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CITY OF WESTMINSTER
PROFESSIONAL SERVICES AGREEMENT
WITH MELAD & ASSOCIATES, INC.

THIS PROFESSIONAL SERVICES AGREEMENT (“Agreement”) is made and entered
into this 1% day of July, 2025 (“Effective Date”), by and between the CITY OF WESTMINSTER,
a municipal corporation (“City”), and Melad & Associates, Inc, a California Corporation
(“Consultant™).

RECITALS

A City proposes to utilize the services of Consultant as an independent contractor to
perform services on an as needed basis, as more fully described herein.

B. Consultant represents that it has that degree of specialized training and experience
contemplated within California Government Code section 37103, and holds all necessary licenses
to practice and perform the services herein contemplated.

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

D. No official or employee of City has a financial interest, within the provisions of

sections 1090-1092 of the California Government Code, in the subject matter of this Agreement.

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

1.0 SERVICES PROVIDED BY CONSULTANT

1.1 Scope of Services. City hereby retains Consultant to provide the professional
services more particularly described in the Scope of Services attached hereto as Exhibit “A” and
incorporated herein by reference.

1.2 Professional Practices. All professional services to be provided by Consultant
pursuant to this Agreement shall be provided by personnel experienced in their respective fields
and in a manner consistent with the standards of care, diligence and skill ordinarily exercised by
professional consultants in similar fields and circumstances in accordance with sound professional
practices. Consultant also warrants that it is familiar with all laws that may affect its performance
of this Agreement and shall advise City of any changes in any laws that may affect Consultant’s
performance of this Agreement.

1.3 Performance to Satisfaction of City. Consultant agrees to perform all the work to
the complete satisfaction of the City. Evaluations of the work will be done by the City Manager or
his or her designee. If the quality of work is not satisfactory, City in its discretion has the right to:
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a. Meet with Consultant to review the quality of the work and resolve the
matters of concern;

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

C. Terminate the Agreement as hereinafter set forth.

1.4  Warranty. Consultant warrants that it shall perform the services required by this
Agreement in compliance with all applicable Federal, State and local laws and ordinances
applicable to the services required under this Agreement including all employment laws related to
minimum hours and wages; occupational health and safety; fair employment and employment
practices; workers’ compensation insurance and safety in employment. Consultant shall
indemnify and hold harmless City from and against all claims, demands, payments, suits, actions,
proceedings, and judgments of every nature and description including attorneys’ fees and costs,
presented, brought, or recovered against City for, or on account of any liability under any of the
above-mentioned laws, which may be incurred by reason of Consultant’s performance under this
Agreement.

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

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

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

1.7  Delegation and Assignment. This is a personal service contract, and the duties set
forth herein shall not be delegated or assigned to any person or entity without the prior written
consent of City. Consultant recognizes that the qualifications and experience of the personnel to
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be used are vital to professional and timely completion of the services. The key personnel assigned
to perform portions of the services shall remain assigned through completion of the Services,
unless otherwise mutually agreed by the parties in writing, or caused by hardship or resignation in
which case substitutes shall be subject to City approval. The key personnel for performance of the
services under this Agreement are Ely Mamoyac, Rosalinda Tandoc, Raymundo Go, Nader Shams,
Deepak, Wendy Goetz.

1.8 Subcontracting. Consultant shall not subcontract any portion of the work required
by this Agreement without prior written approval by the City. Subcontracts, if any, shall contain a
provision making them subject to all provisions of this Agreement, including without limitation,
the indemnity and insurance obligations. Consultant acknowledges and agrees that the City is an
intended beneficiary of any work performed by any subconsultant for purposes of establishing a
duty of care between any subconsultant and the City.

1.9  Confidentiality. Employees of Consultant in the course of their duties may have
access to financial, accounting, statistical, and personnel data of private individuals and employees
of City. Consultant covenants that all data, documents, discussion, or other information developed
or received by Consultant or provided for performance of this Agreement are deemed confidential
and shall not be disclosed by Consultant without written authorization by City. City shall grant
such authorization if disclosure is required by law. All City data shall be returned to City upon the
termination of this Agreement. Consultant’s covenant under this Section shall survive the
termination of this Agreement.

2.0 COMPENSATION AND BILLING

2.1 Compensation. Consultant shall be paid in accordance with the fee schedule set
forth in Exhibit “A” attached hereto and made a part of this Agreement. Consultant’s total
compensation shall not exceed One Hundred Thousand Dollars ($ 100,000.00).

2.2 Additional Services. Consultant shall not receive compensation for any services
provided outside the scope of services in Exhibit “A” unless the City Manager or designee, prior
to Consultant performing the additional services, approves such additional services in writing. It
is specifically understood that oral requests and/or approvals of such additional services or
additional compensation shall be barred and are unenforceable. Should Consultant perform any
additional services which have not been approved, in writing, by the City, Consultant does so at
its own risk and costs.

23  Method of Billing. Consultant may submit invoices to the City for approval on a
progress basis, but no more often than once a month. Said invoice shall be based on the total of all
Consultant’s services which have been completed to City’s sole satisfaction. City shall pay
Consultant’s invoice within forty-five (45) days from the date City receives said invoice. Each
invoice shall describe in detail the services performed, the date of performance, and the associated
time for completion. Any additional services approved and performed pursuant to this Agreement
shall be designated as “Additional Services” and shall identify the number of the authorized change
order, where applicable, on all invoices.
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2.4 Records and Audits. Consultant shall maintain complete and accurate records with
respect to costs incurred under this Agreement. All such records shall be clearly identifiable as
relating to this Agreement and shall be maintained in accordance with generally recognized
accounting principles. Consultant shall allow a representative of the City (including the California
State Auditor if requested by the City pursuant to Government Code § 8546.7) during normal
business hours to examine, audit, and make transcripts or copies of such records and any other
documents created pursuant to this Agreement. Consultant shall retain and allow inspection of all
work, data, documents, proceedings, and activities related to the Agreement for a period of three
(3) years from the date of final payment under this Agreement. and shall be made available to City
or its Project Manager for inspection and/or audit at mutually convenient times from the Effective
Date until three (3) years after termination of this Agreement.

3.0. TIME OF PERFORMANCE

3.1 Commencement and Completion of Work. Unless otherwise agreed to in writing
by the parties, the professional services to be performed under this Agreement shall commence
within five (5) days from the Effective Date of this Agreement. Failure to commence work in a
timely manner and/or diligently pursue work to completion may be grounds for termination of this
Agreement.

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

4.0 TERM AND TERMINATION

4.1 Term. This Agreement shall commence on the Effective Date and continue for a
period of 12 months, ending on June 30, 2026, unless previously terminated as provided herein or
as otherwise agreed to in writing by the parties. This Agreement may be extended by two (2)
additional one (1) year periods upon mutual written agreement of both parties.

42  Notice of Termination. The City has the right and privilege of canceling,
suspending or abandoning the execution of all or any part of the work contemplated by this
Agreement, with or without cause, at any time, by providing written notice to Consultant. The
termination of this Agreement shall be deemed effective upon receipt of the notice of termination.
In the event of such termination, Consultant shall immediately stop rendering services under this
Agreement unless directed otherwise by the City.

43 Compensation.
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42.1 Termination Without Cause. In the event of termination without cause, City
shall pay Consultant for reasonable costs incurred and professional services satisfactorily
performed up to and including the date of City’s written notice of termination. Compensation for
work in progress shall be prorated based on the percentage of work completed as of the effective
date of termination in accordance with the fees set forth herein. In ascertaining the professional
services actually rendered hereunder up to the effective date of termination of this Agreement,
consideration shall be given to both completed work and work in progress, to complete and
incomplete drawings, and to other documents pertaining to the services contemplated herein
whether delivered to the City or in the possession of the Consultant.

432 Termination for Cause. In the event of termination for cause, Consultant
will be liable to City for all costs to cure the deficiencies, and all loss, cost, expense, damage, and
liability resulting from such breach and termination. The City is entitled to withhold any payments
otherwise owed to Consultant to the extent of such costs, losses, expenses, damages, and liability.

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

5.0 INSURANCE

5.1 Minimum Scope. Prior to City’s execution of this Agreement and Consultant’s
commencement of the services, Consultant shall secure, submit proof of, and shall thereafter
maintain without interruption, until completion of and acceptance by the City of the services, such
workers’ compensation, commercial general and automobile liability insurance as shall protect
Consultant, its subconsultants and the Additional Insured’s herein, from any and all claims for
damages for personal injury, including accidental death, as well as any and all claims for property
damage which may arise from or which may concern operations under this Agreement, whether
such operations be by or on behalf of Consultant, any subconsultant or anyone directly or indirectly
employed by, connected with or acting for or on behalf of any of them.

52  Carrier Ratings. All liability insurance shall be issued by an insurance company or
companies authorized to transact liability insurance business in the State of California with a policy
holder’s rating of A or higher and a Financial Class of VII or larger.

53 Minimum Limits. Consultant shall maintain minimum limits of insurance as
follows:

53.1 Commercial General Liability. Consultant’s commercial general liability
insurance policy shall cover both bodily injury (including death) and property damage (including,
but not limited to, premises operations liability, products-completed operations liability,
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independent contractor’s liability, personal injury liability, and contractual liability) in an amount
not less than $1,000,000 per occurrence, an aggregate limit for products/completed operations in
the amount not less than $2,000,000.

53.2 Automobile Liability Insurance. Consultant’s automobile liability policy
shall cover both bodily injury and property damage in an amount not less than $1,000,000 per
occurrence and an aggregate limit of not less than $1,000,000. All of Consultant’s automobile
and/or commercial general liability insurance policies shall cover all vehicles used in connection
with Consultant’s performance of this Agreement, which vehicles shall include, but are not limited
to, Consultant owned vehicles, Consultant leased vehicles, Consultant’s employee vehicles, non-
Consultant-owned vehicles and hired vehicles.

53.3 Workers’ Compensation. The following is required in connection with the
Worker’s Compensation insurance:

a. Workers Compensation insurance with statutory limits as required by the
Labor Code of the State of California.

b. Employers Liability with limits of $1,000,000 per Accident; $1,000,000
Disease per employee; $1,000,000 Disease per policy.
C. The policy shall include a written waiver of the insurer's right to subrogate
against the City.

53.4 Professional Liability. Consultant shall maintain professional liability
insurance appropriate to Consultant’s profession with a limit of not less than $1,000,000 per claim
and $2,000,000 in the aggregate. The retroactive date of the policy, if any, shall be prior to the
start of the services. This insurance shall be maintained during the term of this Agreement and for
at least three consecutive years following the completion of the services.

5.3.5. Additional Insurance. If the Consultant maintains broader coverage and/or
higher coverage limits than the minimum amounts shown above, then the City requires and shall
be entitled to the broader coverage for and/or the higher coverage limits maintained by the
Consultant. Any available insurance proceeds exceeding the specified minimum limits of
insurance and coverage shall be available to the City.

54  Notice of Cancellation and Renewals. The policies shall not be canceled unless
thirty (30) days prior written notification of intended cancellation has been given to City by
certified or registered mail (this obligation may be satisfied in the alternative by requiring such
notice to be provided by Consultant’s insurance broker and set forth on its Certificate of Insurance
provided to City). Consultant agrees that upon receipt of any notice of cancellation or alteration of
the policies, Consultant shall, within five (5) days, procure other policies of insurance similar in
all respects to the policy or policies to be cancelled or altered. Consultant shall furnish to the City
copies of any endorsements that are subsequently issued amending coverage or limits within
fourteen (14) days of the amendment.
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55 All Coverages. The insurance policy or policies shall also comply with the
following provisions:

5.5.1 Scope of Insurances. Policies shall include premises/operations, products
completed operations, independent contractors, owners and contractors’ protection, explosion,
collapse, underground hazard, broad form contractual, personal injury with employment exclusion
deleted, and broad form property damage.

5.5.2 Waiver of Subrogation. The policy shall be endorsed to waive any right of
subrogation against the City and its subconsultants, employees, officers, agents and directors for
work performed under this Agreement.

5.5.3 Claims Made Basis. If policies are written on a claims made basis, the
certificate should so specify and the policy must continue in force for one (1) year after completion
of the services. The retroactive date of the coverage must also be listed.

5.5.4 Primary, Not Contributory. The policy shall specify that the insurance
provided by Consultant will be considered primary and not contributory to any other insurance
available to the City.

555 City Named Additional Insured. All policies, except Worker’
Compensation and Professional Liability, shall name the City as an Additional Insured and shall
contain the following language: “Solely with respect to work done by and on behalf of the name
insured for the City of Westminster, the City of Westminster, and its officers, officials, employees
and agents are added as additional insureds under this policy.”

5.5.6 Combination of Insurances is Acceptable. The limits of insurance required
herein may be satisfied by a combination of primary and umbrella or excess insurance. Any
umbrella or excess insurance shall contain or be endorsed to contain a provision that such coverage
shall also apply on a primary and non-contributory basis for the benefit of the City before the
City’s own insurance or self-insurance shall be called upon to protect it as a named insured.

5.5.7 Deductibles Exceeding $25K. Any deductible or self-insured retention
shall be shown on the certificate of insurance. If the deductible or self-insured retention exceeds
$25,000.00, it shall be approved in advance by City. Consultant is responsible for any deductible
or self-insured retention and shall fund it upon City written request, regardless of whether
Consultant has a claim against the insurance or is named as a party in any action involving City.

56  Certificates of Insurance, Additional Insured Endorsements and Deductibles. Prior
to execution of the Agreement, and thereafter upon City’s request, Consultant shall furnish City
with original certificates of insurance and additional insured endorsements setting forth evidence
of all insurance coverage required by this Article. Each certificate and endorsement shall be signed
by a person authorized by that insurer to bind coverage on its behalf. The City shall continue to be
an additional insured for completed operations for (1) year after completion of the work.

5.7  Consultant’s Failure to Provide Required Insurance. Failure to maintain required
7
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insurance at all times shall constitute a default and material breach. In such event, Consultant shall
immediately notify City and cease all performance under this Agreement until further directed by
the City. In the absence of satisfactory insurance coverage, City may, at its discretion and sole
option: (a) procure insurance with collection rights for premiums, attorneys’ fees and costs against
Consultant by way of set-off or recoupment from sums due Consultant; (b)immediately terminate
or suspend Consultant’s performance of the Agreement; (c) pay Consultant’s premiums for
renewal of Consultant’s coverage; or (d) self-insure the risk, with all damages and costs incurred,
by judgment, settlement or otherwise, including attorneys’ fees and costs, being collectible from
Consultant, by way of set-off or recoupment from any sums due Consultant. Upon demand,
Consultant shall repay City for all sums that City paid to obtain, renew, reinstate, or replace the
insurance, or City may offset the cost against any monies that the City may owe Consultant.

5.8  Verification of Coverage. City shall have the right to obtain complete and certified
copies of Consultant’s and subconsultants’ insurance policies (including, but not limited to, the
declarations page, form list and riders), endorsements or certificates required this Agreement, upon
request (including, but not limited to, the declarations page, form list and riders).

59 No Limitation. Consultant’s maintenance of insurance as required by this
Agreement shall not be construed to limit the liability of the Consultant or its subconsultants to the
coverage provided by such insurance, or otherwise limit the City’s recourse to any remedy
available at law or in equity.

5.10  Subconsultants Insurance. The Consultant shall include in all subcontracts a
requirement that its subconsultants obtain and maintain, at a minimum, all insurance required by
this Agreement. The City reserves the right to request certificates of insurance from the Consultant
for its subconsultants. The Consultant acknowledges that regardless of insurance obtained by its
subconsultants, the Consultant will be responsible to the City for any and all acts of its
subconsultants.

6.0 INDEMNIFICATION

6.1 Indemnification and Hold Harmless. If Consultant is not a “design professional”
under Civil Code 2782.8, then the requirements of this section 6.1 shall apply instead of the
requirements of section 6.2, below. Consultant agrees to defend, indemnify, hold free and harmless
the City, its elected officials, officers, agents and employees, at Consultant’s sole expense, from
and against any and all claims, actions, suits or other legal proceedings brought against the City,
its elected officials, officers, agents and employees arising out of the performance of the
Consultant, its employees, and/or subcontractors, of the work undertaken pursuant to this
Agreement. The defense obligation provided for hereunder shall apply without any advance
showing of negligence or wrongdoing by the Consultant, its employees, and/or authorized
subcontractors, but shall be required whenever any claim, action, complaint, or suit asserts as its
basis the negligence, errors, omissions or misconduct of the Consultant, its employees, and/or
authorized subcontractors, and/or whenever any claim, action, complaint or suit asserts liability
against the City, its elected officials, officers, agents and employees based upon the work
performed by the Consultant, its employees, and/or authorized subcontractors under this
Agreement, whether or not the Consultant, its employees, and/or authorized subcontractors are
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specifically named or otherwise asserted to be liable. Notwithstanding the foregoing, the
Consultant shall not be liable for the defense or indemnification of the City for claims, actions,
complaints or suits arising out of the sole active negligence or willful misconduct of the City. This
provision shall supersede and replace all other indemnity provisions contained either in the City’s
specifications or Consultant’s Proposal, which shall be of no force and effect.

6.2  Indemnification and Hold Harmless for Design Professionals. If Consultant is a
“design professional” under Civil Code 2782.8, then the requirements of this section 6.2 shall
apply instead of the requirements of section 6.1, above. Consultant agrees to defend, indemnify,
hold free and harmless the City, its elected officials, officers, agents and employees, at
Consultant’s sole expense, from and against any and all claims, actions, suits or other legal
proceedings brought against the City, its elected officials, officers, agents and employees arising
out of the negligence, recklessness, or willful misconduct of the Consultant, its employees, and/or
subconsultants, in the performance of the work undertaken pursuant to this Agreement. The
defense obligation provided for hereunder shall apply without any advance showing of negligence
or wrongdoing by the Consultant, its employees, and/or authorized subconsultants, but shall be
required whenever any claim, action, complaint, or suit asserts as its basis the negligence, errors,
omissions or misconduct of the Consultant, its employees, and/or authorized subconsultants,
and/or whenever any claim, action, complaint or suit asserts liability against the City, its elected
officials, officers, agents and employees based upon negligence, recklessness, or willful
misconduct in the work performed by the Consultant, its employees, and/or authorized
subconsultants under this Agreement, whether or not the Consultant, its employees, and/or
authorized subconsultants are specifically named or otherwise asserted to be liable.
Notwithstanding the foregoing, the Consultant shall not be liable for the defense or indemnification
of the City for claims, actions, complaints or suits arising out of the sole active negligence or
willful misconduct of the City. In no event shall the cost to defend charged to Consultant exceed
Consultant’s proportionate percentage of fault. However, notwithstanding the previous sentence,
in the event one or more defendants is unable to pay its share of defense costs due to bankruptcy
or dissolution of the business, Consultant shall meet and confer with other parties regarding unpaid
defense costs. This provision shall supersede and replace all other indemnity provisions contained
either in the City’s specifications or Consultant’s Proposal, which shall be of no force and effect.

7.0 GENERAL PROVISIONS

7.1  Entire Agreement. This Agreement constitutes the entire agreement between the
parties with respect to any matter referenced herein and supersedes any and all other prior writings
and oral negotiations.

7.2. Amendments in Writing. This Agreement may be modified only in writing, and
signed by the parties in interest at the time of such modification.

7.3. Priority of Documents. The terms of this Agreement shall prevail over any
inconsistent provision in any other contract document appurtenant hereto, including exhibits to
this Agreement.

7.4  Representatives. The City Manager or his or her designee shall be the representative
9
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of City for purposes of this Agreement and may issue all consents, approvals, directives and
agreements on behalf of the City, called for by this Agreement, except as otherwise expressly
provided in this Agreement. Consultant shall designate a representative for purposes of this
Agreement who shall be authorized to issue all consents, approvals, directives and agreements on
behalf of Consultant called for by this Agreement, except as otherwise expressly provided in this
Agreement.

7.5  Project Managers. Consultant shall designate a Project Manager who shall
represent it and be its agent in all consultations with City during the term of this Agreement.
Consultant or its Project Manager shall attend and assist in all coordination meetings called by
City.

7.6  Notices. Any notices, documents, correspondence or other communications
concerning this Agreement or the work hereunder may be provided by personal delivery or mail
and shall be addressed as set forth below. Such communication shall be deemed served or
delivered: (a) at the time of delivery if such communication is sent by personal delivery, and (b)
48 hours after deposit in the U.S. Mail as reflected by the official U.S. postmark if such
communication is sent through regular United States mail.

IF TO CONSULTANT: IF TO CITY:

Melad & Associates, Inc. City of Westminster
8907 Warner Ave., Ste. 161 8200 Westminster Blvd.
Huntington Beach, CA 92647 Westminster, CA 92683
Tel: (714) 848-0487 Tel: (714) 548-3475
Attn: James Melad, President Attn: Justin Nguyen

7.7  Attorneys’ Fees. If litigation is brought by any party in connection with this
Agreement, the prevailing party shall be entitled to recover from the opposing party all costs and
expenses, including reasonable attorneys’ fees, incurred by the prevailing party in the exercise of
any of its rights or remedies hereunder or the enforcement of any of the terms, conditions, or
provisions hereof.

7.8  Governing Law. This Agreement shall be governed by and construed under the
laws of the State of California without giving effect to that body of laws pertaining to conflict of
laws.

79  Venue. Inthe event of any legal action to enforce or interpret this Agreement, the
parties hereto agree that the sole and exclusive venue shall be a court of competent jurisdiction
located in Orange County, California.

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

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

7.12  Conflicts with Independent Contractor. Consultant/consultant’s duties and services
under this Agreement shall not include preparing or assisting the public entity with any portion of
the public entity’s preparation of a request for proposals, request for qualifications, or any other
solicitation regarding a subsequent or additional contract with the public entity. The public entity
entering into this Agreement shall at all times retain responsibility for public contracting, including
with respect to any subsequent phase of this project. Consultant/consultant’s participation in the
planning, discussions, or drawing of project plans or specifications shall be limited to conceptual,
preliminary, or initial plans or specifications. Consultant/consultant shall cooperate with the public
entity to ensure that all bidders for a subsequent contract on any subsequent phase of this project
have access to the same information, including all conceptual, preliminary, or initial plans or
specifications prepared by Consultant pursuant to this Agreement.

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

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

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

7.15  Ownership of Documents. All findings, reports, documents, information and data
including, but not limited to, computer tapes or discs, files and tapes furnished or prepared by
Consultant or any of its subconsultants in the course of performance of this Agreement, shall be
and remain the sole property of City. Consultant agrees that any such documents or information
shall not be made available to any individual or organization without the prior consent of City.
Any use of such documents for other projects not contemplated by this Agreement, and any use of
incomplete documents, shall be at the sole risk of City and without liability or legal exposure to
Consultant. City shall indemnify and hold harmless Consultant from all claims, damages, losses,
and expenses, including attorneys’ fees, arising out of or resulting from City’s use of such
documents for other projects not contemplated by this Agreement or use of incomplete documents
furnished by Consultant. Consultant shall deliver to City any findings, reports, documents,
information, data, in any form, including but not limited to, computer tapes, discs, files audio tapes
or any other Project related items as requested by City or its authorized representative, at no
additional cost to the City.

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

7.17 Conflict of Interest. Consultant and its officers, employees, associates and
subconsultants, if any, will comply with all conflict of interest statutes of the State of California
applicable to Consultant's services under this agreement, including, but not limited to, the Political
Reform Act (Government Code sections 81000, ef seq.) and Government Code section 1090.
During the term of this Agreement, Consultant and its officers, employees, associates and
subconsultants shall not, without the prior written approval of the City Representative, perform
work for another person or entity for whom Consultant is not currently performing work that would
require Consultant or one of its officers, employees, associates or subconsultants to abstain from
a decision under this Agreement pursuant to a conflict of interest statute.

7.18 Responsibility for Errors. Consultant shall be responsible for its work and results
12
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under this Agreement. Consultant, when requested, shall provide clarification and/or explanation
as may be required by the City’s representative, regarding any services rendered under this
Agreement at no additional cost to City. In the event that an error or omission attributable to
Consultant occurs, then Consultant shall, at no cost to City, provide all necessary design drawings,
estimates and other Consultant professional services necessary to rectify and correct the matter to
the sole satisfaction of City and to participate in any meeting required with regard to the correction.

7.19 Prohibited Employment. Consultant shall not directly solicit for employment nor
hire any employee of City while this Agreement is in effect. Notwithstanding the above, this
provision shall not apply to any publicly advertised position to which an employee, without
enticement or promises by Consultant, applies.

7.20  Order of Precedence. In the event of an inconsistency in this Agreement and any
of the attached Exhibits, the terms set forth in this Agreement shall prevail. If, and to the extent
this Agreement incorporates by reference any provision of any document, such provision shall be
deemed a part of this Agreement. Nevertheless, if there is any conflict among the terms and
conditions of this Agreement and those of any such provision or provisions so incorporated by
reference, this Agreement shall govern over the document referenced.

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

7.22 Binding Effect. This Agreement binds and benefits the parties and their respective
permitted successors and assigns.

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

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

7.25 Construction. The parties have participated jointly in the negotiation and drafting
of this Agreement and have had an adequate opportunity to review each and every provision of the
Agreement and submit the same to counsel or other consultants for review and comment. In the
event an ambiguity or question of intent or interpretation arises with respect to this Agreement,
this Agreement shall be construed as if drafted jointly by the parties and in accordance with its fair
meaning. There shall be no presumption or burden of proof favoring or disfavoring any party by
virtue of the authorship of any of the provisions of this Agreement.

7.26 Amendments. Only a writing executed by the parties hereto or their respective
successors and assigns may amend this Agreement.
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7.27 Waiver. The delay or failure of either party at any time to require performance or
compliance by the other of any of its obligations or agreements shall in no way be deemed a waiver
of those rights to require such performance or compliance. No waiver of any provision of this
Agreement shall be effective unless in writing and signed by a duly authorized representative of
the party against whom enforcement of a waiver is sought. The waiver of any right or remedy in
respect to any occurrence or event shall not be deemed a waiver of any right or remedy in respect
to any other occurrence or event, nor shall any waiver constitute a continuing waiver.

7.28 Severability. If any provision of this Agreement is determined by a court of
competent jurisdiction to be unenforceable in any circumstance, such determination shall not affect
the validity or enforceability of the remaining terms and provisions hereof or of the offending
provision in any other circumstance. Notwithstanding the foregoing, if the value of this
Agreement, based upon the substantial benefit of the bargain for any party, is materially impaired,
which determination made by the presiding court or arbitrator of competent jurisdiction shall be
binding, then both parties agree to substitute such provision(s) through good faith negotiations.

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

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

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

CONSULTANT
Signed by:

James Melad Date: July 17, 2025

Signature

James Melad President

[Name and Title]

CITY OF WESTMINSTER

DocuSigned by:

(‘UU/IS\HIM/ Cow(ow Date: July 21, 2025

ESCRY7CE, 744031, .
‘CRISHAECE4on, City Manager

ATTEST:

Signed by:

ﬂs&fow fyoclee

Ashiton Afocto, City Clerk

APPROVED AS TO FORM:
e Sigyned by

Sudt €. Portur Date: July 18, 2025

POZEPES-AZREDA
DPSFECFZ2AFBFO4F

Scott Porter, City Attorney

APPROVED AS TO INSURANCE:
DocuSigned by:

Jediv Grivr Date: July 21, 2025

JAIENCSBIUAIEZ
Jodie (mfrlner, Risk Manager
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APPROVED AS TO CONTENT:

DocuSigned by:

Justin Mgy, Date: July 17, 2025
FE766 TFE3410 .
Justin Nguyen

Project Manager

DEPARTMENTAL APPROVAL.:
Signed by:

Sl Vandurfussen, Date: July 17,2025

COUIGEHAFS AT

Sheri VanderDussen
Interim Director of Community Development
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Melad & Associates | 8907 Warner Avenue | Suite 161 | Huntington Beach | CA | 92647
(714) 848-0487 www.meladandassociates.com

August 28, 2024

City of Westminster
8200 Westminster Blvd.
Westminster, CA 92683

Melad & Associates, Inc.

SUBJECT: BUILDING PLAN CHECK AND INSPECTIONS SERVICES

Company Information:

Legal Name: Melad and Associates Inc. (S-Corp)
EIN: 27-1641048
Address: 8907 Warner Avenue Suite 161,
Huntington Beach
CA, 92647
Hours of operation: 8:00am-5:00pm Monday-Friday
Company website: www.meladandassociates.com

Westminster Business License #: 05120197

Primary Contacts: James Melad President
8907 Warner Avenue Suite 161,
Huntington Beach CA, 92647
(714) 848-0487
imelad@meladinc.com

Elvie Bernal General Manger
8907 Warner Avenue Suite 161,
Huntington Beach CA, 92647
(714) 848-0487
ebernal@meladinc.com
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Melad & Associates | 8907 Warner Avenue | Suite 161 | Huntington Beach | CA | 92647
(714) 848-0487 www.meladandassociates.com

Plan Check Process

Melad & Associates will provide qualified reviews and plan check for completeness and
conformance with all City Ordinances, State and Federal Regulations, and all adopted Building,
Electrical, Mechanical, Plumbing, Energy, Green Building, and Disabled Access/ADA codes. All
reviews will be performed by our staff of professionally registered engineers and shall meet all
timetable expectations. At the City’s request an in-house plan checker can be provided.

The Melad & Associates Staff is qualified, well versed, and certified to provide the following types
of reviews.

e Architectural

e Structural

e Mechanical

e Electrical

e Plumbing

e Title 24/Energy

e Disabled Access (Casp)
e LEED

e Green Building

e Fire Prevention/Fire & Life Safety
e Grading

e Solar Panel Systems
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Melad & Associates | 8907 Warner Avenue | Suite 161 | Huntington Beach | CA | 92647
(714) 848-0487 www.meladandassociates.com

Fee Proposal

Please see table below regarding Plan Check and other Building & Safety services rates.

[ =

Plan Check Fee Schedule

Complete Plan Review 75% of the fee established by the City, or an hourly rate of $75.

Accelerated Plan Review Will be charged only when requested by the City, at the regular fee plus
an additional 50% of the plan check fee.

Electrical/Title 24 25% of the building permit fee or $75 per hour.
Mechanical/Title 24 25% of the building permit fee or $75 per hour.
Plumbing 15% of the building permit fee or $75 per hour.
Grading Plan Review Fees to be established by the City or $90 per hour with a minimum fee of
$360.
Staffing Fee Schedule

*Charges are based on a minimum four hours upon each request of service.

*Mileage for Building Inspection Positions is $0.625 per mile if the City does not provide transportation for
performance of this duty.

*QOvertime hourly rates are based on a minimum of four hours upon each request of service. The hourly
overtime rate is an additional 50% per hour.

///%// L %

Certified Building Official $120 per hour
In-House Plan Check Engineer $100 per hour
Combination Building Inspector $90 per hour
Senior Building Inspector $100 per hour
Permit/Plan Technician $60 per hour
CASp S75 per hour

*Melad & Associates does not charge for travel time for commuting to and from the City.
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Melad & Associates | 8907 Warner Avenue | Suite 161 | Huntington Beach | CA | 92647
(714) 848-0487 www.meladandassociates.com

Plan Check Review Times

///

New/Addition Multi-Family | 15 working | 10 working days 10 working days

Dwellings days

New Single-Family Dwellings | 10 working | 5 working days 7 working days 4 working days
days

Single Family Dwelling 7 working 5 working days 5 working days 3 working days

Addition/Remodel days

Commercial New 15 to 20 10 to 15 working 10 working days 5 working days

Construction working days
days

Commercial Addition 10 working | 7 working days 5 working days 3 working days
days

Commercial Tenant 10 working | 7 working days 7 working days 5 working days

Improvement days
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N,
ACORD
V'

CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
04/17/2025

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

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

PRODUCER CONIACT  Mindy Nguyen
i PHONE - FAX
Rubin Insurance Agency (A1 No. Ext: (858) 457-5720 (AIC, Noj:
5075 Shoreham Place Suite 100 EMAL . Mindy@rubinsurance.com
INSURER(S) AFFORDING COVERAGE NAIC #
San Diego CA 92122 INSURER A : Hartford Underwriters Insurance Company 30104
INSURED INSURER B: Travelers Casualty & Surety Company of America 31194
Melad and Associates, Inc INSURER C :
8907 Warner Ave Ste 161 INSURER D :
INSURER E :
Huntington Beach CA 92646 INSURER F :
COVERAGES CERTIFICATE NUMBER:  25/26 MASTER 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 18 SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
INSR ADDL[SUBR POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INSD | WvD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
x COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE s 1,000,000
DAMAGE TO RENTED
| CLAIMS-MADE OCCUR PREMISES (Ea occurrence) $ 1,000,000
MED EXP (Any one person) $ 10,000
A Y | Y | 72SBABL9D3U 06/01/2025 | 08/01/2026 | perpgonaL & ADY INJURY ¢ 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE 2,000,000
POLICY I:I S’ng LoC PRODUCTS - coMPiopace | 5 2:000,000
OTHER: $
AUTOMOBILE LIABILITY COMBINED SINGLE LIMIT s 1,000,000
(Ea accident)
ANY AUTO BODILY INJURY (Perperson) [ §
OWNED SCHEDULED .
A TS ONLY - oo 72SBABL9D3U 06/01/2025 | 06/01/2026 | BODILY INJURY (Peraccident) | $
¢| HIRED ¢ NON-OWNED PROPERTY DAMAGE s
AUTOS ONLY AUTOS ONLY (Per accident)
$
X| UMBRELLA LIAB X| occur EACH OCCURRENCE s 1,000,000
A EXCESS LIAB CLAIMS-MADE 72SBABL9D3U 06/01/2025 | 08/01/2026 | ,creaaTE ¢ 1,000,000
DED | ><| RetenTion s 10,000 $
WORKERS COMPENSATION PER | OTH-
AND EMPLOYERS' LIABILITY YIN STATUTE ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICER/MEMBER EXCLUDED? I:I N/A
{Mandatory in NH) E.L. DISEASE - EAEMPLOYEE [ §
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICYLIMIT [$§
. N Aggregate 2,000,000
Professional Liability .
B | Retention $10.000 106277568 04/13/2025 | 04/13/2026 |Per Claim 2,000,000

[Job #: CITYO39 Job Type: ]

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

City of Westminster is named as additional insured with respects to general liability of the named insured. Blanket general liability additional insured
endorsement SL3032(0621) attached. Blanket general liability waiver of subrogation included by written contract per form SLO000(1018) attached.

CERTIFICATE HOLDER

CANCELLATION

City of Westminister
8200 Westminster Blvd

Westminster
]

CA 92683

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

AUTHORIZED REPRESENTATIVE

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

E
HARTFORD

BLANKET ADDITIONAL INSURED BY CONTRACT

This endorsement modifies insurance provided under the following:
BUSINESS LIABILITY COVERAGE FORM
Except as otherwise stated in this endorsement, the terms and conditions of the Policy apply.

A. The following is added to Section C. WHO IS AN INSURED.:
Additional Insureds When Required By Written Contract, Written Agreement Or Permit
The person(s) or organization(s) identified in Paragraphs a. through f. below are additional insureds when you
have agreed, in a written contract or written agreement, or when required by a written permit issued by a state or
governmental agency or subdivision or political subdivision that such person or organization be added as an
additional insured on your Coverage Part, provided the injury or damage occurs subsequent to the execution of
the contract or agreement, or the issuance of the permit.
A person or organization is an additional insured under this provision only for that period of time required by the
contract, agreement or permit.
However, no such person or organization is an additional insured under this provision if such person or
organization is included as an additional insured by any other endorsement issued by us and made a part of this
Coverage Part.
The insurance afforded to such additional insured will not be broader than that which you are required by the
contract, agreement, or permit to provide for such additional insured.

The insurance afforded to such additional insured only applies to the extent permitted by law.
The limits of insurance that apply to additional insureds are described in Section D. LIABILITY AND MEDICAL
EXPENSES LIMITS OF INSURANCE. How this insurance applies when other insurance is available to an
additional insured is described in the Other Insurance Condition in Section E. LIABILITY AND MEDICAL
EXPENSES GENERAL CONDITIONS.
a. Vendors
Any person(s) or organization(s) (referred to below as vendor), but only with respect to "bodily injury" or
"property damage" arising out of "your products" which are distributed or sold in the regular course of the
vendor's business and only if this Coverage Part provides coverage for "bodily injury" or "property damage"
included within the "products-completed operations hazard".
(1) The insurance afforded to the vendor is subject to the following additional exclusions:
This insurance does not apply to:

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

(b) Any express warranty unauthorized by you;

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

(d) Repackaging, except when unpacked solely for the purpose of inspection, demonstration, testing, or

the substitution of parts under instructions from the manufacturer, and then repackaged in the original
container;

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

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

Form SL 30 32 06 21 Page 1 of 3
© 2021, The Hartford
(May include copyrighted material of Insurance Services Office, Inc., with its permission)
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

E
HARTFORD

(g) Products which, after distribution or sale by you, have been labeled or relabeled or used as a
container, part or ingredient of any other thing or substance by or for the vendor; or

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

(i) The exceptions contained in Paragraphs (d) or (f); or

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

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

b. Lessors Of Equipment

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

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

¢. Lessors Of Land Or Premises

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

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

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

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

d. Architects, Engineers Or Surveyors

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

(a) In connection with your premises;
(b) In the performance of your ongoing operations performed by you or on your behalf; or
(c) In connection with "your work" and included within the "products-completed operations hazard", but
only if:
(i) The written contract, written agreement or permit requires you to provide such coverage to such
additional insured; and

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

(2) With respect to the insurance afforded to these additional insureds, the following additional exclusion
applies:
This insurance does not apply to "bodily injury", "property damage" or "personal and advertising
injury" arising out of the rendering of or the failure to render any professional services, including:

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

(ii) Supervisory, surveying, inspection, architectural or engineering activities.

This exclusion applies even if the claims allege negligence or other wrongdoing in the supervision,

”

hiring, employment, training or monitoring of others by an insured, if the “bodily injury”, “property
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damage”, or “personal and advertising injury” arises out of the rendering of or the failure to render any
professional service.

e. State Or Governmental Agency Or Subdivision Or Political Subdivision Issuing Permit

(1)

(2)

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

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

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

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

f. Any Other Party

(1)

(2)

Any other person or organization who is not in one of the categories or classes listed above in

Paragraphs a. through e. above, but only with respect to liability for "bodily injury", "property damage" or

"personal and advertising injury" caused, in whole or in part, by your acts or omissions or the acts or

omissions of those acting on your behalf:

(a) In the performance of your ongoing operations performed by you or on your behalf;

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

(c) In connection with "your work" and included within the "products-completed operations hazard", but
only if:

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

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

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

applies:

This insurance does not apply to "bodily injury", "property damage" or "personal and advertising injury"

arising out of the rendering of, or the failure to render, any professional architectural, engineering or

surveying services, including:

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

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

This exclusion applies even if the claims allege negligence or other wrongdoing in the supervision, hiring,

employment, training or monitoring of others by an insured, if the “bodily injury”, “property damage”, or
“personal and advertising injury” arises out of the rendering of or the failure to render any professional

service described in Paragraphs f.(2)(a) or f.(2){b) above.
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(1) You or any additional insured under this Coverage Part that is an individual;
(2) Any partner, if you or an additional insured under this Coverage Part is a partnership;
(3) Any manager, if you or an additional insured under this Coverage Part is a limited liability company;

(4) Any "executive officer" or insurance manager, if you or an additional insured under this Coverage Partis a
corporation;

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

(6) Any elected or appointed official, if you or an additional insured under this Coverage Part is a political
subdivision or public entity.

This Paragraph f. applies separately to you and any additional insured under this Coverage Part.
3. Legal action Against Us
No person or organization has a right under this Coverage Part:
a. Tojoin us as a party or otherwise bring us into a "suit" asking for damages from an insured; or
b. To sue us on this Coverage Part unless all of its terms have been fully complied with.

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

4. Separation Of Insureds

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

a. As if each Named Insured were the only Named Insured; and
b. Separately to each insured against whom a claim is made or "suit" is brought.
5. Representations
a. When You Accept This Policy
By accepting this Policy, you agree:
(1) The statements in the Declarations are accurate and complete;
(2) Those statements are based upon representations you made to us; and
(3) We have issued this Policy in reliance upon your representations.
b. Unintentional Failure To Disclose Hazards

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

6. Other Insurance

If other valid and collectible insurance is available for a loss we cover under this Coverage Part, our obligations
are limited as follows:

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

b. Excess Insurance
This insurance is excess over any of the other insurance, whether primary, excess, contingent or on any other
basis:
(1) Your Work

That is Fire, Extended Coverage, Builder's Risk, Installation Risk, Owner Controlled Insurance Program
or OCIP, Contractor Controlled Insurance Program or CCIP, Wrap Up Insurance or similar coverage for
"your work";
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(2) Premises Rented To You
That is fire, lightning or explosion insurance for premises rented to you or temporarily occupied by you
with permission of the owner;
(3) Tenant Liability
That is insurance purchased by you to cover your liability as a tenant for "property damage" to premises
rented to you or temporarily occupied by you with permission of the owner;
(4) Aircraft, Auto Or Watercraft
If the loss arises out of the maintenance or use of aircraft, "autos" or watercraft to the extent not subject to
Exclusion g. of Section B. Exclusions.
(5) Property Damage To Borrowed Equipment Or Use Of Elevators
If the loss arises out of "property damage" to borrowed equipment or the use of elevators to the extent not
subject to Exclusion k. of Section B. Exclusions.
(6) When You Are Added As An Additional Insured To Other Insurance
That is other insurance available to you covering liability for damages arising out of the premises or
operations, or products and completed operations, for which you have been added as an additional
insured by that insurance; or
(7) When You Add Others As An Additional Insured To This Insurance
That is other insurance available to an additional insured.
However, the following provisions apply to other insurance available to any person or organization who is
an additional insured under this Coverage Part:
(a) Primary Insurance When Required By Contract
This insurance is primary if you have agreed in a written contract, written agreement or permit that
this insurance be primary. If other insurance is also primary, we will share with all that other insurance
by the method described in c. below.
(b) Primary And Non-Contributory To Other Insurance When Required By Contract

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

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

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

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

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

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

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

¢. Method Of Sharing

If all the other insurance permits contribution by equal shares, we will follow this method also. Under this
approach, each insurer contributes equal amounts until it has paid its applicable limit of insurance or none of
the loss remains, whichever comes first.
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If any of the other insurance does not permit contribution by equal shares, we will contribute by limits. Under
this method, each insurer's share is based on the ratio of its applicable limit of insurance to the total
applicable limits of insurance of all insurers.

Transfer Of Rights Of Recovery Against Others To Us

a. Transfer Of Rights Of Recovery
If the insured has rights to recover all or part of any payment, including Supplementary Payments, we have
made under this Coverage Part, those rights are transferred to us. The insured must do nothing after loss to
impair them. At our request, the insured will bring "suit" or transfer those rights to us and help us enforce
them. This condition does not apply to Medical Expenses Coverage.

b. Waiver Of Rights Of Recovery (Waiver Of Subrogation)
If the insured has waived any rights of recovery against any person or organization for all or part of any
payment, including Supplementary Payments, we have made under this Coverage Part, we also waive that

right, provided the insured waived their rights of recovery against such person or organization in a contract,
agreement or permit that was executed prior to the injury or damage.

F. LIABILITY AND MEDICAL EXPENSES DEFINITIONS

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 purpose of
this definition:

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

b. Regarding web sites, only that part of a web site that is about your goods, products or services for the
purpose of attracting customers or supporters is considered an advertisement.

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

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

4. "Auto" means:

a. A land motor vehicle, trailer or semi-trailer designed for travel on public roads, including any attached
machinery or equipment; or
b. Any other land vehicle that is subject to a compulsory or financial responsibility law or other motor vehicle
insurance or motor vehicle registration law where it is licensed or principally garaged.
However, "auto" does not include "mobile equipment".
5. "Bodily injury" means physical:
a. Injury;
b. Sickness; or
c. Disease
sustained by a person and, if arising out of the above, mental anguish or death at any time.
6. "Coverage territory" means:
a. The United States of America (including its territories and possessions), Puerto Rico and Canada;
b. International waters or airspace, but only if the injury or damage occurs in the course of travel or
transportation between any places included in a. above;
c. All other parts of the world if the injury or damage arises out of;
(1) Goods or products made or sold by you in the territory described in a. above;
(2) The activities of a person whose home is in the territory described in a. above, but is away for a short time
on your business; or
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