
PROFESSIONAL SERVICES AGREEMENT 

This agreement ("Agreement"}, effective upon the date of execution ("Effective 
Date"} is by and between the Sonoma County Agricultural Preservation and Open Space 
District, a California special district (hereinafter "District"}, and Cinquini & Passarino, Inc., a 
California corporation (hereinafter "Consultant"}. 

WHEREAS, Consultant represents that it is a duly qualified consulting company, 
experienced in the areas of land surveying, and related services; and 

WHEREAS, in the judgment of the General Manager of the District, it is necessary and 
desirable to employ the services of Consultant to provide typical licensed land surveyor services 
and to oversee District staff serving as the District's Responsible Charge, as identified in 
Professional Land Surveyor's Act, for District fee and conservation easement properties located 
throughout Sonoma County. 

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual 
covenants contained herein, the parties hereto agree as follows: 

AGREEMENT 

I. Scope of Services. 

1.1 Consultant's Specified Services. Consultant shall perform the services described in 
Exhibit "A," attached hereto and incorporated herein by this reference (hereinafter "Scope 
of Work"), and within the times or by the dates provided for in Exhibit "A" and pursuant to 
Article 7, Prosecution of Work. Consultant shall perform the services described in Exhibit 
"A," attached hereto and incorporated herein by this reference (hereinafter "Scope of 
Work"), and within the times or by the dates provided for in Exhibit "A" and pursuant to 
Article 7, Prosecution of Work. Work will be authorized and performed only upon written 
authorization signed by District and consultant in a form attached hereto as Exhibit "B" 
("Task Order"). Prior to work being performed under this Agreement, District and 
Consultant will establish and agree on the following information, which agreement shall be 
reflected in the Task Order: 

a. Specific description of tasks to be performed; 
b. Identification of any tasks deemed to be design professional services as defined 

under Government Code section 2782.8; 
c. Time allowed to perform work; 
d. Schedule for deliverables; 
e. A not-to-exceed cost; 
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DISTRICT PROJECT LEAD CONSULTANT 
Name: Fraser Ross Name: James M. Dickey, P.L.S. 7935 
Address: 747 Mendocino Avenue-Suite 100 Address: 1360 N. Dutton Avenue, 

Suite 150 
Santa Rosa, CA 95401 Santa Rosa, CA 95401 

Phone: 707-565-734 7 Phone: 707- 542-6268 

Fax: 707-565-7359 Fax: 707- 542-2106 
Email: Fraser.Ross@sonoma-county.org Email: jdickey@cinquinipassariono.com 

f. List of key personnel, if applicable; 
g. List of authorized subconsultants, if applicable; and 
h. Project-specific items to be provided by District. 

In the event of a conflict between the body of this Agreement and Exhibit "A", the 
provisions in the body of this Agreement shall control. 

1.2 Cooperation With District. Consultant shall cooperate with District and District staff in 
the performance of all work hereunder. Consultant shall coordinate the work with the 
District's Project Lead, per the contact information and mailing addresses below: 

1.3 Performance Standard. Consultant shall perform all work hereunder in a manner 
consistent with the level of competency and standard of care normally observed by a 
person practicing in Consultant's profession. District has relied upon the professional ability 
and training of Consultant as a material inducement to enter into this Agreement. 
Consultant hereby agrees to provide all services under this Agreement in accordance with 
generally accepted professional practices and standards of care, as well as the requirements 
of applicable federal, state and local laws, it being understood that acceptance of 
Contractor's work by District shall not operate as a waiver or release. If District determines 
that any of Consultant's work is not in accordance with such level of competency and 
standard of care, District, in its sole discretion, shall have the right to do any or all of the 
following: (a) require Consultant to meet with District to review the quality of the work and 
resolve matters of concern; (b) require Consultant to repeat the work at no additional 
charge until it is satisfactory; (c) terminate this Agreement pursuant to the provisions of 
Article 4; or (d) pursue any and all other remedies at law or in equity. 

1.4 Assigned Personnel. 

a. Consultant shall assign only competent personnel to perform work hereunder. In the 
event that at any time District, in its sole discretion, desires the removal of any 
person or persons assigned by Consultant to perform work hereunder, Consultant 
shall remove such person or persons immediately upon receiving written notice 
from District. 
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b. Any and all persons identified in this Agreement or any exhibit hereto as the project 
manager, project team, or other professional performing work hereunder are 
deemed by District to be key personnel whose services were a material inducement 
to District to enter into this Agreement, and without whose services District would 
not have entered into this Agreement. Consultant shall not remove, replace, 
substitute, or otherwise change any key personnel without the prior written consent 
of District. With respect to performance under this Agreement, Consultant shall 
employ the following key personnel: James M. Dickey, P.L.S., and associated staff 
described in Exhibit "A," Scope of Work. 

c. In the event that any of Consultant's personnel assigned to perform services under 
this Agreement become unavailable due to resignation, sickness or other factors 
outside of Consultant's control, Consultant shall be responsible for timely provision 
of adequately qualified replacements. 

2. Payment. For all services and incidental costs required hereunder, Consultant shall be paid 
in accordance with the following terms: 

Consultant shall be paid on a time and material/expense basis in accordance with the budget 
set forth in Exhibit "A," provided, however, that total payments to Consultant shall not exceed 
One Hundred Seventy Five Thousand Dollars ($175,000.00) without the prior written approval 
of District. Consultant shall submit its bills in arrears on a monthly basis in a form approved by 
the General Manager. The bills shall show or include, at a minimum, the following information: 

The bills shall show or include: 

• Consultant Name: Cinquini & Passerino, Inc. 
• Name of Project: As-Needed Land Surveyor Services 

• District Contract Number: 0-1199 

• Copies of all subconsultant invoices, if any 
• Description of services performed 
• The hourly rate or rates of the persons performing the task, not-to-exceed the 

rates set forth in Exhibit "A" 

• Copies of receipts for reimbursable materials/expenses, if any, and 
• Any other information requested by the District. 

Expenses not expressly authorized by the Agreement shall not be reimbursed. Unless otherwise 
noted in this Agreement, payments shall be made within the normal course of District business 
after presentation of an invoice in a form approved by the District for services performed. 
Payments shall be made only upon the satisfactory completion of the services as determined by 
the District in its sole discretion. 
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Pursuant to California Revenue and Taxation code {R& TC) Section 18662, the District shall 
withhold seven percent of the income paid to Consultant for services performed within the 
State of California under this agreement, for payment and reporting to the California Franchise 
Tax Board, if Consultant does not qualify as: {1) a corporation with its principal place of business 
in California, {2) an LLC or Partnership with a permanent place of business in California, {3) a 
corporation/LLC or Partnership qualified to do business in California by the Secretary of State, 
or {4) an individual with a permanent residence in the State of California. 

If Consultant does not qualify, District requires that a completed and signed Form 587 be 
provided by the Consultant in order for payments to be made. If Consultant is qualified, then 
the District requires a completed Form 590. Forms 587 and 590 remain valid for the duration of 
the Agreement provided there is no material change in facts. By signing either form, the 
Consultant agrees to promptly notify the District of any changes in the facts. Forms should be 
sent to the District pursuant to Article 12. To reduce the amount withheld, Consultant has the 
option to provide District with either a full or partial waiver from the State of California. 

3. Term of Agreement. The term of this Agreement shall be from Effective Date to 
April 30, 2022 unless terminated earlier in accordance with the provisions of Article 4 below. 
The District has the authority to extend the term of this Agreement for an optional two years. 

4. Termination. 

4.1 Termination Without Cause. Notwithstanding any other provision of this Agreement, at 
any time and without cause, District shall have the right, in its sole discretion, to terminate 
this Agreement by giving 5 days written notice to Consultant. 

4.2 Termination for Cause. Notwithstanding any other provision of this Agreement, should 
Consultant fail to perform any of its obligations hereunder, within the time and in the 
manner herein provided, or otherwise violate any of the terms of this Agreement, District 
may immediately terminate this Agreement by giving Consultant written notice of such 
termination, stating the reason for termination. 

4.3 Delivery of Work Product and Final Payment Upon Termination. In the event of 
termination, Consultant, within 14 days following the date of termination, shall deliver to 
District all reports, original drawings, graphics, plans, studies, and other data or documents, 
in whatever form or format, assembled or prepared by Consultant or Consultant's 
subcontractors, consultants, and other agents in connection with this Agreement and shall 
submit to District an invoice showing the services performed, hours worked, and copies of 
receipts for reimbursable expenses up to the date of termination. 

4.4 Payment Upon Termination. Upon termination of this Agreement by District, Consultant 
shall be entitled to receive as full payment for all services satisfactorily rendered and 
reimbursable expenses properly incurred hereunder, an amount which bears the same ratio 
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to the total payment specified in the Agreement as the services satisfactorily rendered 
hereunder by Consultant bear to the total services otherwise required to be performed for 
such total payment; provided, however, that if services which have been satisfactorily 
rendered are to be paid on a per-hour or per-day basis, Consultant shall be entitled to 
receive as full payment an amount equal to the number of hours or days actually worked 
prior to the termination times the applicable hourly or daily rate; and further provided, 
however, that if District terminates the Agreement for cause pursuant to Section 4.2, 
District shall deduct from such amount the amount of damage, if any, sustained by District 
by virtue of the breach of the Agreement by Consultant. 

4.5 Authority to Terminate. The Board of Directors of the Sonoma County Agricultural 
Preservation and Open Space District has the authority to terminate this Agreement on 
behalf of the District. In addition, the General Manager, in consultation with Counsel, shall 
have the authority to terminate this Agreement on behalf of the District. 

5. Indemnification. Consultant agrees to accept responsibility for loss or damage to any person 
or entity, including District, and to defend, indemnify, hold harmless, and release District, its 
officers, agents, and employees, from and against any actions, claims, damages, liabilities, 
disabilities, or expenses, that may be asserted by any person or entity, including Consultant, 
that arise out of, pertain to, or relate to the negligence, recklessness, or willful misconduct of 
Consultant or its agents, employees, contractors, subcontractors, or invitees hereunder, 
whether or not there is concurrent or contributory negligence on District's part, but, to the 
extent required by law, excluding liability due to District's conduct. This indemnification 
obligation is not limited in any way by any limitation on the amount or type of damages or 
compensation payable to or for Consultant or its agents, employees, contractors, 
subcontractors, or invitees under workers' compensation acts, disability benefits acts, or other 
employee benefit acts. 

6. Insurance. With respect to performance of work under this Agreement, Consultant shall 
maintain and shall require all of its subcontractors, consultants, and other agents to maintain, 
insurance as described in Exhibit "C," which is attached hereto and incorporated herein by this 
reference. 

7. Prosecution of Work. The execution of this Agreement shall constitute Consultant's authority 
to proceed immediately with the performance of this Agreement. Performance of the services 
hereunder shall be completed within the time required herein, provided, however, that if the 
performance is delayed by earthquake, flood, high water, or other Act of God or by strike, 
lockout, or similar labor disturbances, the time for Consultant's performance of this Agreement 
shall be extended by a number of days equal to the number of days Consultant has been 
delayed. 

8. Extra or Changed Work. Extra or changed work or other changes to the Agreement may be 
authorized only by written amendment to this Agreement, signed by both parties. Minor 
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changes, which do not increase the amount paid under the Agreement, and which do not 
significantly change the scope of work or significantly lengthen time schedules may be executed 
by the General Manager in a form approved by District Counsel. The District's Board of 
Directors must authorize all other extra or changed work. The parties expressly recognize that, 
pursuant to Sonoma County Code Section 1-11, District personnel are without authorization to 
order extra or changed work or waive Agreement requirements. Failure of Consultant to secure 
such written authorization for extra or changed work shall constitute a waiver of any and all 
right to adjustment in the Agreement price or Agreement time due to such unauthorized work 
and thereafter Consultant shall be entitled to no compensation whatsoever for the 
performance of such work. Consultant further expressly waives any and all right or remedy by 
way of restitution and quantum meruit for any and all extra work performed without such 
express and prior written authorization of the District. 

9. Representations of Consultant. 

9.1 Standard of Care. District has relied upon the professional ability and training of 
Consultant as a material inducement to enter into this Agreement. Consultant hereby 
agrees that all its work will be performed and that its operations shall be conducted in 
accordance with generally accepted and applicable professional practices and standards as 
well as the requirements of applicable federal, state and local laws, it being understood that 
acceptance of Consultant's work by District shall not operate as a waiver or release. 

9.2 Status of Consultant. The parties intend that Consultant, in performing the services 
specified herein, shall act as an independent contractor and shall control the work and the 
manner in which it is performed. Consultant is not to be considered an agent or employee 
of District and is not entitled to participate in any pension plan, worker's compensation 
plan, insurance, bonus, or similar benefits District provides its employees. In the event 
District exercises its right to terminate this Agreement pursuant to Article 4, above, 
Consultant expressly agrees that it shall have no recourse or right of appeal under rules, 
regulations, ordinances, or laws applicable to employees. 

9.3 No Suspension or Debarment. Consultant warrants that it is not presently debarred, 
suspended, proposed for debarment, declared ineligible, or voluntarily excluded from 
participation in covered transactions by any federal department or agency. Consultant also 
warrants that it is not suspended or debarred from receiving federal funds as listed in the 
List of Parties Excluded from Federal Procurement or Non-procurement Programs issued by 
the General Services Administration. If the Consultant becomes debarred, consultant has 
the obligation to inform the District. 

9.4 Taxes. Consultant agrees to file federal and state tax returns and pay all applicable taxes 
on amounts paid pursuant to this Agreement and shall be solely liable and responsible to 
pay such taxes and other obligations, including, but not limited to, state and federal income 
and FICA taxes. Consultant agrees to indemnify and hold District harmless from any liability 
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which it may incur to the United States or to the State of California as a consequence of 
Consultant's failure to pay, when due, all such taxes and obligations. In case District is 
audited for compliance regarding any withholding or other applicable taxes, Consultant 
agrees to furnish District with proof of payment of taxes on these earnings. 

9.5 Records Maintenance. Consultant shall keep and maintain full and complete 
documentation and accounting records concerning all services performed that are 
compensable under this Agreement and shall make such documents and records available 
to District for inspection at any reasonable time. Consultant shall maintain such records for 
a period of four (4) years following completion of work hereunder. 

9.6 Conflict of Interest. Consultant covenants that it presently has no interest and that it will 
not acquire any interest, direct or indirect, that represents a financial conflict of interest 
under state law or that would otherwise conflict in any manner or degree with the 
performance of its services hereunder. Consultant further covenants that in the 
performance of this Agreement no person having any such interests shall be employed. In 
addition, if requested to do so by District, Consultant shall complete and file and shall 
require any other person doing work under this Agreement to complete and file a 
"Statement of Economic Interest" with District disclosing Consultant's or such other 
person's financial interests. 

9.7 Statutory Compliance/Living Wage Ordinance. Consultant agrees to comply, and to 
ensure compliance by its subconsultants or subconsultants, with all applicable federal, state 
and local laws, regulations, statutes and policies, including but not limited to the District of 
Sonoma Living Wage Ordinance, applicable to the services provided under this Agreement 
as they exist now and as they are changed, amended or modified during the term of this 
Agreement. Without limiting the generality of the foregoing, Consultant expressly 
acknowledges and agrees that this Agreement may be subject to the provisions of Article 
XXVI of Chapter 2 of the Sonoma County Code, requiring payment of a living wage to 
covered employees. Noncompliance during the term of the Agreement will be considered a 
material breach and may result in termination of the Agreement or pursuit of other legal or 
administrative remedies. 

9.8 Nondiscrimination. Without limiting any other provision hereunder, Consultant shall 
comply with all applicable federal, state, and local laws, rules, and regulations in regard to 
nondiscrimination in employment because of race, color, ancestry, national origin, religious 
creed, belief or grooming, sex (including sexual orientation, gender identity, gender 
expression, transgender, pregnancy, childbirth, medical conditions related to pregnancy, 
childbirth or breast feeding), marital status, age, medical condition, physical or mental 
disability, genetic information, military or veteran status, or any other legally protected 
category or prohibited basis, including without limitation, the District's Non-Discrimination 
Policy. All nondiscrimination rules or regulations required by law to be included in this 
Agreement are incorporated herein by this reference. 
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9.9 AIDS Discrimination. Consultant agrees to comply with the provisions of Chapter 19, 
Article II, of the Sonoma County Code prohibiting discrimination in housing, employment, 
and services because of AIDS or HIV infection during the term of this Agreement and any 
extensions of the term. 

9.10 Assignment of Rights. Consultant assigns to District all rights throughout the world in 
perpetuity in the nature of copyright, trademark, patent, right to ideas, in and to all versions 
of the plans and specifications, if any, now or later prepared by Consultant in connection 
with this Agreement. Consultant agrees to take such actions as are necessary to protect the 
rights assigned to District in this Agreement, and to refrain from taking any action which 
would impair those rights. Consultant's responsibilities under this provision include, but are 
not limited to, placing proper notice of copyright on all versions of the plans and 
specifications as District may direct, and refraining from disclosing any versions of the plans 
and specifications to any third party without first obtaining written permission of District. 
Consultant shall not use or permit another to use the plans and specifications in connection 
with this or any other project without first obtaining written permission of District. 

9.11 Ownership and Disclosure of Work Product. All reports, original drawings, graphics, 
plans, studies, and other data or documents {"documents"), in whatever form or format, 
assembled or prepared by Consultant or Consultant's subcontractors, consultants, and 
other agents in connection with this Agreement shall be the property of District. District 
shall be entitled to immediate possession of such documents upon completion of the work 
pursuant to this Agreement. Upon expiration or termination of this Agreement, Consultant 
shall promptly deliver to District all such documents, which have not already been provided 
to District in such form or format, as District deems appropriate. Such documents shall be 
and will remain the property of District without restriction or limitation. Consultant may 
retain copies of the above-described documents but agrees not to disclose or discuss any 
information gathered, discovered, or generated in any way through this Agreement without 
the express written permission of District. 

9.12 Authority. The undersigned hereby represents and warrants that he or she has 
authority to execute and deliver this Agreement on behalf of Consultant. 

10. Prevailing Wages. 

10.1 General. Consultant shall pay to persons performing land surveying work hereunder an 
amount equal to or more than the general prevailing rate of per diem wages for (1) work of 
a similar character in the locality in which the work is performed and (2) legal holiday and 
overtime work in said locality. The per diem wages shall be an amount equal to or more 
than the stipulated rates contained in a schedule that has been ascertained and determined 
by the Director of the State Department of Industrial Relations and District to be the general 
prevailing rate of per diem wages for each craft or type of workman or mechanic needed to 
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execute this Agreement. Consultant shall also cause a copy of this determination of the 
prevailing rate of per diem wages to be posted at each site work is being performed. Copies 
of the prevailing wage rate of per diem wages are on file at the District and will be made 
available to any person upon request. 

10.2 Subcontracts. Consultant shall insert in every subcontract or other arrangement which 
Consultant may make for performance of such work or labor on work provided for in the 
Agreement, provision that Subcontractor shall pay persons performing labor or rendering 
service under subcontract or other arrangement not less than the general prevailing rate of 
per diem wages for work of a similar character in the locality in which the work is 
performed, and not less than the general prevailing rate of per diem wages for holiday and 
overtime work fixed in the Labor Code. Pursuant to Labor Code Section 1775(b)(l), 
Consultant shall provide to each Subcontractor a copy of Sections 1771, 1775, 1776, 1777.5, 
1813 and 1815 of the Labor Code. 

10.3 Compliance Monitoring and Registration. This work specified above is subject to 
compliance monitoring and enforcement by the Department of Industrial Relations. 
Consultant shall furnish and shall require all subcontractors to furnish the records specified 
in Labor Code section 1776 (e.g. electronic certified payroll records) directly to the Labor 
Commissioner in a format prescribed by the Labor Commissioner at least monthly (Labor 
Code 1771.4 (a)(3)). Consultant and all subcontractors performing work that requires 
payment of prevailing wages shall be registered and qualified to perform public work 
pursuant to Labor Code section 1725.5 as a condition to engage in the performance of any 
services under this Agreement. 

10.4 Compliance With Law. In addition to the above, Consultant stipulates that it shall 
comply with all applicable wage and hour laws, including without limitation Labor Code 
Sections 1725.5, 1775, 1776, 1777.5 1813 and 1815 and California Code of Regulations, Title 
8, Section 16000, et seq. 

11. Demand for Assurance. Each party to this Agreement undertakes the obligation that the 
other's expectation of receiving due performance will not be impaired. When reasonable 
grounds for insecurity arise with respect to the performance of either party, the other may in 
writing demand adequate assurance of due performance and until such assurance is received 
may, if commercially reasonable, suspend any performance for which the agreed return has not 
been received. "Commercially reasonable" includes not only the conduct of a party with respect 
to performance under this Agreement, but also conduct with respect to other agreements with 
parties to this Agreement or others. After receipt of a justified demand, failure to provide 
within a reasonable time, but not exceeding thirty (30) days, such assurance of due 
performance as is adequate under the circumstances of the particular case is a repudiation of 
this Agreement. Acceptance of any improper delivery, service, or payment does not prejudice 
the aggrieved party's right to demand adequate assurance of future performance. Nothing in 
this Article limits District's right to terminate this Agreement pursuant to Article 4. 
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12. Assignment and Delegation. Neither party hereto shall assign, delegate, sublet, or transfer 
any interest in or duty under this Agreement without the prior written consent of the other, 
and no such transfer shall be of any force or effect whatsoever unless and until the other party 
shall have so consented. 

13. Method and Place of Giving Notice, Submitting Bills and Making Payments. All notices, bills, 
and payments shall be made in writing and shall be given by personal delivery or by U.S. Mail or 
courier service. Notices, bills, and payments shall be addressed as follows: 

TO DISTRICT: Sonoma County Agricultural Preservation 
and Open Space District 
747 Mendocino Avenue 
Santa Rosa, CA 95401 
Fax: 707-565-7359 

Invoices may be electronically submitted to: aposd-accounts.payable@sonoma-county.org. 

TO: CONSULTANT: Cinquini & Passerino, Inc. 
1360 N. Dutton Avenue, Suite 150 
Santa Rosa, CA 95401 
jdickey@cinquinipassarino.com 
Phone: 707-542-6268 

When a notice, bill or payment is given by a generally recognized overnight courier service, the 
notice, bill or payment shall be deemed received on the next business day. When a copy of a 
notice, bill or payment is sent by facsimile or email, the notice, bill or payment shall be deemed 
received upon transmission as long as (1) the original copy of the notice, bill or payment is 
promptly deposited in the U.S. mail and postmarked on the date of the facsimile or email (for a 
payment, on or before the due date), (2) the sender has a written confirmation of the facsimile 
transmission or email, and (3) the facsimile or email is transmitted before 5 p.m. (recipient's 
time). In all other instances, notices, bills and payments shall be effective upon receipt by the 
recipient. Changes may be made in the names and addresses of the person to whom notices 
are to be given by giving notice pursuant to this paragraph. 

14. Miscellaneous Provisions. 

14.1 No Waiver of Breach. The waiver by District of any breach of any term or promise 
contained in this Agreement shall not be deemed to be a waiver of such term or provision 
or any subsequent breach of the same or any other term or promise contained in this 
Agreement. 
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14.2 Construction. To the fullest extent allowed by law, the provisions of this Agreement 
shall be construed and given effect in a manner that avoids any violation of statute, 
ordinance, regulation, or law. The parties covenant and agree that in the event that any 
provision of this Agreement is held by a court of competent jurisdiction to be invalid, void, 
or unenforceable, the remainder of the provisions hereof shall remain in full force and 
effect and shall in no way be affected, impaired, or invalidated thereby. Consultant and 
District acknowledge that they have each contributed to the making of this Agreement and 
that, in the event of a dispute over the interpretation of this Agreement, the language of 
the Agreement will not be construed against one party in favor of the other. Consultant and 
District acknowledge that they have each had an adequate opportunity to consult with 
counsel in the negotiation and preparation of this Agreement. 

14.3 Consent. Wherever in this Agreement the consent or approval of one party is required 
to an act of the other party, such consent or approval shall not be unreasonably withheld or 
delayed. 

14.4 No Third Party Beneficiaries. Nothing contained in this Agreement shall be construed 
to create and the parties do not intend to create any rights in third parties. 

14.5 Applicable Law and Forum. This Agreement shall be construed and interpreted 
according to the substantive law of California, regardless of the law of conflicts to the 
contrary in any jurisdiction. Any action to enforce the terms of this Agreement or for the 
breach thereof shall be brought and tried in Santa Rosa or the forum nearest to the city of 
Santa Rosa, in the County of Sonoma. 

14.6 Captions. The captions in this Agreement are solely for convenience of reference. They 
are not a part of this Agreement and shall have no effect on its construction or 
interpretation. 

14.7 Merger. This writing is intended both as the final expression of the Agreement 
between the parties hereto with respect to the included terms and as a complete and 
exclusive statement of the terms of the Agreement, pursuant to Code of Civil Procedure 
Section 1856. Each Party acknowledges that, in entering into this Agreement, it has not 
relied on any representation or undertaking, whether oral or in writing, other than those 
which are expressly set forth in this Agreement. No modification of this Agreement shall be 
effective unless and until such modification is evidenced by a writing signed by both parties. 

14.8. Survival of Terms. All express representations, waivers, indemnifications, and 
limitations of liability included in this Agreement will survive its completion or termination 
for any reason. 

14.9 Time of Essence. Time is and shall be of the essence of this Agreement and every 
provision hereof. 
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James M. Dickey, P 
Principal 

Date: i//4 
s/l/.iLJ.~. 

William J. Kefule 
General Manager 

Date: ----,L/f-'/ 3=---6_,./-+-J ....... 1 _ 
I I ' 

APPROVED AS TO FORM FOR DISTRICT: 

· Aldo Mercado 
Deputy County ~ounsel 

APPROVED AS TO SUBSTANCE FOR DISTRICT: 

By: 
Sheri Emerson 
Stewardship Program Manager 

Date: __ 3_-_2-_'l_-_1_4 

CERTIFICATES OF INSURANCE ON 
FILE WITH THE DISTRICT: 

By: 
Karina Chilcott 
Administrative Aide 

Date: J / 2-1 /J 1 
7 7 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the 
Effective Date. 

CONSULTANT: CINQUINI & PASSERINO, INC. SONOMA COUNTY AGRICULTURAL 
PRESERVATION AND OPEN SPACE DISTRICT 
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EXHIBIT A 
Scope of Work 

Key Personnel and Area of Expertise: Consultant's core team for the on-call services will include: 

• James M. Dickey, P.L.S. {Principal) 

• Anthony G. Cinquini, P.E., P.L.S. (Quality Assurance) 

• Mark Andrilla, P.E., P.L.S. 

• Mathew Dudley, P.L.S. 

• Jason Sweeney 

Subconsultants: 

• None indicated 

Department of Industrial Relations (DIR} registration: 
Registration#: 1000003267 
lxpiration: June 30, 2019 (Consultant will renew registration throughout the agreement term) 

Board for Professional Engineers, Land Surveyors and Geologist registration for 
James Michael Dickey: 
Registration II: 7935 
Expiration: December 31, 2019 {Consultant will renew registration throughout the agreement term) 

Contract Procedures and Protocol: 

All work under this As-Needed Agreement will be initiated by a District staff member. Specific details of 

each work assignment will be determined during project initiation, including the specific project scope 

of work, schedule for completion of the project scope and price, which will be set in accordance with 

Section 2 Payment of the Agreement. 

For each project, the District may prepare a request for a project cost estimate from one or more 

consultants for a specific task or group of tasks. For complex projects where on-site inspection may be 

necessary to clarify the anticipated scope of work, a pre-quote conference may be held by District staff 

at the work site. If a pre-quote conference is scheduled by District staff, Consultant shall attend the 

conference. Consultant will respond to the District's request for project cost estimate with a written 

quote which shall include a description of the work to be performed and the proposed cost for all 

related services and materials. The District reserves the right to request clarification of a submitted 

project cost estimate. Based on the cost estimate submitted, the District will select a consultant based 

on its assessment of a consultant's capacity, qualifications, and record of service with the District and/or 
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other clients, as well as the proposed cost for the project. The District may select the lowest cost 

estimate, but reserves the right to consider other factors in determining which consultant to use for any 

specific Scope of Work. A Task Order will be prepared for the selected consultant based on the estimate 

received. The Task Order (see Exhibit B: Task Order) must be signed by District staff and the consultant 

prior to the commencement of work. 

Background Materials to be Provided by District: 

District staff will coordinate initial site visits where necessary and may provide Consultants with relevant 

materials such as: 

• Project Description Location Map and Site Map 

• District staff's Site Assessment Report and Map, if available 

• Conservation or Open Space Easement Agreement 

• Matching Grant Agreement, Transfer Agreement, Recreation Covenant, etc. 

• Any relevant legal agreements pertaining to the Property (i.e., funding grants, life estates, 
cultural access agreements, etc.) 

• Property Appraisals and Title Reports, if available 

• GIS layers of conservation or open space easement boundary, any easement -designation areas, 
County protected lands, parcel ownership, County general plan, USGS Digital Ortho Quads, aerial 
imagery, and other layers as needed (will include terms and conditions of use of data) 

• Information regarding any known cautions or restrictions that must be observed while on 
Property 

• District standard guidelines including: 

o GIS Guidelines 

o GIS style file for approved symbology 

o Guidelines for saving ArcGIS projects on CD or USB drive 
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Scope of Work: 

Consultant will carry out as-needed services for various properties. Consultant shall provide all 
equipment and software necessary to complete Tasks 1 and 2 described below: 

• Locate boundaries and other locations on the ground and mark with appropriate 

temporary marker 

• Prepare and/or plot legal descriptions and supporting materials 

• Establish new monuments and complete Records of Survey 

• Gather spatial data 

• Create GIS data compatible with the District's GIS software 

• Create maps, showing area boundaries, centerlines, man-made landmarks, etcetera 

Serve as Responsible Charge - Professional Land Surveying 

Pursuant to California Code of Regulations Section 404.2, oversee District staff and separate 
baseline consultants in gathering and maintenance of data and preparation of map projects, 
examples of some of the potential map projects are below: 

• Property specific general information maps for internal and external use - Site 
maps showing property boundary, general plan map, resource-based information, location 
maps, maps to support grant applications (vary in detail, content). 

• Site Assessment Maps - Site Assessment Maps show property boundaries with aerial 
imagery and label site features as observed by District staff. Gathered data may include 
proposed easement designation areas and/or point features. 

• Project Structure Maps - Project Structure Maps show property boundaries and 
easement designation areas and are attached to recorded conservation easements or 
easement amendments. Gathered spatial data may include boundaries of building 
envelopes, natural areas, etc. May involve formal survey of property boundaries, building 
envelopes, and/or other easement designation areas. 

• Baseline Maps - Baseline Maps include location map, USGS map, soil map, vegetation 
map, baseline site/photo point map, General Plan map, and Assessor parcel map. Required 
data will include photo point location data collected using a global positioning system unit 
and may include spatial boundaries of easement designation areas. 

• Monitoring Maps - Monitoring Maps show property boundaries and easement 
designation areas with aerial imagery, photo points, and monitoring route. Required data 
will include spatial data of photo points and the monitoring route, property boundaries, 
and easement-designation areas. 
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Consultants (licensed land surveyor) would review and approve methods of data collection, 
processing, and maintenance, and development of draft map products prior to finalization, 
consistent with Section 8703 of the California Professional Land Surveyor's Act which states: 

"The phrase "responsible charge of work" means the independent control and direction, by 
the use of initiative, skill and independent judgment, of the observations, measurements, and 
descriptions involved in land surveying work. 
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FY 19-20 
FY 2 0 21 

OFFICE AND PROFESSIONAL FY21-22 

Professional Land Surveyor (4 HOUR MINIMUM) $450.00 
EXPERT WITNESS, DEPOSITIONS & CONSUL l AT IONS 

Professional Land Surveyor $250.00 
LEGAL RESEARCH & COURT EXHIBITS 

Principal Professional Land Surveyor $195.00 

Senior Professional Land Surveyor $185 .00 

-
Professional Land Surveyor $155.00 - $175.00 

Survey Technician $115.00 - $155.00 
_Lf'J:US MATERIAL2.)_ _ -------- -

GIS Analyst $130.00 

Word Processing, Clerical and Deliveries $95.00 

_FIELD CREWS INCLUDES VEHICLES, EQUIP_!VIENT, MILEAGE & MATERIAL 

1 Person Field Party $185.00 

1 Person GPS Party $210.00 

2 Person Field Party $275.00 
FIELD CREW CONS I STS OF PARTY CHIEF & CHAINMAN 

- ----- --
3 Person Field Party $385.00 
FIELD CREWS CONSIST OF PARTY CHIEF, 2 CHAINMEN OR CHAINMAN & 
FLAGPERSON -----
4 Person Field Party $445.00 
FIELD CREWS CONSIST OF PARTY CHIEr, 3 CHAIN MEN OR CHAINMAN 

& 2 FLAGPERSONS ----- -

SUPPLEMENTAL ITEMS 

Outside Contract Work Cost plus 15% 

Overtime Work 1.2 x base rate 

Over 8 Hours on Saturday, all day on Sundays or Holiday 1.4 x base crew rate 

Night Work (shifts starting after 4 PM or before 5 AM) 10% additional over 
base rates 

Travel Time for 2-Man Crew $115.00 per hour 
{BE.~OND 1 H~UR 0~ TRAVEL OUlS__!DE AN 8 HOUR WORKDAY) 

Rate Sheet for Fiscal Years (FY 19-20, FY 20-21, FY 21-22} 

Fee Schedule Ci nqu ini & Passarino, Inc. 

HOURLY RATE 
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LAND FOR LIFE 

AG+ 
OPEN 
SPACE 

EXHIBITB 

TASK ORDER#; 

AGREEMENT#; 

TOTAL: 

TOTAL NOT TO EXCEED 

Task Order 
Consultant shall perform the services as outlined in below, within the times or by the dates provided for herein. Such work shall 

be subject to the terms and conditions of that certain Agreement for Services (Open Scope) dated 



EXHIBIT C 

Insurance Requiremen t s 

ith respect to performance of work under this Agreement, Consultant shall maintain and shall require all of its 
subcontractors, consultants, and other agents to maintain insurance as described below unless such insurance has been 
expressly waived by the attachment of a Waiver of Insurance Requirements. Any requirement for insurance to be maintained 

after completion of the work shall survive this Agreement. 

District reserves the right to review any and all of the required insurance policies and/or endorsements, but has no obligation 
to do so. Failure to demand evidence of full compliance with the insurance requirements set forth in this Agreement or failure 
to identify any insurance deficiency shall not relieve Consultant from, nor be construed or deemed a waiver of, its obligation to 

maintain the required insurance at all times during the performance of this Agreement. 

1. Workers Compensation and Employers Liability Insurance 

a. Required if Consultant has employees as defined by the Labor Code of the State of California. 

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

c. Employers Liability with minimum limits of $1,000,000 per Accident; $1,000,000 Disease per employee; $1,000,000 

Disease per policy. 

d. Required Evidence of Insurance: Certificate of Insurance. 

If Consultant currently has no employees as defined by the Labor Code of the State of California, Consultant agrees to 
obtain the above-specified Workers Compensation and Employers Liability insurance should employees be engaged during 

the term of this Agreement or any extensions of the term. 

2. General Liability Insurance 

a. Commercial General Liability Insurance on a standard occurrence form, no less broad than Insurance Services Office 

(ISO) form CG 00 01. 

b. Minimum Limits: $1,000,000 per Occurrence; $2,000,000 General Aggregate; $2,000,000 Products/Completed 
Operations Aggregate. The required limits may be provided by a combination of General Liability Insurance and 
Commercial Excess or Commercial Umbrella Liability Insurance. If Consultant maintains higher limits than the specified 
minimum limits, District requires and shall be entitled to coverage for the higher limits maintained by Consultant. 

c. Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If the deductible or self­
insured retention exceeds $25,000 it must be approved in advance by District. Consultant is responsible for any 
deductible or self-insured retention and shall fund it upon District's written request, regardless of whether Consultant 
has a claim against the insurance or is named as a party in any action involving the District. 

d. Sonoma County Agricultura l Preservation and Open Space District. its officers. agents and employees shall be endorsed as 
additional insureds for liability arising out of operations by or on behalf of the Consultant in the performance of this 

Agreement. 

e. The insurance provided to the additional insureds shall be primary to, and non-contributory with, any insurance or 

self-insurance program maintained by them. 

f. The policy definition of "insured contract" shall include assumptions of liability arising out of both ongoing operations 
and the products-completed operations hazard (broad form contractual liability coverage including the "f' definition 

of insured contract in ISO form CG 00 01, or equivalent). 

g. The policy shall cover inter-insured suits between the additional insureds and Consultant and include a "separation of 

insureds" or "severability" clause which treats each insured separately. 

h. Required Evidence of Insurance: 

i. Copy of the additional insured endorsement or policy language granting additional insured status; and 

ii. Certificate of Insurance. 

W
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3. Automobile Liability Insurance 

a. Minimum Limit: $1,000,000 combined single limit per accident. The required limits may be provided by a combination 
of Automobile Liability Insurance and Commercial Excess or Commercial Umbrella Liability Insurance. 

b. Insurance shall cover all owned autos. If Consultant currently owns no autos, Consultant agrees to obtain such 
insurance should any autos be acquired during the term of this Agreement or any extensions of the term. 

c. Insurance shall cover hired and non-owned autos. 

d. Required Evidence of Insurance: Certificate of Insurance. 

4. Professional Liability/Errors and Omissions Insurance 

a. Minimum Limits: $1,000,000 per claim or per occurrence; $1,000,000 annual aggregate. 

b. Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If the deductible or self­
insured retention exceeds $25,000 it must be approved in advance by District. 

c. If Consultant's services include: (1) programming, customization, or maintenance of software: or (2) access to 
individuals' private, personally identifiable information, the insurance shall cover: 

i. Breach of privacy; breach of data; programming errors, failure of work to meet contracted standards, 
and unauthorized access; and 

ii. Claims against Consultant arising from the negligence of Consultant, Consultant's employees and 
Consultant's subcontractors. 

d. If the insurance is on a Claims-Made basis, the retroactive date shall be no later than the commencement of the work. 

Coverage applicable to the work performed under this Agreement shall be continued for two (2) years after 
completion of the work. Such continuation coverage may be provided by one of the following: (1) renewal of the 
existing policy; (2) an extended reporting period endorsement; or (3) replacement insurance with a retroactive date 
no later than the commencement of the work under this Agreement. 

e. Required Evidence oflnsurance: Certificate of Insurance specifying the limits and the claims-made retroactive date. 

5. Standards for Insurance Companies 

Insurers, other than the California State Compensation Insurance Fund, shall have an A.M. Best's rating of at least A:VII. 

6. Documentation 

a. All required Evidence of Insurance shall be submitted prior to the execution of this Agreement. Consultant agrees to 
maintain current Evidence of Insurance on file with District for the entire term of this Agreement and any additional 
periods if specified in Sections 1 - 4 above. 

b. The name and address for Additional Insured endorsements and Certificates of Insurance is: Sonoma County 
Agricultural Preservation and Open Space District, its officers, agents and employees, 747 Mendocino Avenue, Su ite 
100, Santa Rosa, CA 95401. 

c. Required Evidence of Insurance shall be submitted for any renewal or replacement of a policy that already exists, at 
least ten (10) days before expiration or other termination of the existing policy. 

d. Consultant shall provide immediate written notice if: (1) any of the required insurance policies is terminated; (2) the 
limits of any of the required policies are reduced; or (3) the deductible or self-insured retention is increased. 

e. Upon written request, certified copies of required insurance policies must be provided within thirty (30) days. 

7. Policy Obligations 

Consultant's indemnity and other obligations shall not be limited by the foregoing insurance requirements. 

8. Material Breach 

If Consultant fails to maintain insurance which is required pursuant to this Agreement, it shall be deemed a material 
breach of this Agreement. District, at its sole option, may terminate this Agreement and obtain damages from Consultant 
resulting from said breach. Alternatively, District may purchase the required insurance, and without further notice to 
Consultant, District may deduct from sums due to Consultant any premium costs advanced by District for such insurance. 
These remedies shall be in addition to any other remedies available to District. 
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ACORD® CERTIFICATE OF LIABILITY INSURANCE I 
DATE (MM/DD/YYYY) 

~ 3/29/2019 

~ 

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 ~2~~cT Susan Lemcke 
Vantreo Insurance Brokerage 

rA~~NJ~ ievt\ • 707-546-2300 I FAX 
100 Stony Point Rd, Suite 160 IA/C Nol: 707-546-2915 

Santa Rosa CA 95401 ~ftri~ss: certs@.vantreo.com 

INSURER($) AFFORDING COVERAGE NAIC# 

INSURER A : Sentinel Insurance Comoanv, LTD 11000 
INSURED CINQ&PA-02 INSURER e : State Compensation Insurance Fund - SCIF 35076 
Cinquini & Passarino, Inc. 

INSURER c : Trumbull Insurance Comoanv 27120 1360 North Dutton Ave #150 
Santa Rosa CA 95401 INSURER D , Landmark American Insurance Comoanv 33138 

INSURER E : Westchester Fire Insurance Comoanv 

INSURER F : 

COVERAGES CERTIFICATE NUMBER: 298228562 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. 

INSR 
TYPE OF INSURANCE 

ADDL SUBR POLICY EFF POLICY EXP 
LTR ,.,c:n WVD POLICY NUMBER IMM/DD/YYYY) IMMIDD/YYYYl LIMITS 

A X COMMERCIAL GENERAL LIABILITY y 57SBARl7421 2/9/2019 2/9/2020 EACH OCCURRENCE $2,000,000 - 7 CLAIMS-MADE 0 OCCUR 
DAMAGE TO REN I t:cu 
PREMISES /Ea occurrence\ $ 

- MED EXP (Any one person) $ 10,000 

PERSONAL & ADV INJURY - $2,000,000 

GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $4,000,000 

~ [Z] PRO· D Loc PRODUCTS - COMP/OP AGG $ 4,000,000 POLICY JECT 

OTHER: $ 

C AUTOMOBILE LIABILITY 57UECFM2590 2/9/2019 2/9/2020 COMBINED SINGLE LIMIT $ 1,000,000 fEa accident\--
X ANY AUTO BODILY INJURY (Per person) $ 

- OWNED - SCHEDULED BODILY INJURY (Per accident) $ 
- AUTOS ONLY - AUTOS 
X HIRED X NON-OWNED ~ROPERTY DAMAGE $ AUTOS ONLY AUTOS ONLY Per accidentl - - $ 

A UMBRELLA LIAB M OCCUR 57SBARl7421 2/9/2019 2/9/2020 EACH OCCURRENCE $3,000,000 -
EXCESS LIAB CLAIMS-MADE AGGREGATE $ 

DED I I RETENTION$ $ 

B WORKERS COMPENSATION 9110652-2018 9/1/2018 9/1/2019 X I ~ffruTE I I OTH-
B AND EMPLOYERS' LIABILITY L&H-0904948-18 9/1/2018 9/1 /2019 

ER 
Y I N 

ANYPROPRIETOR/PARTNER/EXECUTIVE 

□ N / A 
E.L. EACH ACCIDENT $ 1.000,000 

OFFICER/MEMBER EXCLUDED? 
(Mandatory In NH) E.L. DISEASE - EA EMPLOYEE $ 1,000,000 

~~it~rtfi~ ont~PERATIONS below E.L. DISEASE · POLICY LIMIT $1,000,000 

D Professional Liab N N LHR834744 5/26/2018 5/26/2019 $15.000 Ded-Ea Claim 3,000,000 
E Drone Liability N N AACN1441325A002 1/1/2019 1/1 /2020 Drone Aggregate 1,000,000 

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached If more space Is required) 
RE: As-Needed Licensed Land Surveyor Services 
C&P Job No. 8485-19 
Sonoma County Agricultural Preservation and Open Space District, its officers, agents and employees are included as additional insured with regards to 
General Liability per attached form SS 00 08 04 05 which includes Primary and Non-Contributory wording. 

CERTIFICATE HOLDER CANCELLATION 

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE 

Sonoma County Agric ultural P reservation and Open Space THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN 

District 
ACCORDANCE WITH THE POLICY PROVISIONS. 

(Ag+ Open Space) 
747 Mendocino Ave, Ste. 100 AUTHORIZED REPRESENTATIVE 

Santa Rosa CA 95401 ?~t~ USA 
I 

© 1988-2015 ACORD CORPORATION. All rights reserved. 

ACORD 25 (2016/03) The ACORD name and logo ~f registered marks of ACORD 



Policy Number: 57SBARI17421 

QUICK REFERENCE 
BUSINESS LIABILITY COVERAGE FORM 
READ YOUR POLICY CAREFULLY 

BUSINESS LIABILITY COVERAGE FORM Beginning on Page 

A. COVERAGES 1 
Business Liability 1 
Medical Expenses 2 
Coverage Extension - Supplementary Payments 2 

B. EXCLUSIONS 3 

C. WHO IS AN INSURED 10 

D. LIABILITY AND MEDICAL EXPENSES 
LIMITS OF INSURANCE 14 

E. LIABILITY AND MEDICAL EXPENSES GENERAL CONDITIONS 15 

1. Bankruptcy 15 

2. Duties In The Event Of Occurrence, Offense, Claim Or Suit 15 

3. Financial Responsibility Laws 16 

4. Legal Action Against Us 16 

5. Separation Of Insureds 16 

6. Representations 16 

7. Other Insurance 16 

8. Transfer Of Rights Of Recovery Against Others To Us 17 

F. OPTIONAL ADDITIONAL INSURED COVERAGES 18 

Additional Insureds 18 

G. LIABILITY AND MEDICAL EXPENSES DEFINITIONS 20 

Form SS 00 08 04 05 22 



BUSINESS LIABILITY COVERAGE FORM 

contract, written agreement or because of a 
permit issued by a state or political 
subdivision, that such person or organization 
be added as an additional insured on your 
policy, provided the injury or damage occurs 
subsequent to the execution of the contract or 
agreement, 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 an endorsement issued 
by us and made a part of this Coverage Part, 
including all persons or organizations added 
as additional insureds under the specific 
additional insured coverage grants in Section 
F. - Optional Additional Insured Coverages. 

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

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

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

(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 
Subparagraphs (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. 
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(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. 

c. 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; 
or 

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

(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 by or for you, 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, inspection, 
architectural or engineering 
activities. 
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e. Permits Issued By State Or Political 
Subdivisions 

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

(2) 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 state or 
municipality; or 

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

f. Any Other Party 

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

(a) In the performance of your 
ongoing operations; 

(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 or written 
agreement 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, 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: 
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(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, inspection, 
architectural or engineering 
activities. 

The limits of insurance that apply to additional 
insureds are described in Section D. - 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. 

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

D. LIABILITY AND MEDICAL EXPENSES 
LIMITS OF INSURANCE 
1. The Most We Will Pay 

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

a. Insureds; 

b. Claims made or "suits" brought; or 

c. Persons or organizations making claims or 
bringing "suits". 

2. Aggregate limits 

The most we will pay for: 

a. Damages because of "bodily injury" and 
"property damage" included in the 
"products-completed operations hazard" is 
the Products-Completed Operations 
Aggregate Limit shown in the 
Declarations. 

b. Damages because of all other "bodily 
injury", "property damage" or "personal 
and advertising injury", including medical 
expenses, is the General Aggregate Limit 
shown in the Declarations. 

This General Aggregate Limit applies 
separately to each of your "locations" 
owned by or rented to you. 

"Location" means premises involving the 
same or connecting lots, or premises 
whose connection is interrupted only by a 
street, roadway or right-of-way of a 
railroad. 
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This General Aggregate limit does not 
apply to "property damage" to premises 
while rented to you or temporarily 
occupied by you with permission of the 
owner, arising out of fire, lightning or 
explosion. 

3. Each Occurrence limit 

Subject to 2.a. or 2.b above, whichever 
applies, the most we will pay for the sum of all 
damages because of all "bodily injury", 
"property damage" and medical expenses 
arising out of any one "occurrence" is the 
Liability and Medical Expenses Limit shown in 
the Declarations. 

The most we will pay for all medical expenses 
because of "bodily injury" sustained by any 
one person is the Medical Expenses Limit 
shown in the Declarations. 

4. Personal And Advertising Injury Limit 

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

5. Damage To Premises Rented To You limit 

The Damage To Premises Rented To You 
Limit is the most we will pay under Business 
Liability Coverage for damages because of 
"property damage" to any one premises, while 
rented to you, or in the case of damage by fire, 
lightning or explosion, while rented to you or 
temporarily occupied by you with permission of 
the owner. 

In the case of damage by fire, lightning or 
explosion, the Damage to Premises Rented To 
You Limit applies to all damage proximately 
caused by the same event, whether such 
damage results from fire, lightning or explosion 
or any combination of these. 

6. How limits Apply To Additional Insureds 

The most we will pay on behalf of a person or 
organization who is an additional insured 
under this Coverage Part is the lesser of: 

a. The limits of insurance specified in a 
written contract, written agreement or 
permit issued by a state or political 
subdivision; or 

b. The Limits of Insurance shown in the 
Declarations. 

Such amount shall be a part of and not in 
addition to the Limits of Insurance shown in 
the Declarations and described in this Section . 
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This Paragraph f. applies separately to 
you and any additional insured. 

3. Financial Responsibility Laws 

a. When this policy is certified as proof of 
financial responsibility for the future under 
the provisions of any motor vehicle 
financial responsibility law, the insurance 
provided by the policy for "bodily injury" 
liability and "property damage" liability will 
comply with the provisions of the law to 
the extent of the coverage and limits of 
insurance required by that law. 

b. With respect to "mobile equipment" to 
which this insurance applies, we will 
provide any liability, uninsured motorists, 
underinsured motorists, no-fault or other 
coverage required by any motor vehicle 
law. We will provide the required limits for 
those coverages. 

4. Legal Action Against Us 

No person or organization has a right under 
this Coverage Form: 

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

b. To sue us on this Coverage Form 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. 

5. 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. 

6. Representations 

a. When You Accept This Policy 

By accepting this policy, you agree: 

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

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

7. 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. Excesslnsurance 

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

(1) Your Work 

That is Fire, Extended Coverage, 
Builder's Risk, Installation Risk or 
similar coverage for "your work"; 

(2) Premises Rented To You 

That is fire, lightning or explosion 
insurance for premises rented to you 
or temporarily occupied by you with 
permission of the owner; 

(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 A. - Coverages. 

(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 A. -
Coverages. 
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(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. 
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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. 

c. 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. 

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. 

8. 
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(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", "volunteer workers", 
any partner or member (if you are 
a partnership or joint venture), or 
any member (if you are a limited 
liability company). 

b. Real Estate Manager 

Any person (other than your "employee" or 
"volunteer worker"), or any organization 
while acting as your real estate manager. 

c. Temporary Custodians Of Your 
Property 

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

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

(2) Until your legal representative has 
been appointed. 

d. Legal Representative If You Die 

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

e. Unnamed Subsidiary 

Any subsidiary and subsidiary thereof, of 
yours which is a legally incorporated entity 
of which you own a financial interest of 
more than 50% of the voting stock on the 
effective date of this Coverage Part. 

The insurance afforded herein for any 
subsidiary not shown in the Declarations 
as a named insured does not apply to 
injury or damage with respect to which an 
insured under this insurance is also an 
insured under another policy or would be 
an insured under such policy but for its 
termination or upon the exhaustion of its 
limits of insurance. 

3. Newly Acquired Or Formed Organization 

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

a. Coverage under this provision is afforded 
only until the 180th day after you acquire 
or form the organization or the end of the 
policy period, whichever is earlier; and 
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b. Coverage under this provision does not 
apply to: 

(1) "Bodily injury" or "property damage" 
that occurred; or 

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

before you acquired or formed the 
organization. 

4. Operator Of Mobile Equipment 

With respect to "mobile equipment" registered in 
your name under any motor vehicle registration 
law, any person is an insured while driving such 
equipment along a public highway with your 
permission. Any other person or organization 
responsible for the conduct of such person is 
also an insured, but only with respect to liability 
arising out of the operation of the equipment, and 
only if no other insurance of any kind is available 
to that person or organization for this liability. 
However, no person or organization is an insured 
with respect to: 

a. "Bodily injury" to a co-"employee" of the 
person driving the equipment; or 

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

5. Operator of Nonowned Watercraft 

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

However, no person or organization is an 
insured with respect to: 

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

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

6. 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 

Page 11 of 24 


	Agreement
	Exhibit A - Scope of Work
	Exhibit B - Task Order
	Exhibit C - Insurance Requirements
	COI



