered a. The ‘“underlying insurer" claims the
according to the ratio of their respective insured failed to comply with any term or
recoveries. condition of the policy; or

U. TRANSFER OF YOUR RIGHTS AND DUTIES b. The ‘"underlying insurer" becomes

UNDER THIS INSURANCE bankrupt or insolvent.

1. Your rights and duties under this insurance may 2. "Auto hazard" means all "bodily injury” and
not be transferred without our written consent "property damage" to which liability insurance
except in the case of death of an individual afforded under an auto policy of "underlying
Named Insured. insurance" would apply but for the exhaustion

2. If you die, your rights and duties will be of its applicable limits of insurance.

transferred to your legal representative but only 3. "Electronic data" means information, facts or
while acting within the scope of duties as your programs stored as or on, created or used on,
legal representative. Until your legal or transmitted to or from computer software
representative is appointed, anyone having (including systems and applications software),
proper temporary custody of your property will hard or floppy disks, CD-ROMs, tapes, drives,
have your rights and duties but only with cells, data processing devices or any other
respect to that property. media which are used with electronically
V. UNINTENTIONAL OMISSION OR ERROR controlled equipment.
The unintentional omission of, or unintentional error 4. "Event’ means an "occurrence’, offense,
in, any information provided by you which we relied accident, act, error, omission, wrongful act or
upon in issuing this policy will not prejudice your loss.
rights under this insurance. However, this provision 5. "Extended reporting period" means any period
does not affect our right to collect additional of time, starting with the end of the policy
premium or to exercise our rights of cancellation or period of your claims-made insurance, during
nonrenewal in accordance with applicable which claims or "suits" may be first made,
insurance laws or regulations. brought or reported for that insurance.
W. WHEN LOSS IS PAYABLE 6. "Medical expenses" means expenses to
If we are liable under this insurance, we will pay for which any Medical Payments section of any
injury, damage or loss after: policy of Commercial General Liability

1. The insured's liability is established by: “underlying insurance” applies.

7. "Other insurance" means insurance, or the
funding of losses, that is provided by, through
or on behalf of:

a. A court decision; or

b. A written agreement between the claimant,
the insured, any "underlying insurer" and

us: and a. Another insurance company;
2. The amount of the "applicable underlying limit" b. Us or any of our affiliated insurance
or "self-insured retention" is paid by or on companies;
behalf of the insured. c. Any risk retention group;
Page 16 of 22 © 2016 The Travelers Indemnity Company. All rights reserved. EU 00 01 07 16
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Effective Date:  10/01/2024

UMBRELLA

EXCESS FOLLOW-FORM AND UMBRELLA
LIABILITY INSURANCE

THIS POLICY, INPART, PROVIDES FOLLOW-FORM LIABILITY COVERAGE.

COVERAGE WILL APPLY ON A CLAIMS-MADE BASIS WHEN FOLLOWING
CLAIMS-MADE UNDERLYING INSURANCE.

COVERAGE WILL APPLY ON A DEFENSE-WITHIN-LIMITS BASIS WHEN
FOLLOWING UNDERLYING INSURANCE UNDER WHICH DEFENSE
EXPENSES ARE PAYABLE WITHIN, AND NOT IN ADDITION TO, THE LIMITS
OF INSURANCE. WHEN FOLLOWING SUCH UNDERLYING INSURANCE,
PAYMENT OF DEFENSE EXPENSES UNDER THIS POLICY WILL REDUCE,
AND MAY EXHAUST, THE LIMITS OF INSURANCE OF THIS POLICY.

PLEASE READ THE ENTIRE POLICY CAREFULLY.

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

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

The word "insured" means any person or organization qualifying as such under SECTION Il — WHO IS AN
INSURED.

Other words and phrases that appear in quotation marks have special meaning. Refer to SECTION VI —
DEFINITIONS.

SECTION | - COVERAGES provisions to the contrary contained in this

A. COVERAGE A - EXCESS FOLLOW-FORM nsurance.
LIABILITY 3. The amount we will pay for damages is limited
) ) as described in SECTION Ill — LIMITS OF
1. We will pay on behalf of the insured those INSURANCE.

sums, in excess of the "applicable underlying
limit", that the insured becomes legally
obligated to pay as damages to which a. The applicable limit of insurance stated
Coverage A of this insurance applies, provided for the policies of "underlying insurance"

4. For the purposes of Paragraph 1. above:

EU 00 01 07 16

81941146 | 24/25 (ONLY W AE's OK!) -

that the "underlying insurance" would apply to
such damages but for the exhaustion of its
applicable limits of insurance. If a sublimit is
specified in any ‘"underlying insurance",
Coverage A of this insurance applies to
damages that are in excess of that sublimit only
if such sublimit is shown for that "underlying
insurance" in the Schedule Of Underlying
Insurance.

Coverage A of this insurance is subject to the
same terms, conditions, agreements,
exclusions and definitions as the "underlying
insurance", except with respect to any

© 2016 The Travelers Indemnity Company. All rights reserved.

in the Schedule Of Underlying Insurance
will be considered to be reduced or
exhausted only by the following
payments:

(1) Payments of judgments or
settlements for damages that are
covered by  that "underlying
insurance".  However, if such
"underlying insurance" has a policy
period which differs from the policy
period of this Excess Follow-Form
And Umbrella Liability Insurance, any
such payments for damages that
would not be covered by this Excess
Follow-Form And Umbrella Liability

Page 1 of 22
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UMBRELLA

Insurance because of its different policy
period will not reduce or exhaust the
applicable limit of insurance stated for
such "underlying insurance";

Payments of "medical expenses" that
are covered by that "underlying
insurance" and are incurred for "bodily
injury" caused by an accident that takes
place during the policy period of this
Excess Follow-Form And Umbrella
Liability Insurance; or

Payments of defense expenses that
are covered by that "underlying
insurance", only if such "underlying
insurance" includes such payments
within the limits of insurance. However,
if such "underlying insurance" has a
policy period which differs from the
policy period of this Excess Follow-
Form And Umbrella Liability Insurance,
any such payments for defense
expenses that would not be covered by
this Excess Follow-Form And Umbrella
Liability Insurance because of its
different policy period will not reduce or
exhaust the applicable Ilimit of
insurance stated for such "underlying
insurance".

If the applicable limit of insurance stated for
the policies of "underlying insurance" in the
Schedule Of Underlying Insurance is
actually reduced or exhausted by other
payments, Coverage A of this insurance is
not invalidated. However, in the event of a
loss, we will pay only to the extent that we
would have paid had such limit not been
actually reduced or exhausted by such
other payments.

If any "underlying insurance" has a limit of
insurance greater than the amount shown
for that insurance in the Schedule of
Underlying Insurance, this insurance will
apply in excess of that greater amount. If
any "underlying insurance" has a limit of
insurance, prior to any reduction or
exhaustion by payment of damages,
"medical expenses" or defense expenses
described in Paragraph a. above, that is
less than the amount shown for that
insurance in the Schedule Of Underlying
Insurance, this insurance will apply in
excess of the amount shown for such
insurance in the Schedule Of Underlying
Insurance.

()

3)

5. When the "underlying insurance" applies on a
claims-made basis and includes a retroactive

Page 2 of 22
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date provision, the retroactive date for
Coverage A of this insurance is the same as
the retroactive date of that "underlying
insurance".

B. COVERAGE B — UMBRELLA LIABILITY

1.

© 2016 The Travelers Indemnity Company. All rights reserved.

We will pay on behalf of the insured those
sums in excess of the "self-insured retention"
that the insured becomes legally obligated to
pay as damages because of "bodily injury",
"property damage", "personal injury" or
"advertising injury" to which Coverage B of
this insurance applies.

Coverage B of this insurance applies to
"bodily injury" or "property damage" only if:

a. The "bodily injury" or "property damage" is
caused by an "occurrence" that takes
place anywhere in the world;

b. The "bodily injury" or "property damage"
occurs during the policy period; and

c. Prior to the policy period, no insured listed
under Paragraph 1. in Paragraph B.,
COVERAGE B - UMBRELLA
LIABILITY, 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, in whole or in part, 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.

Coverage B of this insurance applies to
"personal injury" or "advertising injury" caused
by an offense arising out of your business, but
only if the offense was committed during the
policy period anywhere in the world.

The amount we will pay for damages is limited
as described in SECTION Illl — LIMITS OF
INSURANCE.

"Bodily injury" or "property damage":
a. Which occurs during the policy period; and

b. Which was not prior to, but was during, the
policy period known to have occurred by
any insured listed under Paragraph 1. in
Paragraph B., COVERAGE B -
UMBRELLA LIABILITY of SECTION Il -
WHO IS AN INSURED, or any "employee"
authorized by you to give notice of an
"occurrence" or claim;

EU 00 01 07 16
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includes any continuation, change or
resumption of the "bodily injury" or "property
damage" after the end of the policy period.

"Bodily injury" or "property damage" will be
deemed to have been known to have occurred
at the earliest time when any insured listed
under Paragraph 1. in Paragraph B.,
COVERAGE B - UMBRELLA LIABILITY, of
SECTION Il — WHO IS AN INSURED or any
"employee" authorized by you to give or receive
notice of an "occurrence" or claim:

a. Reports all, or any part, of the "bodily injury"
or "property damage" to us or any other
insurer;

b. Receives a written or verbal demand or
claim for damages because of the "bodily
injury" or "property damage"; or

c. Becomes aware by any other means that
the "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".

Coverage B of this insurance does not apply to
damages covered by any ‘"underlying
insurance" or that would have been covered by
any ‘"underlying insurance" but for the
exhaustion of its applicable limit of insurance.

C. COVERAGE C - CRISIS MANAGEMENT
SERVICE EXPENSES

1.
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We will reimburse the insured, or pay on the
insured's behalf, "crisis management service
expenses" to which Coverage C applies.

Coverage C of this insurance applies to "crisis
management service expenses" that:

a. Arise out of a "crisis management event"
that first commences during the policy
period;

b. Are incurred by the insured, after a "crisis
management event" first commences and
before such event ends; and

c. Are submitted to us within 180 days after
the "crisis management advisor" advises
you that the "crisis management event" no
longer exists.

A "crisis management event" will be deemed to:

a. First commence at the time when any
"executive officer" first becomes aware of
an "event" or "occurrence" that leads to that
"crisis management event"; and

b. End when we decide that the crisis no
longer exists or when the Crisis

© 2016 The Travelers Indemnity Company. All rights reserved.
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Management Service Expenses Limit has
been exhausted, whichever occurs first.

The amount we will pay for ‘crisis
management service expenses" is limited as
described in SECTION Ill — LIMITS OF
INSURANCE.

A "self-insured retention" does not apply to
"crisis management service expenses".

Any payment of "crisis management service
expenses" that we make wil not be
determinative of our obligations under this
insurance with respect to any claim or "suit" or
create any duty to defend or indemnify any
insured for any claim or "suit".

D. DEFENSE AND SUPPLEMENTARY PAYMENTS

We will have the right and duty to defend the
insured:

a. Under Coverage A, against a "suit"
seeking damages to which such coverage
applies, if:

(1) The "applicable underlying limit" is the
applicable limit of insurance stated for
a policy of "underlying insurance" in
the Schedule of Underlying
Insurance and such limit has been
exhausted solely due to payments as
permitted in Paragraphs 4.a.(1), (2)
and (3) of COVERAGE A — EXCESS
FOLLOW-FORM LIABILITY of
SECTION | - COVERAGES; or

(2) The "applicable underlying limit" is the
applicable limit of any ‘"other
insurance" and such limit has been
exhausted by payments of judgments,
settlements or medical expenses, or
related costs or expenses (if such
costs or expenses reduce such
limits).

For any "suit" for which we have the right
and duty to defend the insured under
Coverage A, defense expenses will be
within the limits of insurance of this policy
when such expenses are within the limits
of insurance of the applicable "underlying
insurance"; or

b. Under Coverage B, against a "suit"
seeking damages to which such coverage
applies.

2. We have no duty to defend any insured

against any "suit":

a. Seeking damages to which this insurance
does not apply; or

b. If any other insurer has a duty to defend.
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When we have the duty to defend, we may, at
our discretion, investigate and settle any claim
or "suit". In all other cases, we may, at our
discretion, participate in the investigation,
defense and settlement of any claim or "suit" for
damages to which this insurance may apply. If
we exercise such right to participate, all
expenses we incur in doing so will not reduce
the applicable limits of insurance.

Our duty to defend ends when we have used up
the applicable limit of insurance in the payment
of judgments or settlements, or defense
expenses if such expenses are within the limits
of insurance of this policy.

We will pay, with respect to a claim we
investigate or settle, or "suit" against an insured
we defend:

a. All expenses we incur.
b. The cost of:

(1) Bail bonds required because of
accidents or traffic law violations arising
out of the use of any vehicle to which
this insurance applies; or

(2) Appeal bonds and bonds to release
attachments;

but only for bond amounts within the
applicable limit of insurance. We do not
have to furnish these bonds.

c. All reasonable expenses incurred by the
insured at our request to assist us in the
investigation or defense of such claim or
"suit", including actual loss of earnings up
to $1,000 a day because of time off from
work.

d. All court costs taxed against the insured in
the "suit". However, these payments do not
include attorneys' fees or attorneys'
expenses taxed against the insured.

e. 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.

f. All interest that accrues on the full amount
of any judgment 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. If we do not pay part of the
judgment for any reason other than it is
more than the applicable limit of insurance,
we will not pay any interest that accrues on
that portion of the judgment.

With respect to a claim we investigate or
settle, or "suit" against an insured we defend
under COVERAGE A - EXCESS FOLLOW-
FORM LIABILITY, these payments will not
reduce the applicable limits of insurance, but
only if the applicable "underlying insurance"
provides for such payments in addition to its
limits of insurance. With respect to a claim we
investigate or settle, or "suit" against an
insured we defend under COVERAGE B -
UMBRELLA LIABILITY, these payments will
not reduce the applicable limits of insurance.

SECTION Il - WHO IS AN INSURED

A. COVERAGE A -

EXCESS FOLLOW-FORM

LIABILITY

With respect to Coverage A, the following persons
and organizations qualify as insureds:

1.

The Named shown in the

Declarations; and

Insured

Any other person or organization qualifying as
an insured in the "underlying insurance". If
you have agreed to provide insurance for that
person or organization in a written contract or
agreement:

a. The limits of insurance afforded to such
person or organization will be:

(1) The amount by which the minimum
limits of insurance you agreed to
provide such person or organization
in that written contract or agreement
exceed the total limits of insurance of
all applicable "underlying insurance";
or

(2) The limits of insurance of this policy;
whichever is less; and

b. Coverage under this policy does not apply
to such person or organization if the
minimum limits of insurance you agreed
to provide such person or organization in
that written contract or agreement are
wholly within the total limits of insurance
of all available applicable "underlying
insurance".

B. COVERAGE B — UMBRELLA LIABILITY
With respect to Coverage B:

1.

2.

© 2016 The Travelers Indemnity Company. All rights reserved.

The Named Insured shown in the

Declarations is an insured.
If you are:

a. An individual, your spouse is also an
insured, but only with respect to the
conduct of a business of which you are
the sole owner.
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b.

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

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

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

A trust, your trustees are also insureds, but
only with respect to their duties as trustees.

3. Each of the following is also an insured:

a.
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Your "volunteer workers" only while
performing duties related to the conduct of
your business, or your "employees", other
than either your "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 injury":

(@) 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 your business;

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

(c) For which there is any obligation to
share damages with or repay
someone else who must pay

© 2016 The Travelers Indemnity Company. All rights reserved.
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damages because of the injury
described in Paragraph (1)(a) or
(b) above; or

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

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

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

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

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

b. Any person (other than your "employee"

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

Any 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.

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

4. Any organization, other than a partnership,
joint venture or limited liability company, of
which you are the sole owner, or in which you
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maintain an ownership interest of more than
50%, on the first day of the policy period is an
insured and will qualify as a Named Insured. No
such organization is an insured or will qualify as
a Named Insured for "bodily injury" or "property
damage" that occurred, or "personal injury" or
"advertising injury" caused by an offense
committed after the date, if any, during the
policy period, that you no longer maintain an
ownership interest of more than 50% in such
organization.

5. Any organization you newly acquire or form,
other than a partnership, joint venture or limited
liability company, and of which you are the sole
owner, or in which you maintain an ownership
interest of more than 50%, is an insured and
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; and

b. Coverage for such organization does not
apply to:
(1) "Bodily injury" or "property damage"
that occurred; or

(2) "Personal injury" or "advertising injury"
arising out of an offense committed;

before you acquired or formed the
organization.

No person or organization is an insured or will
qualify as a Named 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. This
paragraph does not apply to any such partnership,
joint venture or limited liability company that
otherwise qualifies as an insured under Paragraph
B. of SECTION Il - WHO IS AN INSURED.

COVERAGE C - CRISIS MANAGEMENT
SERVICE EXPENSES

With respect to Coverage C, the following persons
and organizations are insureds and will qualify as
Named Insureds:

1. The Named Insured shown in the Declarations.

2. Any organization, other than a partnership, joint
venture or limited liability company, of which
you are the sole owner, or in which you
maintain an ownership interest of more than
50%, on the first day of the policy period. No
such organization is an insured or will qualify as
a Named Insured for "crisis management
service expenses" arising out of a "crisis
management event" that first commences after

© 2016 The Travelers Indemnity Company. All rights reserved.

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

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

b. Coverage for such organization does not
apply to ‘"crisis management service
expenses" arising out of a ‘"crisis
management event" that occurred before
you acquired or formed the organization,
even if an "executive officer" only first
becomes aware of an ‘"event" or
"occurrence" that leads to such “crisis
management event" after the date you
acquired or formed the organization.

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

SECTION Il — LIMITS OF INSURANCE
A. The Limits of Insurance shown in the Declarations

and the rules below fix the most we will pay for the
amounts described below to which this insurance
applies regardless of the number of:

1. Insureds;
Claims made or "suits" brought;

2

3. Number of vehicles involved;

4. Persons or organizations making claims or
bringing "suits"; or

5. Coverages provided under this insurance.

As indicated in Paragraph D.1. of SECTION | —

COVERAGES, for any "suit" for which we have

the right and duty to defend the insured under

Coverage A, defense expenses will be within the

limits of insurance of this policy when such

expenses are within the limits of insurance of the
applicable "underlying insurance".

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

1. Damages; and

2. Defense expenses if such expenses are
within the limits of insurance of this policy;

except:
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1. Damages and defense expenses because of
"bodily injury" or "property damage" included in
the "auto hazard";

2. Damages and defense expenses because of
"bodily injury" or "property damage" included in
the "products-completed operations hazard"; or

3. Damages and defense expenses for which
insurance is provided under any Aircraft Liability
coverage included as "underlying insurance" to
which no aggregate limit applies.

C. The Products-Completed Operations Aggregate

Limit is the most we will pay for the sum of all:

1. Damages; and

2. Defense expenses if such expenses are within
the limits of insurance of this policy;

because of "bodily injury" or "property damage"

included in the "products-completed operations

hazard".

Subject to Paragraph B. or C. above, whichever

applies, the Occurrence Limit is the most we will

pay for the sum of all:

1. Damages, and defense expenses if such
expenses are within the limits of insurance of
this policy, under Coverage A arising out of any
one "event" to which the "underlying insurance"
applies a limit of insurance that is separate
from any aggregate limit of insurance; and

2. Damages under Coverage B because of all
"bodily injury", "property damage", "personal
injury" or "advertising injury" arising out of any
one "occurrence".

For the purposes of determining the applicable
Occurrence Limit, all related acts or omissions
committed in the providing or failing to provide first
aid or "Good Samaritan services" to any one person
will be considered one "occurrence".

The Crisis Management Service Expenses Limit is
the most we will pay for the sum of all "crisis
management service expenses" arising out of all
"crisis management events". Payment of such
"crisis management service expenses" is in addition
to, and will not reduce, any other limit of insurance
of this policy.

The limits of insurance of this policy 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. If the policy period is
extended after issuance for an additional period of
less than 12 months, the additional period will be
deemed part of the last preceding period for
purposes of determining the limits of insurance.

81941146 | 24/25 (ONLY W AE's OK!') -

SECTION IV — EXCLUSIONS
This insurance does not apply to:
A. With respect to Coverage A and Coverage B:
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1. Asbestos

a. Damages arising out of the actual or
alleged presence or actual, alleged or
threatened  dispersal of asbestos,
asbestos fibers or products containing
asbestos, provided that the damages are
caused or contributed to by the hazardous
properties of asbestos.

b. Damages arising out of the actual or
alleged presence or actual, alleged or
threatened dispersal of any solid, liquid,
gaseous or thermal irritant  or
contaminant, including smoke, vapors,
soot, fumes, acids, alkalis, chemicals and
waste, and that are part of any claim or
"suit" which also alleges any damages
described in Paragraph a. above.

c. 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,
asbestos, asbestos fibers or products
containing asbestos; or

(2) Claim or "suit" by or on behalf of any
governmental authority or any other
person or organization because of
testing for, monitoring, cleaning up,
removing, containing, treating,
detoxifying or neutralizing, or in any
way responding to, or assessing the
effects of, asbestos, asbestos fibers
or products containing asbestos.

2. Employment-Related Practices
Damages because of injury to:
a. A person arising out of any:
(1) Refusal to employ that person;

(2) Termination of that person's
employment; or

(3) Employment-related practice, policy,
act or omission, such as coercion,
demotion, evaluation, reassignment,
discipline, failure to promote or
advance, harassment, humiliation,
discrimination, libel, slander, violation
of the person's right of privacy,
malicious prosecution or false arrest,
detention or imprisonment, applied to
or directed at that person, regardless
of whether such practice, policy, act
or omission occurs, is applied or is
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committed before, during or after the
time of that person's employment; or
b. The spouse, child, parent, brother or sister
of that person as a consequence of injury
to that person as described in Paragraphs
a.(1), (2) or (3) above.
This exclusion applies:

a. Whether the insured may be liable as an
employer or in any other capacity; and

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

ERISA, COBRA And Similar Laws
Any obligation of the insured under:

a. The Employees Retirement Income
Security Act Of 1974 (ERISA) or any of its
amendments;

b. The Consolidated Omnibus Budget

Reconciliation Act of 1985 (COBRA) or any
of its amendments; or

c. Any similar common or statutory law of any
jurisdiction.
Medical Expenses Or Payments

Any obligation of the
"medical expenses" or
coverage.

insured under any
medical payments

Nuclear Material
Damages arising out of;:

a. The actual, alleged or threatened exposure
of any person or property to; or

b. The "hazardous properties" of;
any "nuclear material".
As used in this exclusion:

a. "Hazardous properties" includes
radioactive, toxic or explosive properties;

b. "Nuclear = material" means "source
material", "special nuclear material" or "by-
product material"; and

c. "Source material', ‘"special nuclear
material" and "by-product material" have
the meanings given them in the Atomic
Energy Act of 1954 or any of its
amendments.

Uninsured or Underinsured Motorists, No-
Fault And Similar Laws

Any liability imposed on the insured, or the
insured's insurer, under any of the following
laws:

a. Uninsured motorists;
b. Underinsured motorists;

c. Auto no-fault or other first-party personal
injury protection (PIP);

d. Supplementary  uninsured/underinsured
motorists (New York); or

e. Medical expense benefits and income
loss benefits (Virginia).

War
Damages arising out of:
a. War, including undeclared or civil war; or

b. 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

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

Workers Compensation And Similar Laws
Any obligation of the insured under a workers

compensation, disability benefits or
unemployment compensation law or any
similar law.

B. With respect to Coverage B:

1.

© 2016 The Travelers Indemnity Company. All rights reserved.

Expected Or Intended Bodily Injury Or
Property Damage

"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.

Contractual Liability

"Bodily injury", "property damage", "personal
injury" or "advertising injury" 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 that the
insured would have in the absence of the
contract or agreement.

Liquor Liability

"Bodily injury" or "property damage" for which

any insured may be liable by reason of:

a. Causing or contributing to the intoxication
of any person, including causing or
contributing to the intoxication of any
person because alcoholic beverages were
permitted to be brought on your premises
for consumption on your premises;
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b. The furnishing of alcoholic beverages to a
person under the legal drinking age or
under the influence of alcohol; or

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

4. Employers Liability
"Bodily injury" to:

a. An "employee" of the insured arising out of
and in the course of:

(1) Employment by the insured; or

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

b. The spouse, child, parent, brother or sister
of that "employee" as a consequence of
"bodily injury" described in Paragraph a.
above.

This exclusion applies:

a. Whether the insured may be liable as an
employer or in any other capacity; and

b. To any obligation to share damages with or
repay someone else who must pay
damages because of the "bodily injury".

5. Pollution

a. "Bodily injury", "property @ damage",
"personal injury" or "advertising injury"
arising out of the actual, alleged or
threatened discharge, dispersal, seepage,
migration, release or escape of "pollutants".

b. Any loss, cost or expense arising out of
any:

(1) Request, demand, order or statutory or
regulatory requirement that any insured
or any other person or organization 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 any
governmental authority or any other
person or organization 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".

6. Aircraft

"Bodily injury" or "property damage" arising out
of the ownership, maintenance, use or
entrustment to others of any aircraft owned or
operated by or rented or loaned to any insured.
Use includes operation and "loading or
unloading".

UMBRELLA

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" involved the ownership,
maintenance, use or entrustment to others of
any aircraft that is owned or operated by or
rented or loaned to any insured.

Auto

"Bodily injury" or "property damage" arising
out of the ownership, maintenance, use or
entrustment to others of any "auto". Use
includes operation and "loading or unloading".

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" involved the ownership,
maintenance, use or entrustment to others of
any "auto".

This exclusion does not apply to "bodily injury"
or ‘"property damage" caused by an
"occurrence" that takes place outside of the
United States of America (including its
territories and possessions), Puerto Rico and
Canada.

Watercraft

"Bodily injury" or "property damage" arising
out of the ownership, maintenance, use or
entrustment to others of any 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 supervision, 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 watercraft that is owned or operated by or
rented or loaned to any insured.

This exclusion does not apply to a watercraft:

a. While ashore on premises owned by or
rented to any insured; or

b. Thatis 50-feet long or less and that:
(1) You own; or
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10.

11.
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(2) You do not own and is not being used
to carry any person or property for a
charge.

Electronic Data

Damages claimed for the loss of, loss of use of,
damage to, corruption of, inability to access, or
inability to manipulate "electronic data".

Damage To Property, Products Or Work
"Property damage" to:

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

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

c. Property loaned to you;

d. Personal property in the care, custody or
control of the insured;

e. 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;

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

d. "Your product" arising out of "your product"
or any part of it; or

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

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:

a. A defect, deficiency, inadequacy or
dangerous condition in "your product" or
"your work"; or

b. A delay or failure by you, or anyone acting
on your behalf, to fulfill the terms of a
contract or agreement.

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

12.

13.

14.

15.

16.

17.
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"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:

a. "Your product";

b. "Your work"; or

c. "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.

Violation of
Protection Laws

Consumer Financial

"Bodily injury", "property damage", "personal
injury" or "advertising injury" arising out of any
actual or alleged violation of a "consumer
financial protection law", or any other "bodily
injury", "property damage", "personal injury" or
"advertising injury" alleged in any claim or
"suit" that also alleges any such violation.

Unsolicited Communication

"Bodily injury", "property damage", "personal
injury" or "advertising injury" arising out of any
actual or alleged violation of any law that
restricts or prohibits the sending, transmitting
or distributing of "unsolicited communication".

Access Or Disclosure Of Confidential Or
Personal Information

"Bodily injury", "property damage", "personal
injury" or "advertising injury" arising out of any
access to or disclosure of any person's or
organization's  confidential or  personal
information.

Knowing Violation Of Rights Of Another

"Personal injury" or "advertising injury" caused
by or at the direction of the insured with the
knowledge that the act would violate the rights
of another and would inflict "personal injury"
or "advertising injury".

Material Published With Knowledge Of

Falsity

"Personal injury" or "advertising injury" arising
out of oral or written publication, including
publication by electronic means, of material, if
done by or at the direction of the insured with
knowledge of its falsity.
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20.

21.

22.

23.
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Material Published Or Used Prior To Policy
Period

a. "Personal injury" or "advertising injury"
arising out of oral or written publication,
including publication by electronic means,
of material whose first publication took
place before the beginning of the policy
period; or

b. "Advertising injury" arising out of
infringement of copyright, "title" or "slogan"
in your "advertisement" whose first
infringement in your "advertisement" was
committed before the beginning of the
policy period.

Criminal Acts

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

Breach Of Contract

"Personal injury" or "advertising injury" arising
out of a breach of contract.

Quality Or Performance Of Goods — Failure
To Conform To Statements

"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".

Wrong Description Of Prices

"Advertising injury" arising out of the wrong
description of the price of goods, products or
services stated in your "advertisement".

Intellectual Property

"Personal injury" or "advertising injury" arising
out of any actual or alleged infringement or
violation of any of the following rights or laws, or
any other "personal injury" or "advertising injury"
alleged in any claim or "suit" that also alleges
any such infringement or violation:

Copyright;
Patent;

Trade dress;
Trade name;
Trademark;
Trade secret; or

@ "pop oy

Other intellectual property rights or laws.
This exclusion does not apply to:

a. "Advertising injury" arising out of any actual
or alleged infringement or violation of
another's copyright, "title" or "slogan" in
your "advertisement"; or

24. Insureds

25.

26.
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b. Any other "personal injury" or "advertising
injury" alleged in any claim or "suit" that
also alleges any such infringement or
violation of another's copyright, "title" or
"slogan” in your "advertisement".

In Media And Internet Type

Business

"Personal injury" or "advertising injury" arising
out of an offense committed by an insured
whose business is:

a. Advertising, "broadcasting" or publishing;

b. Designing or determining content of web-
sites for others; or

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

This exclusion does not apply to Paragraphs
a.(1), (2) and (3) of the definition of "personal
injury".

For the purposes of this exclusion:

a. Creating and producing correspondence
written in the conduct of your business,
bulletins, financial or annual reports, or
newsletters about your goods, products or
services will not be considered the
business of publishing; and

b. The placing of frames, borders or links, or
advertising, for you or others anywhere on
the Internet will not, by itself, be
considered the business of advertising,
"broadcasting" or publishing.

Electronic Chatrooms Or Bulletin Boards

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

Unauthorized Use Of Another's Name Or
Product

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

With respect to Coverage C:

Newly Acquired,

Controlled Or Formed

Entities

"Crisis management service expenses" arising out
of a "crisis management event" that involves any
organization you newly acquire or form and that
occurred prior to the date you acquired or formed
that organization, even if an "executive officer"

only first becomes aware of an
"occurrence"

© 2016 The Travelers Indemnity Company. All rights reserved.

"event" or

that leads to such ‘crisis

Page 11 of 22

ALL W5/5 PL & 5/5 Cyber | Judy Wtt | 9/17/2024 1:29:59 PM (CDT) | Page 22 of 33



Docusign Envelope ID: BA2808E2-821C-4328-B208-39365C90580C

UMBRELLA

management event" after the date you acquired or
formed such organization.

SECTION V — CONDITIONS
A. APPEALS

1. If the insured or the insured's "underlying
insurer" elects not to appeal a judgment which
exceeds the "applicable underlying limit" or
"self-insured retention", we may do so.

2. If we appeal such a judgment, we will pay all
costs of the appeal. These payments will not
reduce the applicable limits of insurance. In no
event will our liability exceed the applicable limit
of insurance.

B. BANKRUPTCY

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

2. In the event of bankruptcy or insolvency of any
"underlying insurer", this insurance will not
replace such bankrupt or insolvent "underlying
insurer's" policy, and this insurance will apply as
if such "underlying insurer" had not become
bankrupt or insolvent.

C. CANCELLATION

1. The first Named Insured shown in the
Declarations may cancel this insurance by
mailing or delivering to us advance written
notice of cancellation.

2. We may cancel this insurance by mailing or
delivering to such first Named Insured written
notice of cancellation at least:

a. 10 days before the effective date of
cancellation if we cancel for nonpayment of
premium; or

b. 60 days before the effective date of
cancellation if we cancel for any other
reason.

3. We will mail or deliver our notice to such first
Named Insured's last mailing address known to
us.

4. Notice of cancellation will state the effective
date of cancellation. The policy period will end
on that date.

5. If this insurance is cancelled, we will send such
first Named Insured any premium refund due. If
we cancel, the refund will be pro rata. If such
first Named Insured cancels, the refund may be
less than pro rata. The cancellation will be
effective even if we have not made or offered a
refund.

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

D. CHANGES

This policy contains all the agreements between
you and us concerning the insurance afforded. No
change can be made in the terms of this
insurance except with our consent. The terms of
this insurance can be amended or waived only by
endorsement issued by us and made a part of this

policy.
CURRENCY

Payments for damages or expenses described in
Paragraph 5. of Paragraph D., DEFENSE AND
SUPPLEMENTARY PAYMENTS, of SECTION |
— COVERAGES will be in the currency of the
United States of America. At our sole option, we
may make these payments in a different currency.
Any necessary currency conversion for such
payments will be calculated based on the rate of
exchange published in the Wall Street Journal
immediately preceeding the date the payment is
processed.

DUTIES REGARDING AN EVENT,
OCCURRENCE, CLAIM OR SUIT

1. You must see to it that we are notified as
soon as practicable of an "event" or
"occurrence" which may result in a claim
under this insurance. To the extent possible,
notice should include:

a. How, when and where the "event" or
"occurrence" took place;

b. The names and addresses of any
persons or organizations sustaining injury,
damage or loss, and the names and
addresses of any witnesses; and

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

2. If a claim is made or "suit" is brought against
any insured which may result in a claim under
this insurance, you must see to it that we
receive written notice of the claim or "suit" as
soon as practicable.

3. With respect to Coverage A, the insured
must:

a. Cooperate with us in the investigation,
settlement or defense of any claim or
"suit";

b. Comply with the terms of the "underlying
insurance"; and

c. Pursue all rights of contribution or
indemnity against any person or
organization who may be liable to the
insured because of the injury, damage or
loss for which insurance is provided under
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this policy or any policy of "underlying
insurance".

With respect to Coverage B, the insured must:

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

b. Authorize us to obtain necessary records
and other information;

c. Cooperate with us in the investigation,
settlement or defense of any claim or "suit";
and

d. 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 Coverage B may apply.

No insured will, except at that insured's own
expense, voluntarily make a payment, assume
any obligation, make any admission or incur
any expense, other than for first aid for "bodily
injury" covered by this insurance, without our
consent.

Knowledge of an "event", "occurrence", claim or
"suit" by your agent, servant or "employee" will
not constitute knowledge by you, unless your
insurance or risk manager, or anyone working
in the capacity as your insurance or risk
manager, or anyone you designate with the
responsibility of reporting an ‘"event",
"occurrence", claim or "suit":

a. Has received notice of such "event’,

"occurrence", claim or "suit" from such
agent, servant or "employee"; or

b. Otherwise has knowledge of such "event",
"occurrence", claim or "suit".

G. DUTIES REGARDING A CRISIS MANAGEMENT
EVENT

You must:

1.

EU 00 01 07 16
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Notify us within 30 days of a ‘crisis
management event" that may result in "crisis
management service expenses".

Provide written notice of the ‘crisis
management event" as soon as practicable. To
the extent possible, notice should include:

a. How, when and where that “crisis
management event" took place;

b. The names and addresses of any persons
or organizations sustaining injury, damage
or loss, and the named and addresses of
any witnesses;

UMBRELLA

c. The nature and location of any injury or
damage arising out of that “crisis
management event"; and

d. The reason that '"crisis management
event" is likely to involve damages
covered by this insurance in excess of the
"applicable underlying limit" or "self-
insured retention" and involve regional or
national media coverage.

H. EXAMINATION OF YOUR BOOKS AND
RECORDS

We may examine and audit your books and
records as they relate to this insurance:

1. At any time during the policy period;

2. Up to three years after the end of the policy
period; and

3. Within one year after final settlement of all
claims under this insurance.

I. EXTENDED REPORTING PERIOD OPTION

1. When the "underlying insurance" applies on a
claims-made basis, any automatic or basic

"extended reporting period" in  such
"underlying insurance" will apply to this
insurance.

2. When the "underlying insurance" applies on a
claims-made basis and you elect to purchase
an optional or supplemental "extended
reporting period" in such "underlying
insurance," that "extended reporting period"
will apply to this insurance only if:

a. A written request to purchase an
Extended Reporting Period endorsement
for this insurance is made by you and
received by us within 90 days after the
end of the policy period;

b. You have paid all premiums due for this
policy at the time you make such request;

c. You promptly pay the additional premium
we charge for the Extended Reporting
Period endorsement for this insurance
when due. We will determine that
additional premium after we have
received your request for the Extended
Reporting Period endorsement for this
insurance. That additional premium is not
subject to any limitation stated in the
"underlying insurance" on the amount or
percentage of additional premium that
may be charged for the "extended
reporting period" in such "underlying
insurance"; and
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d. That Extended Reporting Period
endorsement is issued by us and made a
part of this policy.

Any Extended Reporting Period endorsement
for this insurance will not reinstate or increase
the Limits of Insurance or extend the policy
period.

Except with respect to any provisions to the
contrary contained in Paragraphs 1., 2. or 3.
above, all provisions of any option to purchase
an "extended reporting period" granted to you in
the ‘"underlying insurance" apply to this
insurance.

J. INSPECTIONS AND SURVEYS

1.

We have the right but are not obligated to:
a. Make inspections and surveys at any time;

b. Give you reports on the conditions we find;
and

c. Recommend changes.

Any  inspections, surveys, reports  or
recommendations relate only to insurability and
the premiums to be charged. We do not make
safety inspections. We do not undertake to
perform the duty of any person or organization
to provide for the health or safety of workers or
the public. We do not warrant that conditions:

a. Are safe or healthful; or

b. Comply with laws, regulations, codes or
standards.

K. LEGAL ACTION AGAINST US

1. No person or organization has a right under this
insurance:

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 insurance unless all of its
terms have been fully complied with.

2. A person or organization may sue us to recover

on an agreed settlement or on a final judgment
against an insured. We will not be liable for
damages that:

a. Are not payable under the terms of this
insurance; or

b. 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.

L. MAINTENANCE OF UNDERLYING INSURANCE

1.

Page 14 of 22
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The insurance afforded by each policy of
"underlying insurance" will be maintained for

the full policy period of this Excess Follow-
Form And Umbrella Liability Insurance. This
provision does not apply to the reduction or
exhaustion of the aggregate limit or limits of
such "underlying insurance" solely by
payments as permitted in Paragraphs 4.a.(1),
(2) and (3) of COVERAGE A - EXCESS
FOLLOW-FORM LIABILITY of SECTION | -
COVERAGES. As such policies expire, you
will renew them at limits and with coverage at
least equal to the expiring limits of insurance.
If you fail to comply with the above
requirements, Coverage A is not invalidated.
However, in the event of a loss, we will pay
only to the extent that we would have paid had
you complied with the above requirements.

2. The first Named Insured shown in the
Declarations must give us written notice of
any change in the "underlying insurance" as
respects:

a. Coverage;

b. Limits of insurance;

c. Termination of any coverage; or
d. Exhaustion of aggregate limits.

3. If you are unable to recover from any
"underlying insurer" because you fail to
comply with any term or condition of the
"underlying insurance", Coverage A is not
invalidated. However, we will pay for any loss
only to the extent that we would have paid had
you complied with that term or condition in
that "underlying insurance".

M. OTHER INSURANCE

This insurance is excess over any valid and
collectible "other insurance" whether such "other
insurance" is stated to be primary, contributing,
excess, contingent or otherwise. This provision
does not apply to a policy bought specifically to
apply as excess of this insurance.

However, if you specifically agree in a written
contract or agreement that the insurance provided
to any person or organization that qualifies as an
insured under this insurance must apply on a
primary basis, or a primary and non-contributory
basis, then insurance provided under Coverage A
is subject to the following provisions:
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1. This insurance will apply before any "other
insurance" that is available to such additional
insured which covers that person or
organization as a named insured, and we will
not share with that "other insurance", provided
that the injury or damage for which coverage is
sought is caused by an "event" that takes place
or is committed subsequent to the signing of
that contract or agreement by you.

2. This insurance is still excess over any valid and
collectible "other insurance", whether primary,
excess, contingent or otherwise, which covers
that person or organization as an additional
insured or as any other insured that does not
qualify as a named insured.

N. PREMIUM

1. The first Named Insured shown in the
Declarations is responsible for the payment of
all premiums and will be the payee for any

UMBRELLA

provide insurance in such country or
jurisdiction; or

b. The furnishing of certificates or other
evidence of insurance in any country or
jurisdiction in which we are not licensed to
provide insurance.

Q. PROHIBITED COVERAGE - TRADE OR

ECONOMIC SANCTIONS

We will provide coverage for any loss, or
otherwise will provide any benefit, only to the
extent that providing such coverage or benefit
does not expose us or any of our affiliated or
parent companies to:

1. Any trade or economic sanction under any law
or regulation of the United States of America;
or

2. Any other applicable trade or economic
sanction, prohibition or restriction.

. R. REPRESENTATIONS
return premiums. ] o
2. If the premium is a flat charge, it is not subject By accepting this insurance, you agree:
to adjustment except as provided in Paragraph 1. The statements in the Declarations and any
4. below. subsequent notice relating to "underlying
. . - insurance" are accurate and complete;
3. If the premium is other than a flat charge, it is
an advance premium only. The earned 2. Those statements are based  upon
premium will be computed at the end of the representations you made to us; and
policy period, or at the end of each year of the 3. We have issued this insurance in reliance
policy period if the policy period is two years or upon your representations.
longer, at the rate shown in the Declarations, g SEPARATION OF INSUREDS
subject to the Minimum Premium. i .
B ) Except with respect to the Limits of Insurance,
4. Additional premium may become payable when and any rights or duties specifically assigned in
coverage is provided for additional insureds this policy to the first Named Insured shown in the
under the prOViSionS of SECTION Il — WHO IS Dec|aration5, this insurance app“es:
AN INSURED. 1. As if each Named Insured were the only
O. PREMIUM AUDIT Named Insured; and
The premium for this policy is the amount stated in 2. Separately to each insured against whom
Item 5. of the Declarations. The premium is a flat claim is made or "suit" is brought.
chgrge unless it is specified in the Declarations as T. WAIVER OR TRANSFER OF RIGHTS OF
adjustable. RECOVERY AGAINST OTHERS TO US
P. PROHIBITED COVERAGE - UNLICENSED 1. If the insured has rights to recover all or part
INSURANCE of any payment we have made under this
1. With respect to loss sustained by any insured in insurance, those rights are transferred to us
a country or jurisdiction in which we are not and the insured must do nothing after loss to
licensed to provide this insurance, this impair them. At our request, the insured will
insurance does not apply to the extent that bring suit or transfer those rights to us and
insuring such loss would violate the laws or help us, and with respect to Coverage A, the
regulations of such country or jurisdiction. "underlying insurer", enforce them.
2. We do not assume responsibility for: If the insured has agreed in a contract or
) agreement to waive that insured's right of
a. The payment of any flne,.fee, penalty or recovery against any person or organization,
other charge tha‘g may b.e imposed on any we waive our right of recovery against that
person or organization in any country or person or organization, but only for payments
jurisdiction because we are not licensed to we make because of an "event' that takes
place or is committed subsequent to the
EU 00 01 07 16 © 2016 The Travelers Indemnity Company. All rights reserved. Page 15 of 22
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execution of that contract or agreement by such SECTION VI — DEFINITIONS

insured. A. With respect to all coverages of this insurance:

2. Reimbursement of any amount recovered will

be made in the following order: 1. "Applicable underlying limit" means the sum of:

a. The applicable limit of insurance stated
for the policies of "underlying insurance"
in the Schedule Of Underlying Insurance
subject to the provisions in Paragraphs
4.a.(1), (2) and (3) of COVERAGE A —

a. First, to any person or organization
(including us or the insured) who has paid
any amount in excess of the applicable limit
of insurance;

Next, to us; and EXCESS FOLLOW-FORM LIABILITY of
Then, to any person or organization SECTION | - COVERAGES; and
(including the insured and with respect to b. The applicable limit of insurance of any

Coverage A, the "underlying insurer") that

) ) . X - "other insurance" that applies.
is entitled to claim the remainder, if any.

The limits of insurance in any policy of

3. Expenses incurred in the process of recovery "underlying insurance” will apply even if:

will be divided among all persons or

organizations receiving amounts recovered a. The ‘underlying insurer” claims the
according to the ratio of their respective insured failed to comply with any term or
recoveries. condition of the policy; or

U. TRANSFER OF YOUR RIGHTS AND DUTIES b. The “underlying insurer" becomes

UNDER THIS INSURANCE bankrupt or insolvent.

1. Your rights and duties under this insurance may 2. "Auto hazard" means all "bodily injury” and
not be transferred without our written consent "property damage" to which liability insurance
except in the case of death of an individual afforded under an auto policy of "underlying
Named Insured. insurance" would apply but for the exhaustion

2. If you die, your rights and duties will be of its applicable limits of insurance.
transferred to your legal representative but only 3. "Electronic data" means information, facts or
while acting within the scope of duties as your programs stored as or on, created or used on,
legal representative.  Until  your legal or transmitted to or from computer software
representative is appointed, anyone having (including systems and applications software),
proper temporary custody of your property will hard or floppy disks, CD-ROMs, tapes, drives,
have your rights and duties but only with cells, data processing devices or any other
respect to that property. media which are used with electronically

V. UNINTENTIONAL OMISSION OR ERROR controlled equipment.

The unintentional omission of, or unintentional error 4. "Event" means an "occurrence”, offense,

in, any information provided by you which we relied accident, act, error, omission, wrongful act or

upon in issuing this policy will not prejudice your loss.

rights under this insurance. Howeuver, this provision 5. "Extended reporting period" means any period

does not affect our right to collect additional of time, starting with the end of the policy

premium or to exercise our rights of cancellation or period of your claims-made insurance, during
nonrenewal in aCCOF'dance with app|icab|e which claims or "suits" may be first made,
insurance laws or regulations. brought or reported for that insurance.

W. WHEN LOSS IS PAYABLE 6. "Medical expenses" means expenses to

If we are liable under this insurance, we will pay for which any Medical Payments section of any

injury, damage or loss after: policy of Commercial General Liability

1. The insured's liability is established by: "underlying insurance” applies.

7. "Other insurance" means insurance, or the
funding of losses, that is provided by, through
or on behalf of:

a. A court decision; or

b. A written agreement between the claimant,
the insured, any "underlying insurer" and

us: and a. Another insurance company;
2. The amount of the "applicable underlying limit" b. Us or any of our affiiated insurance
or "self-insured retention" is paid by or on companies;
behalf of the insured. c. Any risk retention group;
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Any self-insurance method or program, in
which case the insured will be deemed to
be the provider of such insurance; or

Any similar risk transfer or risk

management method.

"Other insurance" does not include:

Any "underlying insurance"; or

Any policy of insurance specifically
purchased to be excess of the limits of
insurance of this policy shown in the
Declarations.

8. "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

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

(@) When all the work called for in your
contract has been completed;

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

(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

EU 00 01 07 16
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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 a policy of

10.

11.

UMBRELLA
Commercial General Liability
"underlying insurance" states that

products-completed operations are
subject to the General Aggregate
Limit.

"Suit" means a civil proceeding which alleges
damages. "Suit" includes:

a.

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

Any other alternative dispute resolution
proceeding to which the insured submits
with our consent.

"Underlying insurance":

a.

Means the policy or policies of insurance
listed in the Schedule Of Underlying
Insurance.

Includes any renewal or replacement of
such policies if such renewal or
replacement is during the policy period of
this Excess Follow-Form And Umbrella
Liability Insurance.

Does not include any part of the policy
period of any of the policies described in
Paragraphs a. or b. above that began
before, or that continues after, the policy
period of this Excess Follow-Form And
Umbrella Liability Insurance.

"Underlying insurer" means any insurer which
provides a policy of insurance listed in the
Schedule Of Underlying Insurance.

With respect to Coverage B and, to the extent that
the following terms are not defined in the
"underlying insurance", to Coverage A:

1.

"Advertisement"

means a notice that is

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

a.

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

Regarding web sites, only that part of a
web site that is about your goods,
products or services for the purposes of
attracting customers or supporters is
considered an advertisement.

"Advertising injury":

© 2016 The Travelers Indemnity Company. All rights reserved.
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a. Means injury, other than "personal injury",
caused by one or more of the following
offenses:

(1) Oral or written publication, including
publication by electronic means, of
material in your "advertisement" that
slanders or libels a person or
organization or disparages a person's
or organization's goods, products or
services, provided that the claim is
made or the "suit" is brought by a

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

(1) Radio or television programming
being transmitted;

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

(3) Advertising transmitted with any such
programming.

person or organization that claims to 6. "Consumer financial identity information"
have been slandered or libeled, or that means any of the following information for a
claims to have had its goods, products person that is used or collected for the
or services disparaged; purpose of serving as a factor in establishing
(2) Oral or written publication, including ;uch person's eligibility for personal credit,
publication by electronic means, of insurance or emplqyment or for .the purpose
material in your "advertisement" that: of conducting a business transaction:
(a) Appropriates a person's name, a. Par’F or all of the account number, the
voice, photograph or likeness; or exp|ratlon (jate or the balance .of any
. credit, debit, bank or other financial
(b) Unreasonably places a person in a account:
false light; or . . .
. . . b. Information bearing on a person's credit
(3) Infringement of copyright, "title” or worthiness, credit standing or credit
"slogan" in your "advertisement", capacity;
provided that the claim is made or the ] ]
"suit" is brought by a person or c. Social security number;
organization that claims ownership of d. Diriver's license number; or
such copyright, "title" or "slogan". e. Birth date.

b. Includes "bodily injury” caused bY one or 7. "Consumer financial protection law" means:
more of the offenses described in ) ) ]

Paragraph a. above. a. The Fa!r Credit Repomng Act (.FCRA) anq

. . any of its amendments, including the Fair

3. "Auto” means: and Accurate Credit Transactions Act

a. A land motor vehicle, trailer or semitrailer (FACTA);

Qe5|gqed for ~travel on pUbl",: roads, b. California's Song-Beverly Credit Card Act
mclgdmg any attached machinery or and any of its amendments; or
equipment; or . .

. . . c. Any other law or regulation that restricts

b.  Any other land vehicle that is subject to a or prohibits the collection, dissemination,
compulsory or flnanqal responsibility law or transmission,  distribution or use of
other motor vehicle insurance law where it "consumer financial identity information”.
is licensed or principally garaged.

. . . . . 8. "Employee" includes a ‘"leased worker".

Hovyever, ) auto" does not include "mobile "Employee” does not include a "temporary

equipment". worker".

4. "Bodily injury” means: 9. "Good Samaritan services" means any

a. Physical harm, including sickness or emergency medical services for which no
disease, sustained by a person; or compensation is demanded or received.

b. Mental anguish, injury or illness, or 10. "Impaired property" means tangible property,
emotional distress, resulting at any time other than "your product" or "your work", that
from such physical harm, sickness or cannot be used or is less useful because:
disease. a. It incorporates "your product" or "your

5. "Broadcasting" means transmitting any audio or work" that is known or thought to be
visual material for any purpose: defective, deficient, inadequate or

a. By radio or television; or dangerous; or

Page 18 of 22 © 2016 The Travelers Indemnity Company. All rights reserved. EU 00 01 07 16
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11.

12.

13.

EU 00 0107 16

81941146 | 24/25 (ONLY W AE's OK!') -

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.

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

"Loading or unloading" means the handling of
property:

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

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

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

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

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

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

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

c. Vehicles that travel on crawler treads.

d. 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.

e. Vehicles not described in Paragraph 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:

UMBRELLA

exploration, lighting and well servicing
equipment; or

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

f. Vehicles not described in Paragraph 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;

(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. Such land vehicles are
considered "autos".

14. "Occurrence" means:

a. With respect to "bodily injury" or "property
damage":

(1) An accident, including continuous or
repeated exposure to substantially the
same general harmful conditions,
which results in "bodily injury" or
"property damage". All "bodily injury"
or "property damage" caused by such
exposure to substantially the same
general harmful conditions will be
deemed to be caused by one
"occurrence"; or

(2) An act or omission committed in
providing or failing to provide first aid
or "Good Samaritan services" to a
person by any of your "employees" or
"volunteer workers" other than an
employed or volunteer doctor, unless

(1) Air compressors pumps and you are in the business or occupation
generators, including spraying, welding, of providing professional health care
building cleaning, geophysical services;

© 2016 The Travelers Indemnity Company. All rights reserved. Page 19 of 22
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b. With respect to "personal injury", an
offense arising out of your business that
results in "personal injury". All "personal
injury" caused by the same or related
injurious material, act or offense will be
deemed to be caused by one "occurrence",
regardless of the frequency or repetition
thereof, the number and kind of media
used or the number of persons or
organizations making claims or bringing
"suits"; and

c. With respect to "advertising injury", an
offense committed in the course of
advertising your goods, products and
services that results in "advertising injury".
All "advertising injury" caused by the same
or related injurious material, act or offense
will be deemed to be caused by one
"occurrence", regardless of the frequency
or repetition thereof, the number and kind
of media used or the number of persons or
organizations making claims or bringing
"suits".

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

16. "Personal injury":

a. Means injury, other than "advertising
injury", caused by one or more of the
following offenses:

b.

(5) Oral or written publication, including
publication by electronic means, of
material that:

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

(b) Unreasonably places a person in
a false light.

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

17. "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.

18. "Property damage" means:

a.

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

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

For the purposes of this insurance, "electronic
data" is not tangible property.

(1) False arrest, detention or 19. "Self-insured retention" is the greater of:
|mpr|s.onment; ) a. The amount shown in the Declarations
(2) Malicious prosecution; which the insured must first pay under
(3) The wrongful eviction from, wrongful Coverage B for damages because of all
entry into, or invasion of the right of bodily  injury", ~ "property damage”,
private occupancy of a room, dwelling personal injury" or “advertising injury
or premises that a person occupies, arising out of any one "occurrence"; or
provided that the wrongful eviction, b. The applicable limit of insurance of any
wrpngful entry or invasion of .the right of "other insurance" that applies.
private occupancy is committed by or
on behalf of the owner, landlord or 20. "Slogan":
lessor of that room, dwelling or a. Means a phrase that others use for the
premises; purpose of attracting attention in their
(4) Oral or written publication, including advertising.
publication by electronic means, of . .
. - b. Does not include a phrase used as, or in,
material that slanders or libels a person )
N X the name of:
or organization or disparages a
person's or organization's goods, (1) Any person or organization other than
products or services, provided that the you; or
claim is made or the "suit" is brought by . .
a person or organization that claims to (2) Anydbusmejs,tor any (.)f the premlkses%
have been slandered or libeled, or that 900ds, products, Services or work, o
claims to have had its goods, products any person or organization other than
or services disparaged; or you.
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22.

23.

24.

25.

26.
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"Temporary worker" means a person who is
furnished to you to substitute for a permanent
"employee" on leave or to meet seasonal or
short-term workload conditions.

"Title" means the name of a literary or artistic
work.

"Unsolicited communication” means any
communication, in any form, that the recipient
of such communication did not specifically
request to receive.

"Volunteer worker" means a person who is not
your "employee", and who donates his or her
work and acts at the direction of and within the
scope of duties determined by you, and is not
paid a fee, salary or other compensation by you
or anyone else for their work performed by you.

"Your product":
a. Means:

(1) Any goods or products, other than real
property, manufactured, sold, handled,
distributed or disposed of by:

(@) You;
(b) Others trading under your name; or

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

(2) Containers (other than vehicles),
materials, parts or equipment furnished
in connection with such goods or
products.

b. Includes:

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

(2) The providing of or failure to provide
warnings or instructions.

c. Does not include vending machines or
other property rented to or located for the
use of others but not sold.

"Your work":
a. Means:
(1) Work or operations performed by you
or on your behalf; and
(2) Materials, parts or equipment furnished
in connection with such work or
operations.
b. Includes:

UMBRELLA

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

(2) The providing of or failure to provide
warnings or instructions.

C. With respect to Coverage C:

1.

© 2016 The Travelers Indemnity Company. All rights reserved.

"Crisis management advisor" means any
public relations firm or crisis management
firm approved by us that is hired by you to
perform "crisis management services" in
connection with a "crisis management event".

"Crisis management event" means an "event"
or "occurrence" that your "executive officer"
reasonably determines has resulted, or may
result, in:

a. Damages covered by this Coverage A or
Coverage B that are in excess of the total
applicable limits of the "underlying
insurance" or "self-insured retention"; and

b. Significant adverse regional or national
media coverage.

"Crisis management service expenses"
means amounts incurred by you, after a
"crisis management event" first commences
and before such event ends:

a. For the reasonable and necessary:

(1) Fees and expenses of a ‘crisis
management  advisor" in  the
performance for you of ‘“crisis

management services" solely for a
"crisis management event"; and

(2) Costs for printing, advertising, mailing
of materials or travel by your
directors, officers, employees or
agents or a 'crisis management
advisor" solely for a ‘“crisis
management event"; and

b. For the following expenses resulting from
such "crisis management event", provided
that such expenses have been approved
by us:

(1) Medical expenses;

(2) Funeral expenses;

(3) Psychological counseling;
(4) Travel expenses;

(5) Temporary living expenses;

(6) Expenses to secure the scene of a
"crisis management event"; or

(7) Any other expenses pre-approved by
us.
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4. "Crisis management services" means those c. Chief Financial Officer;
ser\{lces’perfor.rr.led by a "cr'ls'ls.manageme.nt d. President:
advisor" in advising you or minimizing potential
harm to you from a "crisis management event" e. General Counsel;
by maintaining or restoring public confidence in f. General partner (f you are a
you. partnership); or

5. "Executive officer" means your: g. Sole proprietor (if you are a sole
a. Chief Executive Officer; proprietorship);
b. Chief Operating Officer; or any person acting in the same capacity as

Page 22 of 22
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any individual listed above.
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DATE (MM/DD/YYYY)

CERTIFICATE OF LIABILITY INSURANCE 911712024

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).

ProbuCER ConTcT Judy Wit
Risk Strategies Company PHONE FAX
104 Woodmont Blvd. (AIC. Do Ext: (AIC. No):
Nashville, TN 37205 ADDRESS: jwitt@risk-strategies.com
INSURER(S) AFFORDING COVERAGE NAIC #
www.risk-strategies.com INSURER A : Arch Insurance Company 11150
'NSCL;’RED h Smith INSURER B : Travelers Property Casualty Co of Amer 25674
ZZrSSZr?quvganLe South. Suite 1400 INSURER C: XL Specialty Insurance Company 37885
Nashville TN 37201-2308 INSURERD :
INSURER E :
INSURER F :
COVERAGES CERTIFICATE NUMBER: 81941146 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.

) TYPE OF INSURANCE N W, POLICY NUMBER (VBB YY) | (MABON YY) LIMITS
A | ] | COMMERCIAL GENERAL LIABILITY O 0 |ZAGLB9264001 10/1/2024 | 10/1/2025 | EACH OCCURRENCE $2,000,000
E DAMAGE TO RENTED
CLAIMS-MADE OCCUR PREMISES (Ea occurrence) | $300,000
MED EXP (Any one person) $10,000
PERSONAL & ADV INJURY $2,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $4,000,000
POLICY @ S’ng |:| Loc PRODUCTS - COMP/OP AGG | $4,000,000
OTHER: $
A | AUTOMOBILELIABILITY 0 | g |ZACAT9304701 10/1/2024 | 10/1/2025 | GOMBINEDSINGLELIMIT 1 55 600,000
0] | ANY AUTO BODILY INJURY (Per person) | $
OWNED SCHEDULED !
AUTOS ONLY AUTOS BODILY INJURY (Per accident) | $
HIRED NON-OWNED PROPERTY DAMAGE $
AUTOS ONLY AUTOS ONLY (Per accident)
$
B | O | UMBRELLALIAB 0 | occur O | O |CUP-2X879333 10/1/2024 | 10/1/2025 | EACH OCCURRENCE $5,000,000
0 | EXCESSLIAB CLAIMS-MADE AGGREGATE $5,000,000
DED ‘ 0 ‘ RETENTION $10,000 $
A |WORKERS COMPENSATION ZAWCI9765401 10/1/2024 | 10/1/2025 PER OTH-
AND EMPLOYERS' LIABILITY VIN O O | sTatute ‘ ER
ANYPROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $1,000,000
OFFICER/MEMBER EXCLUDED? N7A
(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
C |Professional Liability 0 |DPR5034217 10/1/2024 | 10/1/2025 |Each Claim 1,000,000
Annual Aggregate 3,000,000
A |Cyber Liability 0 |NPL0O068338-02 10/1/2024 | 10/1/2025 |Each Claim 3,000,000
Aggregate 3,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

GS Project # is 19259.41 009 001. Engineering On-Call Services for Public Works

Fulton County Government, Its Officials, Officers and Employees are included as additional insured on the general, auto, and umbrella liability
policies. Coverage is primary and non-contributory. Waiver of subrogation applies to indicated policies in favor of additional insured. These
provisions must be required by and accepted by the insured in written contract or agreement.

CERTIFICATE HOLDER CANCELLATION
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
Fulton County Government ] THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
Attn Purchasing and Contract Compliance Department ACCORDANCE WITH THE POLICY PROVISIONS.

130 Peachtree Street, S.W. Suite 1168

Atlanta GA 30303

AUTHORIZED REPRESENTATIVE g‘w‘/

| Dale Crow

© 1988-2015 ACORD CORPORATION. All rights reserved.
ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED — DESIGNATED PERSON OR ORGANIZATION
This endorsement modifies insurance provided under the following:
AUTO DEALERS COVERAGE FORM
BUSINESS AUTO COVERAGE FORM
MOTOR CARRIER COVERAGE FORM

SCHEDULE

Name of Person(s) or Organization(s):
AS AGREED PER WRITTEN CONTRACT OR WRITTEN
AGREEMENT

With respect to coverage provided by this endorsement, the provisions of the Coverage Form apply
unless modified by the endorsement.

Under Covered Autos Liability Coverage, the Who is An Insured provision is amended to include as
an “insured” the person(s) or organization(s) named in the Schedule above, but only with respect to their

legal liability for your acts or omissions or acts or omissions of any person for whom Covered Auto
Liability Coverage is afforded under this policy.

All other terms and conditions of this Policy remain unchanged.

Policy Number: ZACAT9304701

Named Insured: GRESHAM SMITH

Effective Date: 10/01/2024

00 CA0070 00 10 13
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Policy Number: 7acato304701

Effective Date: 10/01/2024 COMMERCIAL AUTO

CA 044911 16

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

PRIMARY AND NONCONTRIBUTORY -
OTHER INSURANCE CONDITION

This endorsement modifies insurance provided under the following:

AUTO DEALERS COVERAGE FORM
BUSINESS AUTO COVERAGE FORM
MOTOR CARRIER COVERAGE FORM

With respect to coverage provided by this endorsement, the provisions of the Coverage Form apply unless
modified by the endorsement.

A. The following is added to the Other Insurance B. The following is added to the Other Insurance

Condition in the Business Auto Coverage Form
and the Other Insurance — Primary And Excess
Insurance Provisions in the Motor Carrier
Coverage Form and supersedes any provision to
the contrary:

Condition in the Auto Dealers Coverage Form and
supersedes any provision to the contrary:

This Coverage Form's Covered Autos Liability
Coverage and General Liability Coverages are
primary to and will not seek contribution from any

other insurance available to an "insured" under
your policy provided that:

1. Such "insured" is a Named Insured under such
other insurance; and

This Coverage Form's Covered Autos Liability
Coverage is primary to and will not seek
contribution from any other insurance available to
an "insured" under your policy provided that:

1. Such "insured" is a Named Insured under such 2
other insurance; and

2. You have agreed in writing in a contract or
agreement that this insurance would be
primary and would not seek contribution from
any other insurance available to such
"insured".

. You have agreed in writing in a contract or
agreement that this insurance would be
primary and would not seek contribution from
any other insurance available to such
"insured".

CA 04 49 11 16 © Insurance Services Office, Inc., 2016 Page 1 of 1
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POLICY NUMBER: zacaTt9304701 COMMERCIAL AUTO
EFFECTIVE DATE: 10/01/2024 CA 04441013

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

WAIVER OF TRANSFER OF RIGHTS OF RECOVERY
AGAINST OTHERS TO US (WAIVER OF SUBROGATION)

This endorsement modifies insurance provided under the following:

AUTO DEALERS COVERAGE FORM
BUSINESS AUTO COVERAGE FORM
MOTOR CARRIER COVERAGE FORM

With respect to coverage provided by this endorsement, the provisions of the Coverage Form apply unless
modified by the endorsement.

This endorsement changes the policy effective on the inception date of the policy unless another date is indicated
below.

Named Insured:

Endorsement Effective Date:

SCHEDULE

Name(s) Of Person(s) Or Organization(s):
AS AGREED PER WRITTEN CONTRACT OR WRITTEN AGREEMENT

Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

The Transfer Of Rights Of Recovery Against Others
To Us condition does not apply to the person(s) or
organization(s) shown in the Schedule, but only to
the extent that subrogation is waived prior to the
“accident” or the ‘loss” under a contract with that
person or organization.

CA 04441013 © Insurance Services Office, Inc., 2011 Page 1 of 1
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POLICY NUMBER: zaGLB9264001 COMMERCIAL GENERAL LIABILITY
EFFECTIVE DATE: 10/01/2024 CG20101219

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED - OWNERS, LESSEES OR
CONTRACTORS - SCHEDULED PERSON OR
ORGANIZATION

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

SCHEDULE
Name Of Additional Insured Person(s)
Or Organization(s) Location(s) Of Covered Operations
AS AGREED PER WRITTEN CONTRACT ANY PREMISES WHERE REQUIRED BY
OR WRITTEN AGREEMENT WRITTEN CONTRACT

Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

CG20101219 © Insurance Services Office, Inc., 2018 Page 1 of 2
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A. Section Il — Who Is An Insured is amended to
include as an additional insured the person(s) or
organization(s) shown in the Schedule, but only with
respect to liability for "bodily injury", "property
damage" or "personal and advertising injury" caused,
in whole or in part, by:

1. Your acts or omissions; or

2. The acts or omissions of those acting on your
behalf;

in the performance of your ongoing operations for
the additional insured(s) at the location(s)
designated above.

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.

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

This insurance does not apply to "bodily injury" or
"property damage" occurring after:

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

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

C. With respect to the insurance afforded to these

additional insureds, the following is added to
Section Ill - Limits Of Insurance:

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

1. Required by the contract or agreement; or

2. Available under the applicable limits of
insurance;

whichever is less.

This endorsement shall not increase the
applicable limits of insurance.

Page 2 of 2 © Insurance Services Office, Inc., 2018 CG20101219
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Policy Number: 7pG1B9264001

Effective Date: 10/01/2024 COMMERCIAL GENERAL LIABILITY
CG 20 01 12 19

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

PRIMARY AND NONCONTRIBUTORY -
OTHER INSURANCE CONDITION

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART
LIQUOR LIABILITY COVERAGE PART
PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART

The following is added to the Other Insurance (2) You have agreed in writing in a contract or
Condition and supersedes any provision to the agreement that this insurance would be
contrary: primary and would not seek contribution

from any other insurance available to the

Pri And N i I
rimary And Noncontributory Insurance additional insured.

This insurance is primary to and will not seek
contribution from any other insurance available to
an additional insured under your policy provided
that:

(1) The additional insured is a Named Insured
under such other insurance; and

CG 20011219 © Insurance Services Office, Inc., 2018 Page 1 of 1
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POLICY NUMBER: zaGLB9264001 COMMERCIAL GENERAL LIABILITY
EFFECTIVE DATE: 10/01/2024 CG24041219

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

WAIVER OF TRANSFER OF RIGHTS OF RECOVERY
AGAINST OTHERS TO US (WAIVER OF SUBROGATION)

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

ELECTRONIC DATA LIABILITY COVERAGE PART

LIQUOR LIABILITY COVERAGE PART

POLLUTION LIABILITY COVERAGE PART DESIGNATED SITES
POLLUTION LIABILITY LIMITED COVERAGE PART DESIGNATED SITES
PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART
RAILROAD PROTECTIVE LIABILITY COVERAGE PART
UNDERGROUND STORAGE TANK POLICY DESIGNATED TANKS

SCHEDULE

Name Of Person(s) Or Organization(s):
AS AGREED PER WRITTEN CONTRACT OR WRITTEN AGREEMENT

Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

The following is added to Paragraph 8. Transfer Of
Rights Of Recovery Against Others To Us of
Section IV — Conditions:

We waive any right of recovery against the person(s)
or organization(s) shown in the Schedule above
because of payments we make under this Coverage
Part. Such waiver by us applies only to the extent that
the insured has waived its right of recovery against
such person(s) or organization(s) prior to loss. This
endorsement applies only to the person(s) or
organization(s) shown in the Schedule above.

CG 24041219 © Insurance Services Office, Inc., 2018 Page 1 of 1
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WORKERS COMPENSATION AND EMPLOYERS LIABILITY INSURANCE POLICY WC 00 03 13
(Ed. 4-84)

POLICY NUMBER: ZAwWCI9765401

WAIVER OF OUR RIGHT TO RECOVER FROM OTHERS ENDORSEMENT

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

This agreement shall not operate directly or indirectly to benefit anyone not named in the Schedule.
Schedule
AS AGREED BY WRITTEN CONTRACT OR WRITTEN AGREEMENT

For policies or exposure in Missouri:

Any person or organization for which the employer has agreed by written contract, executed prior to loss,
may execute a waiver of subrogation. However, for purposes of work performed by the employer in Missouri,
this waiver of subrogation does not apply to any construction group of classifications as designated by the
waiver of right to recover from others (subrogation) rule in our manual.

This endorsement changes the policy to which it is attached and is effective on the date issued unless otherwise stated.
(The information below is required only when this endorsement is issued subsequent to preparation of the policy.)

Endorsement Effective 10/01/2024

Insured GRESHAM SMITH
Insurance Company ARCH INSURANCE COMPANY

Countersigned By

WC 00 03 13
(Ed. 4-84)

© 1983 National Council on Compensation Insurance.
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Docusign Envelope ID: BA2808E2-821C-4328-B208-39365C90580C
Policy Number: cyp-2x879333
Effective Date: 10/01/2024

1. This insurance will apply before any "other
insurance" that is available to such additional
insured which covers that person or
organization as a named insured, and we will
not share with that "other insurance", provided
that the injury or damage for which coverage is
sought is caused by an "event" that takes place
or is committed subsequent to the signing of
that contract or agreement by you.

2. This insurance is still excess over any valid and
collectible "other insurance”, whether primary,
excess, contingent or otherwise, which covers
that person or organization as an additional
insured or as any other insured that does not
qualify as a named insured.

N. PREMIUM

1. The first Named Insured shown in the
Declarations is responsible for the payment of
all premiums and will be the payee for any
return premiums.

2. If the premium is a flat charge, it is not subject
to adjustment except as provided in Paragraph
4. below.

3. If the premium is other than a flat charge, it is
an advance premium only. The earned
premium will be computed at the end of the
policy period, or at the end of each year of the
policy period if the policy period is two years or
longer, at the rate shown in the Declarations,
subject to the Minimum Premium.

4. Additional premium may become payable when
coverage is provided for additional insureds
under the provisions of SECTION Il — WHO IS
AN INSURED.

O. PREMIUM AUDIT

The premium for this policy is the amount stated in
ltem 5. of the Declarations. The premium is a flat
charge unless it is specified in the Declarations as
adjustable.

P. PROHIBITED COVERAGE - UNLICENSED
INSURANCE

1. With respect to loss sustained by any insured in
a country or jurisdiction in which we are not
licensed to provide this insurance, this
insurance does not apply to the extent that
insuring such loss would violate the laws or
regulations of such country or jurisdiction.

2. We do not assume responsibility for:

a. The payment of any fine, fee, penalty or
other charge that may be imposed on any
person or organization in any country or
jurisdiction because we are not licensed to

UMBRELLA

provide insurance in such country or
jurisdiction; or

b. The furnishing of certificates or other
evidence of insurance in any country or
jurisdiction in which we are not licensed to
provide insurance.

Q. PROHIBITED COVERAGE - TRADE OR

ECONOMIC SANCTIONS

We will provide coverage for any loss, or
otherwise will provide any benefit, only to the
extent that providing such coverage or benefit
does not expose us or any of our affiliated or
parent companies to:

1. Any trade or economic sanction under any law
or regulation of the United States of America;
or

2. Any other applicable trade or economic
sanction, prohibition or restriction.

REPRESENTATIONS
By accepting this insurance, you agree:

1. The statements in the Declarations and any
subsequent notice relating to "underlying
insurance" are accurate and complete;

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

3. We have issued this insurance in reliance
upon your representations.

SEPARATION OF INSUREDS

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

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

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

WAIVER OR TRANSFER OF RIGHTS OF
RECOVERY AGAINST OTHERS TO US

1. If the insured has rights to recover all or part
of any payment we have made under this
insurance, those rights are transferred to us
and 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, and with respect to Coverage A, the
"underlying insurer”, enforce them.

If the insured has agreed in a contract or
agreement to waive that insured's right of
recovery against any person or organization,
we waive our right of recovery against that
person or organization, but only for payments
we make because of an "event" that takes
place or is committed subsequent to the

EU 00 01 07 16 © 2016 The Travelers Indemnity Company. All rights reserved. Page 15 of 22
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UMBRELLA

execution of that contract or agreement by such  SECTION VI — DEFINITIONS

insured. A. With respect to all coverages of this insurance:

2. Reimbursement of any amount recovered will

be made in the following order: 1. "Applicable underlying limit" means the sum of:

a. The applicable limit of insurance stated
for the policies of "underlying insurance"
in the Schedule Of Underlying Insurance
subject to the provisions in Paragraphs
4.a.(1), (2) and (3) of COVERAGE A -

a. First, to any person or organization
(including us or the insured) who has paid
any amount in excess of the applicable limit
of insurance;

- Next, to us; and EXCESS FOLLOW-FORM LIABILITY of
c. Then, to any person or organization SECTION | - COVERAGES; and
(including the insured and with respect to b. The applicable limit of insurance of any
Coverage A, the "underlying insurer") that "other insurance” that applies.

is entitled to claim the remainder, if any. o . ] .
The limits of insurance in any policy of

3. Expenses incurred in the process of recovery nunderlying insurance® will apply even if:

will be dividled among all persons or

organizations receiving amounts recovered a. The ‘“underlying insurer" claims the
according to the ratio of their respective insured failed to comply with any term or
recoveries. condition of the policy; or

U. TRANSFER OF YOUR RIGHTS AND DUTIES b. The ‘"underlying insurer" becomes

UNDER THIS INSURANCE bankrupt or insolvent.

1. Your rights and duties under this insurance may 2. "Auto hazard" means all "bodily injury” and
not be transferred without our written consent "property damage" to which liability insurance
except in the case of death of an individual afforded under an auto policy of "underlying
Named Insured. insurance" would apply but for the exhaustion

2. If you die, your rights and duties will be of its applicable limits of insurance.

transferred to your legal representative but only 3. "Electronic data" means information, facts or
while acting within the scope of duties as your programs stored as or on, created or used on,
legal representative. Until your legal or transmitted to or from computer software
representative is appointed, anyone having (including systems and applications software),
proper temporary custody of your property will hard or floppy disks, CD-ROMs, tapes, drives,
have your rights and duties but only with cells, data processing devices or any other
respect to that property. media which are used with electronically
V. UNINTENTIONAL OMISSION OR ERROR controlled equipment.
The unintentional omission of, or unintentional error 4. "Event’ means an "occurrence’, offense,
in, any information provided by you which we relied accident, act, error, omission, wrongful act or
upon in issuing this policy will not prejudice your loss.
rights under this insurance. However, this provision 5. "Extended reporting period" means any period
does not affect our right to collect additional of time, starting with the end of the policy
premium or to exercise our rights of cancellation or period of your claims-made insurance, during
nonrenewal in accordance with applicable which claims or "suits" may be first made,
insurance laws or regulations. brought or reported for that insurance.
W. WHEN LOSS IS PAYABLE 6. "Medical expenses" means expenses to
If we are liable under this insurance, we will pay for which any Medical Payments section of any
injury, damage or loss after: policy of Commercial General Liability

1. The insured's liability is established by: “underlying insurance” applies.

7. "Other insurance" means insurance, or the
funding of losses, that is provided by, through
or on behalf of:

a. A court decision; or

b. A written agreement between the claimant,
the insured, any "underlying insurer" and

us: and a. Another insurance company;
2. The amount of the "applicable underlying limit" b. Us or any of our affiliated insurance
or "self-insured retention" is paid by or on companies;
behalf of the insured. c. Any risk retention group;
Page 16 of 22 © 2016 The Travelers Indemnity Company. All rights reserved. EU 00 01 07 16
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Effective Date:  10/01/2024

UMBRELLA

EXCESS FOLLOW-FORM AND UMBRELLA
LIABILITY INSURANCE

THIS POLICY, INPART, PROVIDES FOLLOW-FORM LIABILITY COVERAGE.

COVERAGE WILL APPLY ON A CLAIMS-MADE BASIS WHEN FOLLOWING
CLAIMS-MADE UNDERLYING INSURANCE.

COVERAGE WILL APPLY ON A DEFENSE-WITHIN-LIMITS BASIS WHEN
FOLLOWING UNDERLYING INSURANCE UNDER WHICH DEFENSE
EXPENSES ARE PAYABLE WITHIN, AND NOT IN ADDITION TO, THE LIMITS
OF INSURANCE. WHEN FOLLOWING SUCH UNDERLYING INSURANCE,
PAYMENT OF DEFENSE EXPENSES UNDER THIS POLICY WILL REDUCE,
AND MAY EXHAUST, THE LIMITS OF INSURANCE OF THIS POLICY.

PLEASE READ THE ENTIRE POLICY CAREFULLY.

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

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

The word "insured" means any person or organization qualifying as such under SECTION Il — WHO IS AN
INSURED.

Other words and phrases that appear in quotation marks have special meaning. Refer to SECTION VI —
DEFINITIONS.

SECTION | - COVERAGES provisions to the contrary contained in this

A. COVERAGE A - EXCESS FOLLOW-FORM nsurance.
LIABILITY 3. The amount we will pay for damages is limited
) ) as described in SECTION Ill — LIMITS OF
1. We will pay on behalf of the insured those INSURANCE.

sums, in excess of the "applicable underlying
limit", that the insured becomes legally
obligated to pay as damages to which a. The applicable limit of insurance stated
Coverage A of this insurance applies, provided for the policies of "underlying insurance"

4. For the purposes of Paragraph 1. above:

EU 00 01 07 16

81941146 | 24/25 (ONLY W AE's OK!) -

that the "underlying insurance" would apply to
such damages but for the exhaustion of its
applicable limits of insurance. If a sublimit is
specified in any ‘"underlying insurance",
Coverage A of this insurance applies to
damages that are in excess of that sublimit only
if such sublimit is shown for that "underlying
insurance" in the Schedule Of Underlying
Insurance.

Coverage A of this insurance is subject to the
same terms, conditions, agreements,
exclusions and definitions as the "underlying
insurance", except with respect to any

© 2016 The Travelers Indemnity Company. All rights reserved.

in the Schedule Of Underlying Insurance
will be considered to be reduced or
exhausted only by the following
payments:

(1) Payments of judgments or
settlements for damages that are
covered by  that "underlying
insurance".  However, if such
"underlying insurance" has a policy
period which differs from the policy
period of this Excess Follow-Form
And Umbrella Liability Insurance, any
such payments for damages that
would not be covered by this Excess
Follow-Form And Umbrella Liability

Page 1 of 22
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Insurance because of its different policy
period will not reduce or exhaust the
applicable limit of insurance stated for
such "underlying insurance";

Payments of "medical expenses" that
are covered by that "underlying
insurance" and are incurred for "bodily
injury" caused by an accident that takes
place during the policy period of this
Excess Follow-Form And Umbrella
Liability Insurance; or

Payments of defense expenses that
are covered by that "underlying
insurance", only if such "underlying
insurance" includes such payments
within the limits of insurance. However,
if such "underlying insurance" has a
policy period which differs from the
policy period of this Excess Follow-
Form And Umbrella Liability Insurance,
any such payments for defense
expenses that would not be covered by
this Excess Follow-Form And Umbrella
Liability Insurance because of its
different policy period will not reduce or
exhaust the applicable Ilimit of
insurance stated for such "underlying
insurance".

If the applicable limit of insurance stated for
the policies of "underlying insurance" in the
Schedule Of Underlying Insurance is
actually reduced or exhausted by other
payments, Coverage A of this insurance is
not invalidated. However, in the event of a
loss, we will pay only to the extent that we
would have paid had such limit not been
actually reduced or exhausted by such
other payments.

If any "underlying insurance" has a limit of
insurance greater than the amount shown
for that insurance in the Schedule of
Underlying Insurance, this insurance will
apply in excess of that greater amount. If
any "underlying insurance" has a limit of
insurance, prior to any reduction or
exhaustion by payment of damages,
"medical expenses" or defense expenses
described in Paragraph a. above, that is
less than the amount shown for that
insurance in the Schedule Of Underlying
Insurance, this insurance will apply in
excess of the amount shown for such
insurance in the Schedule Of Underlying
Insurance.

()

3)

5. When the "underlying insurance" applies on a
claims-made basis and includes a retroactive

Page 2 of 22
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date provision, the retroactive date for
Coverage A of this insurance is the same as
the retroactive date of that "underlying
insurance".

B. COVERAGE B — UMBRELLA LIABILITY

1.

© 2016 The Travelers Indemnity Company. All rights reserved.

We will pay on behalf of the insured those
sums in excess of the "self-insured retention"
that the insured becomes legally obligated to
pay as damages because of "bodily injury",
"property damage", "personal injury" or
"advertising injury" to which Coverage B of
this insurance applies.

Coverage B of this insurance applies to
"bodily injury" or "property damage" only if:

a. The "bodily injury" or "property damage" is
caused by an "occurrence" that takes
place anywhere in the world;

b. The "bodily injury" or "property damage"
occurs during the policy period; and

c. Prior to the policy period, no insured listed
under Paragraph 1. in Paragraph B.,
COVERAGE B - UMBRELLA
LIABILITY, 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, in whole or in part, 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.

Coverage B of this insurance applies to
"personal injury" or "advertising injury" caused
by an offense arising out of your business, but
only if the offense was committed during the
policy period anywhere in the world.

The amount we will pay for damages is limited
as described in SECTION Illl — LIMITS OF
INSURANCE.

"Bodily injury" or "property damage":
a. Which occurs during the policy period; and

b. Which was not prior to, but was during, the
policy period known to have occurred by
any insured listed under Paragraph 1. in
Paragraph B., COVERAGE B -
UMBRELLA LIABILITY of SECTION Il -
WHO IS AN INSURED, or any "employee"
authorized by you to give notice of an
"occurrence" or claim;

EU 00 01 07 16
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includes any continuation, change or
resumption of the "bodily injury" or "property
damage" after the end of the policy period.

"Bodily injury" or "property damage" will be
deemed to have been known to have occurred
at the earliest time when any insured listed
under Paragraph 1. in Paragraph B.,
COVERAGE B - UMBRELLA LIABILITY, of
SECTION Il — WHO IS AN INSURED or any
"employee" authorized by you to give or receive
notice of an "occurrence" or claim:

a. Reports all, or any part, of the "bodily injury"
or "property damage" to us or any other
insurer;

b. Receives a written or verbal demand or
claim for damages because of the "bodily
injury" or "property damage"; or

c. Becomes aware by any other means that
the "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".

Coverage B of this insurance does not apply to
damages covered by any ‘"underlying
insurance" or that would have been covered by
any ‘"underlying insurance" but for the
exhaustion of its applicable limit of insurance.

C. COVERAGE C - CRISIS MANAGEMENT
SERVICE EXPENSES

1.

EU 00 01 07 16
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We will reimburse the insured, or pay on the
insured's behalf, "crisis management service
expenses" to which Coverage C applies.

Coverage C of this insurance applies to "crisis
management service expenses" that:

a. Arise out of a "crisis management event"
that first commences during the policy
period;

b. Are incurred by the insured, after a "crisis
management event" first commences and
before such event ends; and

c. Are submitted to us within 180 days after
the "crisis management advisor" advises
you that the "crisis management event" no
longer exists.

A "crisis management event" will be deemed to:

a. First commence at the time when any
"executive officer" first becomes aware of
an "event" or "occurrence" that leads to that
"crisis management event"; and

b. End when we decide that the crisis no
longer exists or when the Crisis

© 2016 The Travelers Indemnity Company. All rights reserved.

UMBRELLA

Management Service Expenses Limit has
been exhausted, whichever occurs first.

The amount we will pay for ‘crisis
management service expenses" is limited as
described in SECTION Ill — LIMITS OF
INSURANCE.

A "self-insured retention" does not apply to
"crisis management service expenses".

Any payment of "crisis management service
expenses" that we make wil not be
determinative of our obligations under this
insurance with respect to any claim or "suit" or
create any duty to defend or indemnify any
insured for any claim or "suit".

D. DEFENSE AND SUPPLEMENTARY PAYMENTS

We will have the right and duty to defend the
insured:

a. Under Coverage A, against a "suit"
seeking damages to which such coverage
applies, if:

(1) The "applicable underlying limit" is the
applicable limit of insurance stated for
a policy of "underlying insurance" in
the Schedule of Underlying
Insurance and such limit has been
exhausted solely due to payments as
permitted in Paragraphs 4.a.(1), (2)
and (3) of COVERAGE A — EXCESS
FOLLOW-FORM LIABILITY of
SECTION | - COVERAGES; or

(2) The "applicable underlying limit" is the
applicable limit of any ‘"other
insurance" and such limit has been
exhausted by payments of judgments,
settlements or medical expenses, or
related costs or expenses (if such
costs or expenses reduce such
limits).

For any "suit" for which we have the right
and duty to defend the insured under
Coverage A, defense expenses will be
within the limits of insurance of this policy
when such expenses are within the limits
of insurance of the applicable "underlying
insurance"; or

b. Under Coverage B, against a "suit"
seeking damages to which such coverage
applies.

2. We have no duty to defend any insured

against any "suit":

a. Seeking damages to which this insurance
does not apply; or

b. If any other insurer has a duty to defend.
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When we have the duty to defend, we may, at
our discretion, investigate and settle any claim
or "suit". In all other cases, we may, at our
discretion, participate in the investigation,
defense and settlement of any claim or "suit" for
damages to which this insurance may apply. If
we exercise such right to participate, all
expenses we incur in doing so will not reduce
the applicable limits of insurance.

Our duty to defend ends when we have used up
the applicable limit of insurance in the payment
of judgments or settlements, or defense
expenses if such expenses are within the limits
of insurance of this policy.

We will pay, with respect to a claim we
investigate or settle, or "suit" against an insured
we defend:

a. All expenses we incur.
b. The cost of:

(1) Bail bonds required because of
accidents or traffic law violations arising
out of the use of any vehicle to which
this insurance applies; or

(2) Appeal bonds and bonds to release
attachments;

but only for bond amounts within the
applicable limit of insurance. We do not
have to furnish these bonds.

c. All reasonable expenses incurred by the
insured at our request to assist us in the
investigation or defense of such claim or
"suit", including actual loss of earnings up
to $1,000 a day because of time off from
work.

d. All court costs taxed against the insured in
the "suit". However, these payments do not
include attorneys' fees or attorneys'
expenses taxed against the insured.

e. 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.

f. All interest that accrues on the full amount
of any judgment 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. If we do not pay part of the
judgment for any reason other than it is
more than the applicable limit of insurance,
we will not pay any interest that accrues on
that portion of the judgment.

With respect to a claim we investigate or
settle, or "suit" against an insured we defend
under COVERAGE A - EXCESS FOLLOW-
FORM LIABILITY, these payments will not
reduce the applicable limits of insurance, but
only if the applicable "underlying insurance"
provides for such payments in addition to its
limits of insurance. With respect to a claim we
investigate or settle, or "suit" against an
insured we defend under COVERAGE B -
UMBRELLA LIABILITY, these payments will
not reduce the applicable limits of insurance.

SECTION Il - WHO IS AN INSURED

A. COVERAGE A -

EXCESS FOLLOW-FORM

LIABILITY

With respect to Coverage A, the following persons
and organizations qualify as insureds:

1.

The Named shown in the

Declarations; and

Insured

Any other person or organization qualifying as
an insured in the "underlying insurance". If
you have agreed to provide insurance for that
person or organization in a written contract or
agreement:

a. The limits of insurance afforded to such
person or organization will be:

(1) The amount by which the minimum
limits of insurance you agreed to
provide such person or organization
in that written contract or agreement
exceed the total limits of insurance of
all applicable "underlying insurance";
or

(2) The limits of insurance of this policy;
whichever is less; and

b. Coverage under this policy does not apply
to such person or organization if the
minimum limits of insurance you agreed
to provide such person or organization in
that written contract or agreement are
wholly within the total limits of insurance
of all available applicable "underlying
insurance".

B. COVERAGE B — UMBRELLA LIABILITY
With respect to Coverage B:

1.

2.

© 2016 The Travelers Indemnity Company. All rights reserved.

The Named Insured shown in the

Declarations is an insured.
If you are:

a. An individual, your spouse is also an
insured, but only with respect to the
conduct of a business of which you are
the sole owner.
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b.

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

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

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

A trust, your trustees are also insureds, but
only with respect to their duties as trustees.

3. Each of the following is also an insured:

a.

EU 00 01 07 16
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Your "volunteer workers" only while
performing duties related to the conduct of
your business, or your "employees", other
than either your "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 injury":

(@) 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 your business;

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

(c) For which there is any obligation to
share damages with or repay
someone else who must pay

© 2016 The Travelers Indemnity Company. All rights reserved.
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damages because of the injury
described in Paragraph (1)(a) or
(b) above; or

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

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

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

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

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

b. Any person (other than your "employee"

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

Any 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.

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

4. Any organization, other than a partnership,
joint venture or limited liability company, of
which you are the sole owner, or in which you
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maintain an ownership interest of more than
50%, on the first day of the policy period is an
insured and will qualify as a Named Insured. No
such organization is an insured or will qualify as
a Named Insured for "bodily injury" or "property
damage" that occurred, or "personal injury" or
"advertising injury" caused by an offense
committed after the date, if any, during the
policy period, that you no longer maintain an
ownership interest of more than 50% in such
organization.

5. Any organization you newly acquire or form,
other than a partnership, joint venture or limited
liability company, and of which you are the sole
owner, or in which you maintain an ownership
interest of more than 50%, is an insured and
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; and

b. Coverage for such organization does not
apply to:
(1) "Bodily injury" or "property damage"
that occurred; or

(2) "Personal injury" or "advertising injury"
arising out of an offense committed;

before you acquired or formed the
organization.

No person or organization is an insured or will
qualify as a Named 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. This
paragraph does not apply to any such partnership,
joint venture or limited liability company that
otherwise qualifies as an insured under Paragraph
B. of SECTION Il - WHO IS AN INSURED.

COVERAGE C - CRISIS MANAGEMENT
SERVICE EXPENSES

With respect to Coverage C, the following persons
and organizations are insureds and will qualify as
Named Insureds:

1. The Named Insured shown in the Declarations.

2. Any organization, other than a partnership, joint
venture or limited liability company, of which
you are the sole owner, or in which you
maintain an ownership interest of more than
50%, on the first day of the policy period. No
such organization is an insured or will qualify as
a Named Insured for "crisis management
service expenses" arising out of a "crisis
management event" that first commences after

© 2016 The Travelers Indemnity Company. All rights reserved.

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

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

b. Coverage for such organization does not
apply to ‘"crisis management service
expenses" arising out of a ‘"crisis
management event" that occurred before
you acquired or formed the organization,
even if an "executive officer" only first
becomes aware of an ‘"event" or
"occurrence" that leads to such “crisis
management event" after the date you
acquired or formed the organization.

No person or organization is an insured or will
qualify as a Named 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
A. The Limits of Insurance shown in the Declarations

and the rules below fix the most we will pay for the
amounts described below to which this insurance
applies regardless of the number of:

1. Insureds;
Claims made or "suits" brought;

2

3. Number of vehicles involved;

4. Persons or organizations making claims or
bringing "suits"; or

5. Coverages provided under this insurance.

As indicated in Paragraph D.1. of SECTION | —

COVERAGES, for any "suit" for which we have

the right and duty to defend the insured under

Coverage A, defense expenses will be within the

limits of insurance of this policy when such

expenses are within the limits of insurance of the
applicable "underlying insurance".

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

1. Damages; and

2. Defense expenses if such expenses are
within the limits of insurance of this policy;

except:
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1. Damages and defense expenses because of
"bodily injury" or "property damage" included in
the "auto hazard";

2. Damages and defense expenses because of
"bodily injury" or "property damage" included in
the "products-completed operations hazard"; or

3. Damages and defense expenses for which
insurance is provided under any Aircraft Liability
coverage included as "underlying insurance" to
which no aggregate limit applies.

C. The Products-Completed Operations Aggregate

Limit is the most we will pay for the sum of all:

1. Damages; and

2. Defense expenses if such expenses are within
the limits of insurance of this policy;

because of "bodily injury" or "property damage"

included in the "products-completed operations

hazard".

Subject to Paragraph B. or C. above, whichever

applies, the Occurrence Limit is the most we will

pay for the sum of all:

1. Damages, and defense expenses if such
expenses are within the limits of insurance of
this policy, under Coverage A arising out of any
one "event" to which the "underlying insurance"
applies a limit of insurance that is separate
from any aggregate limit of insurance; and

2. Damages under Coverage B because of all
"bodily injury", "property damage", "personal
injury" or "advertising injury" arising out of any
one "occurrence".

For the purposes of determining the applicable
Occurrence Limit, all related acts or omissions
committed in the providing or failing to provide first
aid or "Good Samaritan services" to any one person
will be considered one "occurrence".

The Crisis Management Service Expenses Limit is
the most we will pay for the sum of all "crisis
management service expenses" arising out of all
"crisis management events". Payment of such
"crisis management service expenses" is in addition
to, and will not reduce, any other limit of insurance
of this policy.

The limits of insurance of this policy 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. If the policy period is
extended after issuance for an additional period of
less than 12 months, the additional period will be
deemed part of the last preceding period for
purposes of determining the limits of insurance.

81941146 | 24/25 (ONLY W AE's OK!') -

SECTION IV — EXCLUSIONS
This insurance does not apply to:
A. With respect to Coverage A and Coverage B:
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1. Asbestos

a. Damages arising out of the actual or
alleged presence or actual, alleged or
threatened  dispersal of asbestos,
asbestos fibers or products containing
asbestos, provided that the damages are
caused or contributed to by the hazardous
properties of asbestos.

b. Damages arising out of the actual or
alleged presence or actual, alleged or
threatened dispersal of any solid, liquid,
gaseous or thermal irritant  or
contaminant, including smoke, vapors,
soot, fumes, acids, alkalis, chemicals and
waste, and that are part of any claim or
"suit" which also alleges any damages
described in Paragraph a. above.

c. 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,
asbestos, asbestos fibers or products
containing asbestos; or

(2) Claim or "suit" by or on behalf of any
governmental authority or any other
person or organization because of
testing for, monitoring, cleaning up,
removing, containing, treating,
detoxifying or neutralizing, or in any
way responding to, or assessing the
effects of, asbestos, asbestos fibers
or products containing asbestos.

2. Employment-Related Practices
Damages because of injury to:
a. A person arising out of any:
(1) Refusal to employ that person;

(2) Termination of that person's
employment; or

(3) Employment-related practice, policy,
act or omission, such as coercion,
demotion, evaluation, reassignment,
discipline, failure to promote or
advance, harassment, humiliation,
discrimination, libel, slander, violation
of the person's right of privacy,
malicious prosecution or false arrest,
detention or imprisonment, applied to
or directed at that person, regardless
of whether such practice, policy, act
or omission occurs, is applied or is
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committed before, during or after the
time of that person's employment; or
b. The spouse, child, parent, brother or sister
of that person as a consequence of injury
to that person as described in Paragraphs
a.(1), (2) or (3) above.
This exclusion applies:

a. Whether the insured may be liable as an
employer or in any other capacity; and

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

ERISA, COBRA And Similar Laws
Any obligation of the insured under:

a. The Employees Retirement Income
Security Act Of 1974 (ERISA) or any of its
amendments;

b. The Consolidated Omnibus Budget

Reconciliation Act of 1985 (COBRA) or any
of its amendments; or

c. Any similar common or statutory law of any
jurisdiction.
Medical Expenses Or Payments

Any obligation of the
"medical expenses" or
coverage.

insured under any
medical payments

Nuclear Material
Damages arising out of:

a. The actual, alleged or threatened exposure
of any person or property to; or

b. The "hazardous properties" of;
any "nuclear material".
As used in this exclusion:

a. "Hazardous properties" includes
radioactive, toxic or explosive properties;

b. "Nuclear = material" means "source
material", "special nuclear material" or "by-
product material"; and

c. "Source material', ‘"special nuclear
material" and "by-product material" have
the meanings given them in the Atomic
Energy Act of 1954 or any of its
amendments.

Uninsured or Underinsured Motorists, No-
Fault And Similar Laws

Any liability imposed on the insured, or the
insured's insurer, under any of the following
laws:

a. Uninsured motorists;
b. Underinsured motorists;

c. Auto no-fault or other first-party personal
injury protection (PIP);

d. Supplementary  uninsured/underinsured
motorists (New York); or

e. Medical expense benefits and income
loss benefits (Virginia).

War
Damages arising out of:
a. War, including undeclared or civil war; or

b. 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

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

Workers Compensation And Similar Laws
Any obligation of the insured under a workers

compensation, disability benefits or
unemployment compensation law or any
similar law.

B. With respect to Coverage B:

1.

© 2016 The Travelers Indemnity Company. All rights reserved.

Expected Or Intended Bodily Injury Or
Property Damage

"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.

Contractual Liability

"Bodily injury", "property damage", "personal
injury" or "advertising injury" 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 that the
insured would have in the absence of the
contract or agreement.

Liquor Liability

"Bodily injury" or "property damage" for which

any insured may be liable by reason of:

a. Causing or contributing to the intoxication
of any person, including causing or
contributing to the intoxication of any
person because alcoholic beverages were
permitted to be brought on your premises
for consumption on your premises;
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b. The furnishing of alcoholic beverages to a
person under the legal drinking age or
under the influence of alcohol; or

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

4. Employers Liability
"Bodily injury" to:

a. An "employee" of the insured arising out of
and in the course of:

(1) Employment by the insured; or

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

b. The spouse, child, parent, brother or sister
of that "employee" as a consequence of
"bodily injury" described in Paragraph a.
above.

This exclusion applies:

a. Whether the insured may be liable as an
employer or in any other capacity; and

b. To any obligation to share damages with or
repay someone else who must pay
damages because of the "bodily injury".

5. Pollution

a. "Bodily injury", "property = damage",
"personal injury" or "advertising injury"
arising out of the actual, alleged or
threatened discharge, dispersal, seepage,
migration, release or escape of "pollutants".

b. Any loss, cost or expense arising out of
any:

(1) Request, demand, order or statutory or
regulatory requirement that any insured
or any other person or organization 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 any
governmental authority or any other
person or organization 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".

6. Aircraft

"Bodily injury" or "property damage" arising out
of the ownership, maintenance, use or
entrustment to others of any aircraft owned or
operated by or rented or loaned to any insured.
Use includes operation and "loading or
unloading".

UMBRELLA

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" involved the ownership,
maintenance, use or entrustment to others of
any aircraft that is owned or operated by or
rented or loaned to any insured.

Auto

"Bodily injury" or "property damage" arising
out of the ownership, maintenance, use or
entrustment to others of any "auto". Use
includes operation and "loading or unloading".

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" involved the ownership,
maintenance, use or entrustment to others of
any "auto".

This exclusion does not apply to "bodily injury"
or ‘"property damage" caused by an
"occurrence" that takes place outside of the
United States of America (including its
territories and possessions), Puerto Rico and
Canada.

Watercraft

"Bodily injury" or "property damage" arising
out of the ownership, maintenance, use or
entrustment to others of any 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 supervision, 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 watercraft that is owned or operated by or
rented or loaned to any insured.

This exclusion does not apply to a watercraft:

a. While ashore on premises owned by or
rented to any insured; or

b. Thatis 50-feet long or less and that:
(1) You own; or
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10.

11.

Page 10 of 22

81941146 | 24/25 (ONLY W AE's OK!') -

(2) You do not own and is not being used
to carry any person or property for a
charge.

Electronic Data

Damages claimed for the loss of, loss of use of,
damage to, corruption of, inability to access, or
inability to manipulate "electronic data".

Damage To Property, Products Or Work
"Property damage" to:

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

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

c. Property loaned to you;

d. Personal property in the care, custody or
control of the insured;

e. 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;

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

d. "Your product" arising out of "your product"
or any part of it; or

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

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:

a. A defect, deficiency, inadequacy or
dangerous condition in "your product" or
"your work"; or

b. A delay or failure by you, or anyone acting
on your behalf, to fulfill the terms of a
contract or agreement.

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

12.

13.

14.

15.

16.

17.
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"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:

a. "Your product";

b. "Your work"; or

c. "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.

Violation of
Protection Laws

Consumer Financial

"Bodily injury", "property damage", "personal
injury" or "advertising injury" arising out of any
actual or alleged violation of a "consumer
financial protection law", or any other "bodily
injury", "property damage", "personal injury" or
"advertising injury" alleged in any claim or
"suit" that also alleges any such violation.

Unsolicited Communication

"Bodily injury", "property damage", "personal
injury" or "advertising injury" arising out of any
actual or alleged violation of any law that
restricts or prohibits the sending, transmitting
or distributing of "unsolicited communication".

Access Or Disclosure Of Confidential Or
Personal Information

"Bodily injury", "property damage", "personal
injury" or "advertising injury" arising out of any
access to or disclosure of any person's or
organization's  confidential or  personal
information.

Knowing Violation Of Rights Of Another

"Personal injury" or "advertising injury" caused
by or at the direction of the insured with the
knowledge that the act would violate the rights
of another and would inflict "personal injury"
or "advertising injury".

Material Published With Knowledge Of

Falsity

"Personal injury" or "advertising injury" arising
out of oral or written publication, including
publication by electronic means, of material, if
done by or at the direction of the insured with
knowledge of its falsity.
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18.

19.

20.

21.

22.

23.
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Material Published Or Used Prior To Policy
Period

a. "Personal injury" or "advertising injury"
arising out of oral or written publication,
including publication by electronic means,
of material whose first publication took
place before the beginning of the policy
period; or

b. "Advertising injury" arising out of
infringement of copyright, "title" or "slogan"
in your "advertisement" whose first
infringement in your "advertisement" was
committed before the beginning of the
policy period.

Criminal Acts

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

Breach Of Contract

"Personal injury" or "advertising injury" arising
out of a breach of contract.

Quality Or Performance Of Goods — Failure
To Conform To Statements

"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".

Wrong Description Of Prices

"Advertising injury" arising out of the wrong
description of the price of goods, products or
services stated in your "advertisement".

Intellectual Property

"Personal injury" or "advertising injury" arising
out of any actual or alleged infringement or
violation of any of the following rights or laws, or
any other "personal injury" or "advertising injury"
alleged in any claim or "suit" that also alleges
any such infringement or violation:

Copyright;
Patent;

Trade dress;
Trade name;
Trademark;
Trade secret; or

@ "pop oy

Other intellectual property rights or laws.
This exclusion does not apply to:

a. "Advertising injury" arising out of any actual
or alleged infringement or violation of
another's copyright, "title" or "slogan" in
your "advertisement"; or

24. Insureds

25.

26.

UMBRELLA

b. Any other "personal injury" or "advertising
injury" alleged in any claim or "suit" that
also alleges any such infringement or
violation of another's copyright, "title" or
"slogan” in your "advertisement".

In Media And Internet Type

Business

"Personal injury" or "advertising injury" arising
out of an offense committed by an insured
whose business is:

a. Advertising, "broadcasting" or publishing;

b. Designing or determining content of web-
sites for others; or

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

This exclusion does not apply to Paragraphs
a.(1), (2) and (3) of the definition of "personal
injury".

For the purposes of this exclusion:

a. Creating and producing correspondence
written in the conduct of your business,
bulletins, financial or annual reports, or
newsletters about your goods, products or
services will not be considered the
business of publishing; and

b. The placing of frames, borders or links, or
advertising, for you or others anywhere on
the Internet will not, by itself, be
considered the business of advertising,
"broadcasting" or publishing.

Electronic Chatrooms Or Bulletin Boards

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

Unauthorized Use Of Another's Name Or
Product

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

With respect to Coverage C:

Newly Acquired,

Controlled Or Formed

Entities

"Crisis management service expenses" arising out
of a "crisis management event" that involves any
organization you newly acquire or form and that
occurred prior to the date you acquired or formed
that organization, even if an "executive officer"

only first becomes aware of an
"occurrence"

© 2016 The Travelers Indemnity Company. All rights reserved.
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management event" after the date you acquired or
formed such organization.

SECTION V — CONDITIONS
A. APPEALS

1. If the insured or the insured's "underlying
insurer" elects not to appeal a judgment which
exceeds the "applicable underlying limit" or
"self-insured retention", we may do so.

2. If we appeal such a judgment, we will pay all
costs of the appeal. These payments will not
reduce the applicable limits of insurance. In no
event will our liability exceed the applicable limit
of insurance.

B. BANKRUPTCY

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

2. In the event of bankruptcy or insolvency of any
"underlying insurer", this insurance will not
replace such bankrupt or insolvent "underlying
insurer's" policy, and this insurance will apply as
if such "underlying insurer" had not become
bankrupt or insolvent.

C. CANCELLATION

1. The first Named Insured shown in the
Declarations may cancel this insurance by
mailing or delivering to us advance written
notice of cancellation.

2. We may cancel this insurance by mailing or
delivering to such first Named Insured written
notice of cancellation at least:

a. 10 days before the effective date of
cancellation if we cancel for nonpayment of
premium; or

b. 60 days before the effective date of
cancellation if we cancel for any other
reason.

3. We will mail or deliver our notice to such first
Named Insured's last mailing address known to
us.

4. Notice of cancellation will state the effective
date of cancellation. The policy period will end
on that date.

5. If this insurance is cancelled, we will send such
first Named Insured any premium refund due. If
we cancel, the refund will be pro rata. If such
first Named Insured cancels, the refund may be
less than pro rata. The cancellation will be
effective even if we have not made or offered a
refund.

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

D. CHANGES

This policy contains all the agreements between
you and us concerning the insurance afforded. No
change can be made in the terms of this
insurance except with our consent. The terms of
this insurance can be amended or waived only by
endorsement issued by us and made a part of this

policy.
CURRENCY

Payments for damages or expenses described in
Paragraph 5. of Paragraph D., DEFENSE AND
SUPPLEMENTARY PAYMENTS, of SECTION |
— COVERAGES will be in the currency of the
United States of America. At our sole option, we
may make these payments in a different currency.
Any necessary currency conversion for such
payments will be calculated based on the rate of
exchange published in the Wall Street Journal
immediately preceeding the date the payment is
processed.

DUTIES REGARDING AN EVENT,
OCCURRENCE, CLAIM OR SUIT

1. You must see to it that we are notified as
soon as practicable of an "event" or
"occurrence" which may result in a claim
under this insurance. To the extent possible,
notice should include:

a. How, when and where the "event" or
"occurrence" took place;

b. The names and addresses of any
persons or organizations sustaining injury,
damage or loss, and the names and
addresses of any witnesses; and

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

2. If a claim is made or "suit" is brought against
any insured which may result in a claim under
this insurance, you must see to it that we
receive written notice of the claim or "suit" as
soon as practicable.

3. With respect to Coverage A, the insured
must:

a. Cooperate with us in the investigation,
settlement or defense of any claim or
"suit";

b. Comply with the terms of the "underlying
insurance"; and

c. Pursue all rights of contribution or
indemnity against any person or
organization who may be liable to the
insured because of the injury, damage or
loss for which insurance is provided under
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this policy or any policy of "underlying
insurance".

With respect to Coverage B, the insured must:

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

b. Authorize us to obtain necessary records
and other information;

c. Cooperate with us in the investigation,
settlement or defense of any claim or "suit";
and

d. 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 Coverage B may apply.

No insured will, except at that insured's own
expense, voluntarily make a payment, assume
any obligation, make any admission or incur
any expense, other than for first aid for "bodily
injury" covered by this insurance, without our
consent.

Knowledge of an "event", "occurrence", claim or
"suit" by your agent, servant or "employee" will
not constitute knowledge by you, unless your
insurance or risk manager, or anyone working
in the capacity as your insurance or risk
manager, or anyone you designate with the
responsibility of reporting an ‘"event",
"occurrence", claim or "suit":

a. Has received notice of such "event’,

"occurrence", claim or "suit" from such
agent, servant or "employee"; or

b. Otherwise has knowledge of such "event",
"occurrence", claim or "suit".

G. DUTIES REGARDING A CRISIS MANAGEMENT
EVENT

You must:

1.
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Notify us within 30 days of a ‘crisis
management event" that may result in "crisis
management service expenses".

Provide written notice of the ‘crisis
management event" as soon as practicable. To
the extent possible, notice should include:

a. How, when and where that “crisis
management event" took place;

b. The names and addresses of any persons
or organizations sustaining injury, damage
or loss, and the named and addresses of
any witnesses;

UMBRELLA

c. The nature and location of any injury or
damage arising out of that “crisis
management event"; and

d. The reason that '"crisis management
event" is likely to involve damages
covered by this insurance in excess of the
"applicable underlying limit" or "self-
insured retention" and involve regional or
national media coverage.

H. EXAMINATION OF YOUR BOOKS AND
RECORDS

We may examine and audit your books and
records as they relate to this insurance:

1. At any time during the policy period;

2. Up to three years after the end of the policy
period; and

3. Within one year after final settlement of all
claims under this insurance.

I. EXTENDED REPORTING PERIOD OPTION

1. When the "underlying insurance" applies on a
claims-made basis, any automatic or basic

"extended reporting period" in  such
"underlying insurance" will apply to this
insurance.

2. When the "underlying insurance" applies on a
claims-made basis and you elect to purchase
an optional or supplemental "extended
reporting period" in such "underlying
insurance," that "extended reporting period"
will apply to this insurance only if:

a. A written request to purchase an
Extended Reporting Period endorsement
for this insurance is made by you and
received by us within 90 days after the
end of the policy period;

b. You have paid all premiums due for this
policy at the time you make such request;

c. You promptly pay the additional premium
we charge for the Extended Reporting
Period endorsement for this insurance
when due. We will determine that
additional premium after we have
received your request for the Extended
Reporting Period endorsement for this
insurance. That additional premium is not
subject to any limitation stated in the
"underlying insurance" on the amount or
percentage of additional premium that
may be charged for the "extended
reporting period" in such "underlying
insurance"; and
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d. That Extended Reporting Period
endorsement is issued by us and made a
part of this policy.

Any Extended Reporting Period endorsement
for this insurance will not reinstate or increase
the Limits of Insurance or extend the policy
period.

Except with respect to any provisions to the
contrary contained in Paragraphs 1., 2. or 3.
above, all provisions of any option to purchase
an "extended reporting period" granted to you in
the ‘"underlying insurance" apply to this
insurance.

J. INSPECTIONS AND SURVEYS

1.

We have the right but are not obligated to:
a. Make inspections and surveys at any time;

b. Give you reports on the conditions we find;
and

c. Recommend changes.

Any  inspections, surveys, reports  or
recommendations relate only to insurability and
the premiums to be charged. We do not make
safety inspections. We do not undertake to
perform the duty of any person or organization
to provide for the health or safety of workers or
the public. We do not warrant that conditions:

a. Are safe or healthful; or

b. Comply with laws, regulations, codes or
standards.

K. LEGAL ACTION AGAINST US

1. No person or organization has a right under this
insurance:

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 insurance unless all of its
terms have been fully complied with.

2. A person or organization may sue us to recover

on an agreed settlement or on a final judgment
against an insured. We will not be liable for
damages that:

a. Are not payable under the terms of this
insurance; or

b. 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.

L. MAINTENANCE OF UNDERLYING INSURANCE

1.

Page 14 of 22
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The insurance afforded by each policy of
"underlying insurance" will be maintained for

the full policy period of this Excess Follow-
Form And Umbrella Liability Insurance. This
provision does not apply to the reduction or
exhaustion of the aggregate limit or limits of
such "underlying insurance" solely by
payments as permitted in Paragraphs 4.a.(1),
(2) and (3) of COVERAGE A - EXCESS
FOLLOW-FORM LIABILITY of SECTION | -
COVERAGES. As such policies expire, you
will renew them at limits and with coverage at
least equal to the expiring limits of insurance.
If you fail to comply with the above
requirements, Coverage A is not invalidated.
However, in the event of a loss, we will pay
only to the extent that we would have paid had
you complied with the above requirements.

2. The first Named Insured shown in the
Declarations must give us written notice of
any change in the "underlying insurance" as
respects:

a. Coverage;

b. Limits of insurance;

c. Termination of any coverage; or
d. Exhaustion of aggregate limits.

3. If you are unable to recover from any
"underlying insurer" because you fail to
comply with any term or condition of the
"underlying insurance", Coverage A is not
invalidated. However, we will pay for any loss
only to the extent that we would have paid had
you complied with that term or condition in
that "underlying insurance".

M. OTHER INSURANCE

This insurance is excess over any valid and
collectible "other insurance" whether such "other
insurance" is stated to be primary, contributing,
excess, contingent or otherwise. This provision
does not apply to a policy bought specifically to
apply as excess of this insurance.

However, if you specifically agree in a written
contract or agreement that the insurance provided
to any person or organization that qualifies as an
insured under this insurance must apply on a
primary basis, or a primary and non-contributory
basis, then insurance provided under Coverage A
is subject to the following provisions:
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1. This insurance will apply before any "other
insurance" that is available to such additional
insured which covers that person or
organization as a named insured, and we will
not share with that "other insurance", provided
that the injury or damage for which coverage is
sought is caused by an "event" that takes place
or is committed subsequent to the signing of
that contract or agreement by you.

2. This insurance is still excess over any valid and
collectible "other insurance", whether primary,
excess, contingent or otherwise, which covers
that person or organization as an additional
insured or as any other insured that does not
qualify as a named insured.

N. PREMIUM

1. The first Named Insured shown in the
Declarations is responsible for the payment of
all premiums and will be the payee for any

UMBRELLA

provide insurance in such country or
jurisdiction; or

b. The furnishing of certificates or other
evidence of insurance in any country or
jurisdiction in which we are not licensed to
provide insurance.

Q. PROHIBITED COVERAGE - TRADE OR

ECONOMIC SANCTIONS

We will provide coverage for any loss, or
otherwise will provide any benefit, only to the
extent that providing such coverage or benefit
does not expose us or any of our affiliated or
parent companies to:

1. Any trade or economic sanction under any law
or regulation of the United States of America;
or

2. Any other applicable trade or economic
sanction, prohibition or restriction.

. R. REPRESENTATIONS
return premiums. ] o
2. If the premium is a flat charge, it is not subject By accepting this insurance, you agree:
to adjustment except as provided in Paragraph 1. The statements in the Declarations and any
4. below. subsequent notice relating to "underlying
. . - insurance" are accurate and complete;
3. If the premium is other than a flat charge, it is
an advance premium only. The earned 2. Those statements are based  upon
premium will be computed at the end of the representations you made to us; and
policy period, or at the end of each year of the 3. We have issued this insurance in reliance
policy period if the policy period is two years or upon your representations.
longer, at the rate shown in the Declarations, g SEPARATION OF INSUREDS
subject to the Minimum Premium. i .
B ) Except with respect to the Limits of Insurance,
4. Additional premium may become payable when and any rights or duties specifically assigned in
coverage is provided for additional insureds this policy to the first Named Insured shown in the
under the prOViSionS of SECTION Il - WHO IS Dec|aration5, this insurance app“es:
AN INSURED. 1. As if each Named Insured were the only
O. PREMIUM AUDIT Named Insured; and
The premium for this policy is the amount stated in 2. Separately to each insured against whom
Item 5. of the Declarations. The premium is a flat claim is made or "suit" is brought.
chgrge unless it is specified in the Declarations as T. WAIVER OR TRANSFER OF RIGHTS OF
adjustable. RECOVERY AGAINST OTHERS TO US
P. PROHIBITED COVERAGE - UNLICENSED 1. If the insured has rights to recover all or part
INSURANCE of any payment we have made under this
1. With respect to loss sustained by any insured in insurance, those rights are transferred to us
a country or jurisdiction in which we are not and the insured must do nothing after loss to
licensed to provide this insurance, this impair them. At our request, the insured will
insurance does not apply to the extent that bring suit or transfer those rights to us and
insuring such loss would violate the laws or help us, and with respect to Coverage A, the
regulations of such country or jurisdiction. "underlying insurer", enforce them.
2. We do not assume responsibility for: If the insured has agreed in a contract or
) agreement to waive that insured's right of
a. The payment of any flne,.fee, penalty or recovery against any person or organization,
other charge tha‘g may b.e imposed on any we waive our right of recovery against that
person or organization in any country or person or organization, but only for payments
jurisdiction because we are not licensed to we make because of an "event' that takes
place or is committed subsequent to the
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execution of that contract or agreement by such SECTION VI — DEFINITIONS

insured. A. With respect to all coverages of this insurance:

2. Reimbursement of any amount recovered will

be made in the following order: 1. "Applicable underlying limit" means the sum of:

a. The applicable limit of insurance stated
for the policies of "underlying insurance"
in the Schedule Of Underlying Insurance
subject to the provisions in Paragraphs
4.a.(1), (2) and (3) of COVERAGE A —

a. First, to any person or organization
(including us or the insured) who has paid
any amount in excess of the applicable limit
of insurance;

Next, to us; and EXCESS FOLLOW-FORM LIABILITY of
Then, to any person or organization SECTION | - COVERAGES; and
(including the insured and with respect to b. The applicable limit of insurance of any

Coverage A, the "underlying insurer") that

) ) . X - "other insurance" that applies.
is entitled to claim the remainder, if any.

The limits of insurance in any policy of

3. Expenses incurred in the process of recovery "underlying insurance” will apply even if:

will be divided among all persons or

organizations receiving amounts recovered a. The ‘underlying insurer” claims the
according to the ratio of their respective insured failed to comply with any term or
recoveries. condition of the policy; or

U. TRANSFER OF YOUR RIGHTS AND DUTIES b. The “underlying insurer" becomes

UNDER THIS INSURANCE bankrupt or insolvent.

1. Your rights and duties under this insurance may 2. "Auto hazard" means all "bodily injury” and
not be transferred without our written consent "property damage" to which liability insurance
except in the case of death of an individual afforded under an auto policy of "underlying
Named Insured. insurance" would apply but for the exhaustion

2. If you die, your rights and duties will be of its applicable limits of insurance.
transferred to your legal representative but only 3. "Electronic data" means information, facts or
while acting within the scope of duties as your programs stored as or on, created or used on,
legal representative.  Until  your legal or transmitted to or from computer software
representative is appointed, anyone having (including systems and applications software),
proper temporary custody of your property will hard or floppy disks, CD-ROMs, tapes, drives,
have your rights and duties but only with cells, data processing devices or any other
respect to that property. media which are used with electronically

V. UNINTENTIONAL OMISSION OR ERROR controlled equipment.

The unintentional omission of, or unintentional error 4. "Event" means an "occurrence”, offense,

in, any information provided by you which we relied accident, act, error, omission, wrongful act or

upon in issuing this policy will not prejudice your loss.

rights under this insurance. Howeuver, this provision 5. "Extended reporting period" means any period

does not affect our right to collect additional of time, starting with the end of the policy

premium or to exercise our rights of cancellation or period of your claims-made insurance, during
nonrenewal in aCCOF'dance with app|icab|e which claims or "suits" may be first made,
insurance laws or regulations. brought or reported for that insurance.

W. WHEN LOSS IS PAYABLE 6. "Medical expenses" means expenses to

If we are liable under this insurance, we will pay for which any Medical Payments section of any

injury, damage or loss after: policy of Commercial General Liability

1. The insured's liability is established by: "underlying insurance” applies.

7. "Other insurance" means insurance, or the
funding of losses, that is provided by, through
or on behalf of:

a. A court decision; or

b. A written agreement between the claimant,
the insured, any "underlying insurer" and

us: and a. Another insurance company;
2. The amount of the "applicable underlying limit" b. Us or any of our affiiated insurance
or "self-insured retention" is paid by or on companies;
behalf of the insured. c. Any risk retention group;
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Any self-insurance method or program, in
which case the insured will be deemed to
be the provider of such insurance; or

Any similar risk transfer or risk

management method.

"Other insurance" does not include:

Any "underlying insurance"; or

Any policy of insurance specifically
purchased to be excess of the limits of
insurance of this policy shown in the
Declarations.

8. "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

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

(@) When all the work called for in your
contract has been completed;

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

(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

EU 00 01 07 16
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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 a policy of

10.

11.

UMBRELLA
Commercial General Liability
"underlying insurance" states that

products-completed operations are
subject to the General Aggregate
Limit.

"Suit" means a civil proceeding which alleges
damages. "Suit" includes:

a.

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

Any other alternative dispute resolution
proceeding to which the insured submits
with our consent.

"Underlying insurance":

a.

Means the policy or policies of insurance
listed in the Schedule Of Underlying
Insurance.

Includes any renewal or replacement of
such policies if such renewal or
replacement is during the policy period of
this Excess Follow-Form And Umbrella
Liability Insurance.

Does not include any part of the policy
period of any of the policies described in
Paragraphs a. or b. above that began
before, or that continues after, the policy
period of this Excess Follow-Form And
Umbrella Liability Insurance.

"Underlying insurer" means any insurer which
provides a policy of insurance listed in the
Schedule Of Underlying Insurance.

With respect to Coverage B and, to the extent that
the following terms are not defined in the
"underlying insurance", to Coverage A:

1.

"Advertisement"

means a notice that is

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

a.

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

Regarding web sites, only that part of a
web site that is about your goods,
products or services for the purposes of
attracting customers or supporters is
considered an advertisement.

"Advertising injury":

© 2016 The Travelers Indemnity Company. All rights reserved.
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a. Means injury, other than "personal injury",
caused by one or more of the following
offenses:

(1) Oral or written publication, including
publication by electronic means, of
material in your "advertisement" that
slanders or libels a person or
organization or disparages a person's
or organization's goods, products or
services, provided that the claim is
made or the "suit" is brought by a

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

(1) Radio or television programming
being transmitted;

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

(3) Advertising transmitted with any such
programming.

person or organization that claims to 6. "Consumer financial identity information"
have been slandered or libeled, or that means any of the following information for a
claims to have had its goods, products person that is used or collected for the
or services disparaged; purpose of serving as a factor in establishing
(2) Oral or written publication, including ;uch person's eligibility for personal credit,
publication by electronic means, of insurance or emplqyment or for .the purpose
material in your "advertisement" that: of conducting a business transaction:
(a) Appropriates a person's name, a. Par’F or all of the account number, the
voice, photograph or likeness; or exp|ratlon (jate or the balance .of any
. credit, debit, bank or other financial
(b) Unreasonably places a person in a account:
false light; or . . .
. . . b. Information bearing on a person's credit
(3) Infringement of copyright, "title” or worthiness, credit standing or credit
"slogan" in your "advertisement", capacity;
provided that the claim is made or the ] ]
"suit" is brought by a person or c. Social security number;
organization that claims ownership of d. Diriver's license number; or
such copyright, "title" or "slogan". e. Birth date.

b. Includes "bodily injury” caused bY one or 7. "Consumer financial protection law" means:
more of the offenses described in ) ) ]

Paragraph a. above. a. The Fa!r Credit Repomng Act (.FCRA) anq

. . any of its amendments, including the Fair

3. "Auto” means: and Accurate Credit Transactions Act

a. A land motor vehicle, trailer or semitrailer (FACTA);

Qe5|gqed for ~travel on pUbl",: roads, b. California's Song-Beverly Credit Card Act
mclgdmg any attached machinery or and any of its amendments; or
equipment; or . .

. . . c. Any other law or regulation that restricts

b. Any other land vehicle that is subject to a or prohibits the collection, dissemination,
compulsory or flnanqal responsibility law or transmission,  distribution or use of
other motor vehicle insurance law where it "consumer financial identity information”.
is licensed or principally garaged.

. . . . . 8. "Employee" includes a ‘"leased worker".

Hovyever, ) auto" does not include "mobile "Employee” does not include a "temporary

equipment". worker".

4. "Bodily injury” means: 9. "Good Samaritan services" means any

a. Physical harm, including sickness or emergency medical services for which no
disease, sustained by a person; or compensation is demanded or received.

b. Mental anguish, injury or illness, or 10. "Impaired property" means tangible property,
emotional distress, resulting at any time other than "your product" or "your work", that
from such physical harm, sickness or cannot be used or is less useful because:
disease. a. It incorporates "your product" or "your

5. "Broadcasting" means transmitting any audio or work" that is known or thought to be
visual material for any purpose: defective, deficient, inadequate or

a. By radio or television; or dangerous; or
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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.

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

"Loading or unloading" means the handling of
property:

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

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

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

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

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

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

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

c. Vehicles that travel on crawler treads.

d. 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.

e. Vehicles not described in Paragraph 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:

UMBRELLA

exploration, lighting and well servicing
equipment; or

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

f. Vehicles not described in Paragraph 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;

(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. Such land vehicles are
considered "autos".

14. "Occurrence" means:

a. With respect to "bodily injury" or "property
damage":

(1) An accident, including continuous or
repeated exposure to substantially the
same general harmful conditions,
which results in "bodily injury" or
"property damage". All "bodily injury"
or "property damage" caused by such
exposure to substantially the same
general harmful conditions will be
deemed to be caused by one
"occurrence"; or

(2) An act or omission committed in
providing or failing to provide first aid
or "Good Samaritan services" to a
person by any of your "employees" or
"volunteer workers" other than an
employed or volunteer doctor, unless

(1) Air compressors pumps and you are in the business or occupation
generators, including spraying, welding, of providing professional health care
building cleaning, geophysical services;
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b. With respect to "personal injury", an
offense arising out of your business that
results in "personal injury". All "personal
injury" caused by the same or related
injurious material, act or offense will be
deemed to be caused by one "occurrence",
regardless of the frequency or repetition
thereof, the number and kind of media
used or the number of persons or
organizations making claims or bringing
"suits"; and

c. With respect to "advertising injury", an
offense committed in the course of
advertising your goods, products and
services that results in "advertising injury".
All "advertising injury" caused by the same
or related injurious material, act or offense
will be deemed to be caused by one
"occurrence", regardless of the frequency
or repetition thereof, the number and kind
of media used or the number of persons or
organizations making claims or bringing
"suits".

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

16. "Personal injury":

a. Means injury, other than "advertising
injury", caused by one or more of the
following offenses:

b.

(5) Oral or written publication, including
publication by electronic means, of
material that:

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

(b) Unreasonably places a person in
a false light.

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

17. "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.

18. "Property damage" means:

a.

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

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

For the purposes of this insurance, "electronic
data" is not tangible property.

(1) False arrest, detention or 19. "Self-insured retention" is the greater of:
|mpr|s.onment; ) a. The amount shown in the Declarations
(2) Malicious prosecution; which the insured must first pay under
(3) The wrongful eviction from, wrongful Coverage B for damages because of all
entry into, or invasion of the right of bodily  injury", ~ "property damage”,
private occupancy of a room, dwelling personal injury" or “advertising injury
or premises that a person occupies, arising out of any one "occurrence"; or
provided that the wrongful eviction, b. The applicable limit of insurance of any
wrpngful entry or invasion of .the right of "other insurance" that applies.
private occupancy is committed by or
on behalf of the owner, landlord or 20. "Slogan":
lessor of that room, dwelling or a. Means a phrase that others use for the
premises; purpose of attracting attention in their
(4) Oral or written publication, including advertising.
publication by electronic means, of . .
. - b. Does not include a phrase used as, or in,
material that slanders or libels a person )
N X the name of:
or organization or disparages a
person's or organization's goods, (1) Any person or organization other than
products or services, provided that the you; or
claim is made or the "suit" is brought by . .
a person or organization that claims to (2) Anydbusmejs,tor any (.)f the premlkses%
have been slandered or libeled, or that 900ds, products, Services or work, o
claims to have had its goods, products any person or organization other than
or services disparaged; or you.
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"Temporary worker" means a person who is
furnished to you to substitute for a permanent
"employee" on leave or to meet seasonal or
short-term workload conditions.

"Title" means the name of a literary or artistic
work.

"Unsolicited communication” means any
communication, in any form, that the recipient
of such communication did not specifically
request to receive.

"Volunteer worker" means a person who is not
your "employee", and who donates his or her
work and acts at the direction of and within the
scope of duties determined by you, and is not
paid a fee, salary or other compensation by you
or anyone else for their work performed by you.

"Your product":
a. Means:

(1) Any goods or products, other than real
property, manufactured, sold, handled,
distributed or disposed of by:

(@) You;
(b) Others trading under your name; or

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

(2) Containers (other than vehicles),
materials, parts or equipment furnished
in connection with such goods or
products.

b. Includes:

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

(2) The providing of or failure to provide
warnings or instructions.

c. Does not include vending machines or
other property rented to or located for the
use of others but not sold.

"Your work":
a. Means:
(1) Work or operations performed by you
or on your behalf; and
(2) Materials, parts or equipment furnished
in connection with such work or
operations.
b. Includes:

UMBRELLA

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

(2) The providing of or failure to provide
warnings or instructions.

C. With respect to Coverage C:

1.

© 2016 The Travelers Indemnity Company. All rights reserved.

"Crisis management advisor" means any
public relations firm or crisis management
firm approved by us that is hired by you to
perform "crisis management services" in
connection with a "crisis management event".

"Crisis management event" means an "event"
or "occurrence" that your "executive officer"
reasonably determines has resulted, or may
result, in:

a. Damages covered by this Coverage A or
Coverage B that are in excess of the total
applicable limits of the "underlying
insurance" or "self-insured retention"; and

b. Significant adverse regional or national
media coverage.

"Crisis management service expenses"
means amounts incurred by you, after a
"crisis management event" first commences
and before such event ends:

a. For the reasonable and necessary:

(1) Fees and expenses of a ‘crisis
management  advisor" in  the
performance for you of ‘“crisis

management services" solely for a
"crisis management event"; and

(2) Costs for printing, advertising, mailing
of materials or travel by your
directors, officers, employees or
agents or a 'crisis management
advisor" solely for a ‘“crisis
management event"; and

b. For the following expenses resulting from
such "crisis management event", provided
that such expenses have been approved
by us:

(1) Medical expenses;

(2) Funeral expenses;

(3) Psychological counseling;
(4) Travel expenses;

(5) Temporary living expenses;

(6) Expenses to secure the scene of a
"crisis management event"; or

(7) Any other expenses pre-approved by
us.
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4. "Crisis management services" means those c. Chief Financial Officer;
ser\{lces’perfor.rr.led by a "cr'ls'ls.manageme.nt d. President:
advisor" in advising you or minimizing potential
harm to you from a "crisis management event" e. General Counsel;
by maintaining or restoring public confidence in f. General partner (f you are a
you. partnership); or

5. "Executive officer" means your: g. Sole proprietor (if you are a sole
a. Chief Executive Officer; proprietorship);
b. Chief Operating Officer; or any person acting in the same capacity as

Page 22 of 22
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any individual listed above.
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consequences of your electing not to receive delivery of the notices and disclosures
electronically from us.

How to contact Carahsoft OBO Fulton County, Georgia:



You may contact us to let us know of your changes as to how we may contact you electronically,
to request paper copies of certain information from us, and to withdraw your prior consent to
receive notices and disclosures electronically as follows:

To contact us by email send messages to: glenn.king(@fultoncountyga.gov

To advise Carahsoft OBO Fulton County, Georgia of your new e-mail address
To let us know of a change in your e-mail address where we should send notices and disclosures
electronically to you, you must send an email message to us at glenn.king@fultoncountyga.gov
and in the body of such request you must state: your previous e-mail address, your new e-mail
address. We do not require any other information from you to change your email address..
In addition, you must notify DocuSign, Inc. to arrange for your new email address to be reflected
in your DocuSign account by following the process for changing e-mail in the DocuSign system.
To request paper copies from Carahsoft OBO Fulton County, Georgia
To request delivery from us of paper copies of the notices and disclosures previously provided
by us to you electronically, you must send us an e-mail to glenn.king@fultoncountyga.gov and
in the body of such request you must state your e-mail address, full name, US Postal address, and
telephone number. We will bill you for any fees at that time, if any.
To withdraw your consent with Carahsoft OBO Fulton County, Georgia
To inform us that you no longer want to receive future notices and disclosures in electronic
format you may:
1. decline to sign a document from within your DocuSign session, and on the subsequent
page, select the check-box indicating you wish to withdraw your consent, or you mayj;
ii. send us an e-mail to glenn.king@fultoncountyga.gov and in the body of such request
you must state your e-mail, full name, US Postal Address, and telephone number. We do
not need any other information from you to withdraw consent.. The consequences of your
withdrawing consent for online documents will be that transactions may take a longer time
to process..

Required hardware and software

Operating Systems: Windows® 2000, Windows® XP, Windows
Vista®; Mac OS® X
Browsers: Final release versions of Internet Explorer® 6.0

or above (Windows only); Mozilla Firefox 2.0
or above (Windows and Mac); Safari™ 3.0 or

above (Mac only)

PDF Reader: Acrobat® or similar software may be required
to view and print PDF files

Screen Resolution: 800 x 600 minimum

Enabled Security Settings: Allow per session cookies

** These minimum requirements are subject to change. If these requirements change, you will be
asked to re-accept the disclosure. Pre-release (e.g. beta) versions of operating systems and
browsers are not supported.

Acknowledging your access and consent to receive materials electronically

To confirm to us that you can access this information electronically, which will be similar to
other electronic notices and disclosures that we will provide to you, please verify that you were



able to read this electronic disclosure and that you also were able to print on paper or
electronically save this page for your future reference and access or that you were able to e-mail
this disclosure and consent to an address where you will be able to print on paper or save it for
your future reference and access. Further, if you consent to receiving notices and disclosures
exclusively in electronic format on the terms and conditions described above, please let us know
by clicking the ‘I agree’ button below.

By checking the ‘I agree’ box, I confirm that:

e ] can access and read this Electronic CONSENT TO ELECTRONIC RECEIPT OF
ELECTRONIC CONSUMER DISCLOSURES document; and

* I can print on paper the disclosure or save or send the disclosure to a place where I can
print it, for future reference and access; and

*  Until or unless I notify Carahsoft OBO Fulton County, Georgia as described above, |
consent to receive from exclusively through electronic means all notices, disclosures,
authorizations, acknowledgements, and other documents that are required to be provided
or made available to me by Carahsoft OBO Fulton County, Georgia during the course of
my relationship with you.
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