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Council Agenda Report 
 
 

 
To: Mayor Silverstein and the Honorable Members of the City Council 
 
Prepared by:  Nadia Fahoum, Assistant Civil Engineer 
 
Reviewed by:  Rob DuBoux, Public Works Director/City Engineer 
 
Approved by: Steve McClary, City Manager 
 
Date prepared:  January 31, 2023     Meeting date:  February 27, 2023 
 
Subject:  Pacific Coast Highway Signal Synchronization System Improvements 

Project  
 
 
RECOMMENDED ACTION:  1) Authorize the Mayor to execute a construction contract 
with GMZ Engineering, Inc (GMZ) in the amount of $9,776,991 for the Pacific Coast 
Highway (PCH) Signal Synchronization System Improvements Project Specification No. 
2064; 2) Authorize the Public Works Director to approve potential change orders up to 
$1,900,000; and 3) Authorize the Mayor to execute the Cooperative Agreement 
Replacement with the State of California (Caltrans) for the construction of the PCH Signal 
Synchronization System Improvements Project. 
 
FISCAL IMPACT:  Funding for this agreement is included in the Adopted Budget for Fiscal 
Year 2022-2023 in Account No. 310-9066-5100 (PCH Signal Synchronization System 
Improvements). This project is fully funded through Measure R funds administered by the 
Los Angeles County Metropolitan Transportation Authority. 
 
WORK PLAN: This item was included as item #8.l. in the Adopted Work Plan for Fiscal 
Year 2022-2023. 
 
DISCUSSION:  The PCH Signal Synchronization System Improvements Project is a 
transportation project that was identified in the 2015 PCH Safety Study. The objective of 
the project is to enhance and improve traffic signals throughout the Malibu PCH corridor, 
which will reduce overall traffic congestion, improve traffic flow, and improve safety for all 
modes of travel. This project will install communication between the existing traffic signals 
on PCH, from Topanga Canyon Road to John Tyler Drive, and connect the signals back 
to the Caltrans Traffic Management Center, allowing Caltrans to control and operate the 
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signals and the signal system remotely.  The project will also install new equipment that 
will capture and actual traffic data and send that information to the traffic signal controllers.  
The new traffic signal controller will contain software that can adjust the traffic signal timing 
to actual traffic volume conditions.  This will help alleviate traffic congestion on PCH and 
reduce the response time for Caltrans to manually adjust the traffic signal timing.  The new 
signal controllers and software can be used during emergency evacuations. 
 
On November 3 and 10, 2022, the City advertised the project plans and specifications for 
the PCH Signal Synchronization System Improvements Project according to the formal 
bidding process. Two contractors submitted a construction bid by the deadline on January 
26, 2023. 
 

Contractor              Bid Amount 
  GMZ Engineering, Inc.        $9,776,991 
  Taft Electric Company       $24,769,275 

 
GMZ Engineering, Inc (GMZ), was the lowest bidder for this project.  Staff reviewed GMZ’s 
bid and found it to be in order and in conformance with the bid requirements. Staff has 
checked the contractor’s license with the Contractor’s State License Board and found it to 
be current and active. References contacted by staff have verified work performed by GMZ 
and found their work to be satisfactory. GMZ has successfully completed several projects 
for the City in the past eight years.  Staff finds that GMZ is qualified to complete the 
proposed work for the project. 
 
On January 24, 2022, the Council approved the execution of a third Cooperative 
Agreement with Caltrans for the construction of the PCH Signal Synchronization System 
Improvements Project which defined Caltrans oversight during Construction and the City’s 
responsibilities for completing the construction activities within Caltrans right of way. After 
the execution of the third Cooperative Agreement with Caltrans, Caltrans brought to the 
City’s attention that a funding table and related articles for Department Furnished Materials 
was missing from the agreement. A revised Cooperative Agreement was created to add 
the funding table and related articles for Department Furnished Materials. (Attachment 2). 
 
Staff recommends the Council authorize the Mayor to execute a construction contract with 
GMZ and authorize the Public Works Director to approve potential change orders up to 
$1,900,000. Once approved, staff will process the contract and issue a Notice to Proceed 
for the project. Staff also recommends authorizing the Mayor to execute the third 
Cooperative Agreement Replacement with Caltrans for the PCH Signal Synchronization 
System Improvements Project. 
 
ATTACHMENTS:   

1. Agreement with GMZ Engineering, Inc. 
2. Cooperative Agreement Replacement 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement with all the 
formalities required by law on the respective dates set forth opposite their signatures. 

This Agreement is executed on this __ day of _____ , 2023, at Malibu, California, and 
effective as of _____ � 2023. 

CITY OF MALIBU: 

_ 

THIS DOCUMENT HAS BEE REVIE\ VED 

BY THE CITY ATTORNEY'S OFFICE 

BRUCE SILVERSTEIN, Mayor 
ATTEST: 

KELSEY PETTIJOHN, City Clerk 
(seal) 

APPROVED AS TO FORM: 

TREVOR RUSIN, Interim City Attorney 

CONTRACTOR: 
.-

�_.!..---::-: 
Name,'Pifle 

CONTRACTOR'S State of California License '"No. 

CONTRACTOR'S Business Phone No. 

CONTRACTOR'S Emergency Phone No. at which 
contractor can be reached at any time 































































































02/06/2023

Michael Ehrenfeld Company Insurance Agents
An Acrisure Agency CA 0K07568
2655 Camino Del Rio North #200
San Diego CA 92108

Colleen Woods
(619) 683-9990 (619) 683-9999

cwoods@ehrenfeldinsurance.com

GMZ Engineering, Inc.
5655 Lindero Canyon Road, #430

Westlake Village CA 91362

Travelers Indemnity Company Of CT 25682
Travelers Property Casualty Co Of America 25674
Evanston Insurance Company

22-23

A Deductible $5,000 Y Y CO9P407300 06/01/2022 06/01/2023

1,000,000
300,000
5,000
1,000,000
2,000,000
2,000,000

Employee Benefits Liab 2,000,000

B Y Y BA9P404033 06/01/2022 06/01/2023

1,000,000

Comp/Coll Deductible 1,000

B
10,000

Y Y CUP9P41105A 06/01/2022 06/01/2023
5,000,000
5,000,000

B Y Y UB9P402654 06/01/2022 06/01/2023
1,000,000
1,000,000
1,000,000

A
Inland Marine

CO9P407300 06/01/2022 06/01/2023
Schedule Equipment $1,785,423
Rented/Leased Equip $620,000
Deductible $1,000

[Job #: 2064 Job Type: PCH Signal Synchronization Project]
City of Malibu is included as additional insured, primary/non-contributory and waiver of subrogation as indicated above.  Endorsements only apply as
required by written contract.

City of Malibu Attn: Robert DuBoux, Public Works Dir/City Engineer
23825 Stuart Ranch Road

Malibu CA 90265

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

INSURER(S) AFFORDING COVERAGE

INSURER F :

INSURER E :

INSURER D :

INSURER C :

INSURER B :

INSURER A :

NAIC #

NAME:
CONTACT

(A/C, No):
FAX

E-MAIL
ADDRESS:

PRODUCER

(A/C, No, Ext):
PHONE

INSURED

REVISION NUMBER:CERTIFICATE NUMBER:COVERAGES

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).

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.

OTHER:

(Per accident)

(Ea accident)

$

$

N / A

SUBR
WVD

ADDL
INSD

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.

$

$

$

$PROPERTY DAMAGE
BODILY INJURY (Per accident)

BODILY INJURY (Per person)

COMBINED SINGLE LIMIT

AUTOS ONLY

AUTOSAUTOS ONLY
NON-OWNED

SCHEDULEDOWNED
ANY AUTO

AUTOMOBILE LIABILITY

Y / N
WORKERS COMPENSATION
AND EMPLOYERS' LIABILITY

OFFICER/MEMBER EXCLUDED?
(Mandatory in NH)

DESCRIPTION OF OPERATIONS below
If yes, describe under

ANY PROPRIETOR/PARTNER/EXECUTIVE

$

$

$

E.L. DISEASE - POLICY LIMIT

E.L. DISEASE - EA EMPLOYEE

E.L. EACH ACCIDENT

ER
OTH-

STATUTE
PER

LIMITS(MM/DD/YYYY)
POLICY EXP

(MM/DD/YYYY)
POLICY EFF

POLICY NUMBERTYPE OF INSURANCELTR
INSR

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

EXCESS LIAB

UMBRELLA LIAB $EACH OCCURRENCE

$AGGREGATE

$

OCCUR

CLAIMS-MADE

DED RETENTION $

$PRODUCTS - COMP/OP AGG

$GENERAL AGGREGATE

$PERSONAL & ADV INJURY

$MED EXP (Any one person)

$EACH OCCURRENCE
DAMAGE TO RENTED

$PREMISES (Ea occurrence)

COMMERCIAL GENERAL LIABILITY

CLAIMS-MADE OCCUR

GEN'L AGGREGATE LIMIT APPLIES PER:

POLICY
PRO-
JECT LOC

CERTIFICATE OF LIABILITY INSURANCE DATE (MM/DD/YYYY)

CANCELLATION

AUTHORIZED REPRESENTATIVE

ACORD 25 (2016/03)
© 1988-2015 ACORD CORPORATION.  All rights reserved.

CERTIFICATE HOLDER

The ACORD name and logo are registered marks of ACORD

HIRED
AUTOS ONLY



GMZ Engineering, Inc.Michael Ehrenfeld Company Insurance Agents

25 Certificate of Liability Insurance: Notes

C:  Pollution- #CPLMOL110889 4/14/2022-4/14/2023; General Aggregate Limit $2,000,000; Deductible $5,000

ACORD 101 (2008/01)
The ACORD name and logo are registered marks of ACORD

©  2008 ACORD CORPORATION.  All rights reserved.

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
FORM NUMBER: FORM TITLE:

ADDITIONAL REMARKS

ADDITIONAL REMARKS SCHEDULE Page of

AGENCY CUSTOMER ID:
LOC #:

AGENCY

CARRIER NAIC CODE

POLICY NUMBER

NAMED INSURED

EFFECTIVE DATE:





COMMERCIAL GENERAL LIABILITY

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

BLANKET ADDITIONAL INSURED

(Includes Products-Completed Operations If Required By Contract)

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

PROVISIONS

(1) Any "bodily injury", "property damage" or

"personal injury" arising out of the providing,

The following is added to SECTION II – WHO IS AN

or failure to provide, any professional

INSURED:

architectural, engineering or surveying

Any person or organization that you agree in a

services, including:

written contract or agreement to include as an

additional insured on this Coverage Part is an

(a) The preparing, approving, or failing to

insured, but only:

prepare or approve, maps, shop

drawings, opinions, reports, surveys,

a. With respect to liability for "bodily injury" or

field orders or change orders, or the

"property damage" that occurs, or for "personal

preparing, approving, or failing to

injury" caused by an offense that is committed,

prepare or approve, drawings and
subsequent to the signing of that contract or

agreement and while that part of the contract or

specifications; and

agreement is in effect; and

(b) Supervisory, inspection, architectural or

b. If, and only to the extent that, such injury or

engineering activities.

damage is caused by acts or omissions of you or

(2) Any "bodily injury" or "property damage"

your subcontractor in the performance of "your

caused by "your work" and included in the

work" to which the written contract or agreement

"products-completed operations hazard"

applies. Such person or organization does not

unless the written contract or agreement

qualify as an additional insured with respect to

the independent acts or omissions of such
specifically requires you to provide such

person or organization.

coverage for that additional insured during

the policy period.

The insurance provided to such additional insured is

subject to the following provisions:

c. The additional insured must comply with the

a. If the Limits of Insurance of this Coverage Part
following duties:

shown in the Declarations exceed the minimum

(1) Give us written notice as soon as practicable

limits required by the written contract or

of an "occurrence" or an offense which may

agreement, the insurance provided to the

result in a claim. To the extent possible, such

additional insured will be limited to such

notice should include:

minimum required limits. For the purposes of

determining whether this limitation applies, the

(a) How, when and where the "occurrence"

minimum limits required by the written contract or

or offense took place;

agreement will be considered to include the

(b) The names and addresses of any injured

minimum limits of any Umbrella or Excess

persons and witnesses; and

liability coverage required for the additional

insured by that written contract or agreement.

(c) The nature and location of any injury or

This provision will not increase the limits of

damage arising out of the "occurrence"

insurance described in Section III – Limits Of

or offense.

Insurance.

(2) If a claim is made or "suit" is brought against

b. The insurance provided to such additional

the additional insured:

insured does not apply to:

CG D2 46 04 19 ú 2018 The Travelers Indemnity Company. All rights reserved. Page 1 of 2
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(a) Immediately record the specifics of the (4) Tender the defense and indemnity of any

claim or "suit" and the date received; and claim or "suit" to any provider of other

insurance which would cover such additional

(b) Notify us as soon as practicable and see

insured for a loss we cover. However, this

to it that we receive written notice of the

condition does not affect whether the

claim or "suit" as soon as practicable.

insurance provided to such additional

(3) Immediately send us copies of all legal

insured is primary to other insurance

papers received in connection with the claim

available to such additional insured which

or "suit", cooperate with us in the

covers that person or organization as a

investigation or settlement of the claim or

named insured as described in Paragraph 4.,

defense against the "suit", and otherwise

Other Insurance, of Section IV – Commercial

comply with all policy conditions.

General Liability Conditions.

Page 2 of 2 ú 2018 The Travelers Indemnity Company. All rights reserved. CG D2 46 04 19
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2. Paragraph f.(1) of the definition of "insured a. Any premises while rented to you or

contract" in the DEFINITIONS Section is temporarily occupied by you with permission

deleted. of the owner; or

F. DAMAGE TO PREMISES RENTED TOYOU b. The contents of any premises while such

premises is rented to you, if you rent such

The following replaces the definition of "premises

premises for a period of seven or fewer

damage" in the DEFINITIONS Section:

consecutive days.

"Premises damage" means "property damage" to:

CG D3 16 02 19 ú 2017 The Travelers Indemnity Company. All rights reserved. Page 3 of 3
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COMMERCIAL GENERAL LIABILITY COVERAGE FORM

Various provisions in this policy restrict coverage. Read (1) The "bodily injury" or "property damage" is

the entire policy carefully to determine rights, duties and caused by an "occurrence" that takes place

what is and is not covered. in the "coverage territory";

Throughout this policy the words "you" and "your" refer (2) The "bodily injury" or "property damage"

to the Named Insured shown in the Declarations, and occurs during the policy period; and

any other person or organization qualifying as a Named

(3) Prior to the policy period, no insured listed

Insured under this policy. The words "we", "us" and

under Paragraph 1. of Section II – Who Is

"our" refer to the company providing this insurance.

An Insured and no "employee" authorized

The word "insured" means any person or organization by you to give or receive notice of an

qualifying as such under Section II – Who Is An "occurrence" or claim knew that the "bodily

Insured. injury" or "property damage" had occurred,

in whole or in part. If such a listed insured

Other words and phrases that appear in quotation

or authorized "employee" knew, prior to the

marks have special meaning. Refer to Section V –

policy period, that the "bodily injury" or

Definitions.

"property damage" occurred, then any

SECTION I – COVERAGES continuation, change or resumption of such

"bodily injury" or "property damage" during

COVERAGE A – BODILY INJURY AND PROPERTY

or after the policy period will be deemed to

DAMAGE LIABILITY

have been known prior to the policy period.

1. Insuring Agreement

c. "Bodily injury" or "property damage" which

a. We will pay those sums that the insured

occurs during the policy period and was not,

becomes legally obligated to pay as damages

prior to the policy period, known to have

because of "bodily injury" or "property damage"

occurred by any insured listed under Paragraph

to which this insurance applies. We will have

1. of Section II – Who Is An Insured or any

the right and duty to defend the insured against

"employee" authorized by you to give or receive

any "suit" seeking those damages. However,

notice of an "occurrence" or claim, includes any

we will have no duty to defend the insured

continuation, change or resumption of that

against any "suit" seeking damages for "bodily

"bodily injury" or "property damage" after the

injury" or "property damage" to which this

end of the policy period.

insurance does not apply. We may, at our

discretion, investigate any "occurrence" and
d. "Bodily injury" or "property damage" will be

settle any claim or "suit" that may result. But:

deemed to have been known to have occurred

at the earliest time when any insured listed

(1) The amount we will pay for damages is

under Paragraph 1. of Section II – Who Is An

limited as described in Section III – Limits

Insured or any "employee" authorized by you to

Of Insurance; and

give or receive notice of an "occurrence" or

(2) Our right and duty to defend end when we
claim:

have used up the applicable limit of

(1) Reports all, or any part, of the "bodily

insurance in the payment of judgments or

injury" or "property damage" to us or any

settlements under Coverages A or B or

other insurer;

medical expenses under CoverageC.

(2) Receives a written or verbal demand or

No other obligation or liability to pay sums or

claim for damages because of the "bodily

perform acts or services is covered unless

injury" or "property damage"; or

explicitly provided for under Supplementary

Payments.
(3) Becomes aware by any other means that

"bodily injury" or "property damage" has

b. This insurance applies to "bodily injury" and

occurred or has begun to occur.

"property damage" only if:

CG T1 00 02 19 ú 2017 The Travelers Indemnity Company. All rights reserved. Page 1 of 21
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e. Damages because of "bodily injury" include (3) Any statute, ordinance or regulation relating

damages claimed by any person or organization to the sale, gift, distribution or use of

for care, loss of services or death resulting at alcoholic beverages.

any time from the "bodily injury".

This exclusion applies only if you are in the

2. Exclusions business of manufacturing, distributing, selling,

serving or furnishing alcoholic beverages. For

This insurance does not apply to:

the purposes of this exclusion, permitting a

a. Expected Or Intended Injury

person to bring alcoholic beverages on your

"Bodily injury" or "property damage" expected or premises, for consumption on your premises,

intended from the standpoint of the insured. whether or not a fee is charged or a license is

This exclusion does not apply to "bodily injury" required for such activity, is not by itself

or "property damage" resulting from the use of considered the business of selling, serving or

reasonable force to protect persons or property. furnishing alcoholic beverages.

b. Contractual Liability d. Workers' Compensation And Similar Laws

"Bodily injury" or "property damage" for which Any obligation of the insured under a workers'

the insured is obligated to pay damages by compensation, disability benefits or

reason of the assumption of liability in a unemployment compensation law or any similar

contract or agreement. This exclusion does not law.

apply to liability for damages:

e. Employer's Liability

(1) That the insured would have in the absence

"Bodily injury" to:

of the contract or agreement; or

(1) An "employee" of the insured arising out of

(2) Assumed in a contract or agreement that is

and in the course of:

an "insured contract", provided that the

(a) Employment by the insured; or

"bodily injury" or "property damage" occurs

subsequent to the execution of the contract (b) Performing duties related to the

or agreement. Solely for the purposes of conduct of the insured's business; or

liability assumed in an "insured contract",

(2) The spouse, child, parent, brother or sister

reasonable attorneys' fees and necessary

of that "employee" as a consequence of

litigation expenses incurred by or for a party

Paragraph (1) above.

other than an insured will be deemed to be

This exclusion applies whether the insured may

damages because of "bodily injury" or

be liable as an employer or in any other capacity

"property damage", provided that:

and to any obligation to share damages with or

(a) Liability to such party for, or for the

repay someone else who must pay damages

cost of, that party's defense has also

because of the injury.

been assumed in the same "insured

This exclusion does not apply to liability

contract"; and

assumed by the insured under an "insured

(b) Such attorneys' fees and litigation

contract".

expenses are for defense of that party

f. Pollution

against a civil or alternative dispute

(1) "Bodily injury" or "property damage" arising

resolution proceeding in which

out of the actual, alleged or threatened

damages to which this insurance

discharge, dispersal, seepage, migration,

applies are alleged.

release or escape of "pollutants":

c. Liquor Liability

(a) At or from any premises, site or

"Bodily injury" or "property damage" for which

location which is or was at any time

any insured may be held liable by reason of:

owned or occupied by, or rented or

(1) Causing or contributing to the intoxication

loaned to, any insured. However, this

of any person;

subparagraph does not apply to:

(2) The furnishing of alcoholic beverages to a

(i) "Bodily injury" if sustained within a

person under the legal drinking age or

building and caused by smoke,

under the influence of alcohol; or

fumes, vapor or soot produced by

or originating from equipment that

Page 2 of 21 ú 2017 The Travelers Indemnity Company. All rights reserved. CG T1 00 02 19

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



COMMERCIAL GENERAL LIABILITY

is used to heat, cool or dehumidify to perform the normal electrical,

the building, or produced by or
hydraulic or mechanical functions

originating from equipment that is

necessary for the operation of

used to heat water for personal

"mobile equipment" or its parts, if

use by the building's occupants or

such fuels, lubricants or other

their guests;

operating fluids escape from a

vehicle part designed to hold, store

(ii) "Bodily injury" or "property

or receive them. This exception

damage" for which you may be

does not apply if the "bodily injury"

held liable, if you are a contractor

or "property damage" arises out of

and the owner or lessee of such

the intentional discharge, dispersal

premises, site or location has been

or release of the fuels, lubricants

added to your policy as an

or other operating fluids, or if such
additional insured with respect to

your ongoing operations performed fuels, lubricants or other operating

for that additional insured at that
fluids are brought on or to the

premises, site or location and such

premises, site or location with the

premises, site or location is not

intent that they be discharged,

and never was owned or occupied

dispersed or released as part of

by, or rented or loaned to, any

the operations being performed by

insured, other than that additional

such insured, contractor or

insured; or

subcontractor;

(iii) "Bodily injury" or "property

(ii) "Bodily injury" or "property

damage" arising out of heat,

damage" sustained within a

smoke or fumes from a "hostile

building and caused by the release

fire";

of gases, fumes or vapors from

(b) At or from any premises, site or

materials brought into that building

location which is or was at any time

in connection with operations being

used by or for any insured or others for

performed by you or on your behalf

the handling, storage, disposal,

by a contractor or subcontractor; or

processing or treatment of waste;

(iii) "Bodily injury" or "property

(c) If such "pollutants" are or were at any

damage" arising out of heat,

time transported, handled, stored,

smoke or fumes from a "hostile

treated, disposed of, or processed as

fire"; or

waste by or for:

(e) At or from any premises, site or

(i) Any insured; or

location on which any insured or any

(ii) Any person or organization for

contractors or subcontractors working

whom you may be legally

directly or indirectly on any insured's

responsible;

behalf are or were at any time

(d) At or from any premises, site or

performing operations to test for,

location on which any insured or any

monitor, clean up, remove, contain,

contractors or subcontractors working

treat, detoxify or neutralize, or in any

directly or indirectly on any insured's

way respond to, or assess the effects

behalf are performing operations if the

of, "pollutants".

"pollutants" are brought on or to the

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

premises, site or location in connection

any:

with such operations by such insured,

contractor or subcontractor. However,

(a) Request, demand, order or statutory or

this subparagraph does not apply to:

regulatory requirement that any insured

(i) "Bodily injury" or "property

or others test for, monitor, clean up,

damage" arising out of the escape

remove, contain, treat, detoxify or

of fuels, lubricants or other

neutralize, or in any way respond to, or

operating fluids which are needed

assess the effects of, "pollutants"; or

CG T1 00 02 19 ú 2017 The Travelers Indemnity Company. All rights reserved. Page 3 of 21
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COMMERCIAL GENERAL LIABILITY

(b) Claim or suit by or on behalf of any (b) The operation of any of the machinery

governmental authority or any other or equipment listed in Paragraph f.(2)

person or organization because of or f.(3) of the definition of "mobile

testing for, monitoring, cleaning up, equipment"; or

removing, containing, treating,

(6) An aircraft that is:

detoxifying or neutralizing, or in any

(a) Chartered with a pilot to any insured;

way responding to, or assessing the

effects of, "pollutants". (b) Not owned by any insured; and

g. Aircraft, Auto Or Watercraft (c) Not being used to carry any person or

property for a charge.

"Bodily injury" or "property damage" arising out

of the ownership, maintenance, use or h. Mobile Equipment

entrustment to others of any aircraft, "auto" or

"Bodily injury" or "property damage" arising out

watercraft owned or operated by or rented or

of:

loaned to any insured. Use includes operation

(1) The transportation of "mobile equipment"

and "loading or unloading".

by an "auto" owned or operated by or

This exclusion applies even if the claims

rented or loaned to any insured; or

against any insured allege negligence or other

(2) The use of "mobile equipment" in, or while

wrongdoing in the supervision, hiring,

in practice for, or while being prepared for,

employment, training or monitoring of others by

any prearranged racing, speed, demolition,

that insured, if the "occurrence" which caused

or stunting activity.

the "bodily injury" or "property damage" involved

the ownership, maintenance, use or i. War

entrustment to others of any aircraft, "auto" or

"Bodily injury" or "property damage" arising out

watercraft that is owned or operated by or

of:

rented or loaned to any insured.

(1) War, including undeclared or civil war;

This exclusion does not apply to:

(2) Warlike action by a military force, including

(1) A watercraft while ashore on premises you

action in hindering or defending against an

own or rent;

actual or expected attack, by any

(2) A watercraft you do not own that is: government, sovereign or other authority

using military personnel or other agents; or

(a) 50 feet long or less; and

(3) Insurrection, rebellion, revolution, usurped

(b) Not being used to carry any person or

power, or action taken by governmental

property for a charge;

authority in hindering or defending against

(3) Parking an "auto" on, or on the ways next

any of these.

to, premises you own or rent, provided the

j. Damage To Property

"auto" is not owned by or rented or loaned

to you or the insured; "Property damage" to:

(4) Liability assumed under any "insured (1) Property you own, rent, or occupy,

contract" for the ownership, maintenance or including any costs or expenses incurred

use of aircraft or watercraft; by you, or any other person, organization or

entity, for repair, replacement,

(5) "Bodily injury" or "property damage" arising

enhancement, restoration or maintenance

out of:

of such property for any reason, including

(a) The operation of machinery or

prevention of injury to a person or damage

equipment that is attached to, or part

to another's property;

of, a land vehicle that would qualify as

(2) Premises you sell, give away or abandon, if

"mobile equipment" under the definition

the "property damage" arises out of any

of "mobile equipment" if such land

part of those premises;

vehicle were not subject to a

compulsory or financial responsibility (3) Property loaned to you;

law, or other motor vehicle insurance

(4) Personal property in the care, custody or

law, where it is licensed or principally

control of the insured;

garaged; or
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COMMERCIAL GENERAL LIABILITY

(5) That particular part of real property on accidental physical injury to "your product" or

which you or any contractors or "your work" after it has been put to its intended

subcontractors working directly or indirectly use.

on your behalf are performing operations, if

n. Recall Of Products, Work Or Impaired

the "property damage" arises out of those

Property

operations; or

Damages claimed for any loss, cost or expense

(6) That particular part of any property that

incurred by you or others for the loss of use,

must be restored, repaired or replaced

withdrawal, recall, inspection, repair,

because "your work" was incorrectly

replacement, adjustment, removal or disposal

performed on it.

of:

(1) "Your product";

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

not apply to "premises damage". A separate

(2) "Your work"; or

limit of insurance applies to "premises damage"

(3) "Impaired property";

as described in Paragraph 6. of Section III –

if such product, work, or property is withdrawn

Limits Of Insurance.

or recalled from the market or from use by any

Paragraph (2) of this exclusion does not apply if

person or organization because of a known or

the premises are "your work" and were never

suspected defect, deficiency, inadequacy or

occupied, rented or held for rental by you.

dangerous condition in it.

Paragraphs (3), (4), (5) and (6) of this

o. Personal And Advertising Injury

exclusion do not apply to liability assumed

"Bodily injury" arising out of "personal and

under a sidetrack agreement.

advertising injury".

Paragraph (6) of this exclusion does not apply

p. Electronic Data

to "property damage" included in the "products-

completed operations hazard".

Damages arising out of the loss of, loss of use

of, damage to, corruption of, inability to access,

k. Damage To Your Product

or inability to manipulate "electronic data".

"Property damage" to "your product" arising out

of it or any part of it.

However, this exclusion does not apply to

liability for damages because of "bodily injury".

l. Damage To Your Work

q. Unsolicited Communication
"Property damage" to "your work" arising out of

it or any part of it and included in the "products-

"Bodily injury" or "property damage" arising out

completed operations hazard".

of any actual or alleged violation of any law that

This exclusion does not apply if the damaged

restricts or prohibits the sending, transmitting

work or the work out of which the damage

or distributing of "unsolicited communication".

arises was performed on your behalf by a

r. Access Or Disclosure Of Confidential Or

subcontractor.

Personal Information

m. Damage To Impaired Property Or Property

"Bodily injury" or "property damage" arising out

Not Physically Injured

of any access to or disclosure of any person's

"Property damage" to "impaired property" or

or organization's confidential or personal

property that has not been physically injured,

information.

arising out of:

s. Asbestos

(1) A defect, deficiency, inadequacy or

(1) "Bodily injury" or "property damage" arising

dangerous condition in "your product" or

out of the actual or alleged presence or

"your work"; or

actual, alleged or threatened dispersal of

(2) A delay or failure by you or anyone acting

asbestos, asbestos fibers or products

on your behalf to perform a contract or

containing asbestos, provided that the

agreement in accordance with its terms.

"bodily injury" or "property damage" is

This exclusion does not apply to the loss of use

caused or contributed to by the hazardous

of other property arising out of sudden and

properties of asbestos.
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COMMERCIAL GENERAL LIABILITY

(2) "Bodily injury" or "property damage" arising employment-related practices described in

out of the actual or alleged presence or Paragraph (a), (b), or (c) above is directed.

actual, alleged or threatened dispersal of

This exclusion applies whether the insured may

any solid, liquid, gaseous or thermal irritant

be liable as an employer or in any other capacity

or contaminant, including smoke, vapors,

and to any obligation to share damages with or

soot, fumes, acids, alkalis, chemicals and

repay someone else who must pay damages

waste, and that are part of any claim or

because of the "bodily injury".

"suit" which also alleges any "bodily injury"

Exclusions c. through n. do not apply to "premises

or "property damage" described in

damage". A separate limit of insurance applies to

Paragraph (1) above.

"premises damage" as described in Paragraph 6. of

Section III – Limits Of Insurance.

(3) Any loss, cost or expense arising out of

any:

COVERAGE B – PERSONAL AND ADVERTISING

INJURY LIABILITY

(a) Request, demand, order or statutory or

1. Insuring Agreement

regulatory requirement that any insured

or others test for, monitor, clean up,

a. We will pay those sums that the insured

remove, contain, treat, detoxify or

becomes legally obligated to pay as damages

neutralize, or in any way respond to, or

because of "personal and advertising injury" to

assess the effects of, asbestos,

which this insurance applies. We will have the

asbestos fibers or products containing

right and duty to defend the insured against any

asbestos; or

"suit" seeking those damages. However, we will

have no duty to defend the insured against any

(b) Claim or suit by or on behalf of any

"suit" seeking damages for "personal and

governmental authority or any other

advertising injury" to which this insurance does

person or organization because of

not apply. We may, at our discretion,

testing for, monitoring, cleaning up,

investigate any offense and settle any claim or

removing, containing, treating,

"suit" that may result. But:

detoxifying or neutralizing, or in any

way responding to, or assessing the (1) The amount we will pay for damages is

effects of, asbestos, asbestos fibers or limited as described in Section III – Limits

products containing asbestos. Of Insurance; and

t. Employment-Related Practices

(2) Our right and duty to defend end when we

have used up the applicable limit of

"Bodily injury" to:

insurance in the payment of judgments or

(1) A person arising out of any:

settlements under Coverages A or B or

(a) Refusal to employ that person;

medical expenses under CoverageC.

(b) Termination of that person's

No other obligation or liability to pay sums or

employment; or

perform acts or services is covered unless

(c) Employment-related practice, policy,

explicitly provided for under Supplementary

act or omission, such as coercion,

Payments.

demotion, evaluation, reassignment,

b. This insurance applies to "personal and

discipline, failure to promote or

advertising injury" caused by an offense arising

advance, harassment, humiliation,

out of your business but only if the offense was

discrimination, libel, slander, violation

committed in the "coverage territory" during the

of the person's right of privacy,

policy period.

malicious prosecution or false arrest,

detention or imprisonment applied to or

2. Exclusions

directed at that person, regardless of

This insurance does not apply to:

whether such practice, policy, act or

a. Knowing Violation Of Rights Of Another

omission occurs, is applied or is

committed before, during or after the

"Personal and advertising injury" caused by or

time of that person's employment; or

at the direction of the insured with the

(2) The spouse, child, parent, brother or sister

knowledge that the act would violate the rights

of that person as a consequence of "bodily

of another and would inflict "personal and

injury" to that person at whom any of the

advertising injury".
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This exclusion does not apply to "personal against a civil or alternative dispute

injury" caused by malicious prosecution. resolution proceeding in which

damages to which this insurance

b. Material Published With Knowledge Of

applies are alleged.

Falsity

f. Breach Of Contract

"Personal and advertising injury" arising out of

oral or written publication, including publication "Advertising injury" arising out of a breach of

by electronic means, of material, if done by or at contract.

the direction of the insured with knowledge of

g. Quality Or Performance Of Goods – Failure

its falsity.

To Conform To Statements

c. Material Published Or Used Prior To Policy

"Advertising injury" arising out of the failure of

Period

goods, products or services to conform with

(1) "Personal and advertising injury" arising out any statement of quality or performance made

of oral or written publication, including in your "advertisement".

publication by electronic means, of material

h. Wrong Description Of Prices

whose first publication took place before

"Advertising injury" arising out of the wrong

the beginning of the policy period; or

description of the price of goods, products or

(2) "Advertising injury" arising out of

services stated in your "advertisement".

infringement of copyright, "title" or "slogan"

i. Intellectual Property

in your "advertisement" whose first

infringement in your "advertisement" was "Personal and advertising injury" arising out of

committed before the beginning of the any actual or alleged infringement or violation of

policy period. any of the following rights or laws, or any other

"personal and advertising injury" alleged in any

d. Criminal Acts

claim or "suit" that also alleges any such

"Personal and advertising injury" arising out of a

infringement or violation:

criminal act committed by or at the direction of

(1) Copyright;

the insured.

(2) Patent;

e. Contractual Liability

(3) Trade dress;

"Personal and advertising injury" for which the

insured has assumed liability in a contract or (4) Trade name;

agreement. This exclusion does not apply to

(5) Trademark;

liability for damages:

(6) Trade secret; or

(1) That the insured would have in the absence

(7) Other intellectual property rights or laws.

of the contract or agreement; or

This exclusion does not apply to:

(2) Because of "personal injury" assumed by

you in a contract or agreement that is an

(1) "Advertising injury" arising out of any actual

"insured contract", provided that the

or alleged infringement or violation of

"personal injury" is caused by an offense

another's copyright, "title" or "slogan" in

committed subsequent to the execution of

your "advertisement"; or

the contract or agreement. Solely for the

(2) Any other "personal and advertising injury"

purposes of liability assumed by you in an

alleged in any claim or "suit" that also

"insured contract", reasonable attorneys'

alleges any such infringement or violation

fees and necessary litigation expenses

of another's copyright, "title" or "slogan" in

incurred by or for a party other than an

your "advertisement".

insured will be deemed to be damages

because of "personal injury", provided that:

j. Insureds In Media And Internet Type

Businesses

(a) Liability to such party for, or for the

cost of, that party's defense has also

"Personal and advertising injury" caused by an

been assumed by you in the same

offense committed by an insured whose

"insured contract"; and

business is:

(b) Such attorneys' fees and litigation

(1) Advertising, "broadcasting" or publishing;

expenses are for defense of that party
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COMMERCIAL GENERAL LIABILITY

(2) Designing or determining content of neutralizing, or in any way responding to, or

websites for others; or assessing the effects of, "pollutants".

(3) An Internet search, access, content or o. War

service provider.

"Personal and advertising injury" arising out of:

However, this exclusion does not apply to

(1) War, including undeclared or civil war;

Paragraphs a.(1), (2) and (3) of the definition of

(2) Warlike action by a military force, including

"personal injury".

action in hindering or defending against an

For the purposes of this exclusion:

actual or expected attack, by any

(1) Creating and producing correspondence government, sovereign or other authority

written in the conduct of your business, using military personnel or other agents; or

bulletins, financial or annual reports, or

(3) Insurrection, rebellion, revolution, usurped

newsletters about your goods, products or

power, or action taken by governmental

services will not be considered the

authority in hindering or defending against

business of publishing; and

any of these.

(2) The placing of frames, borders or links, or

p. Unsolicited Communication

advertising, for you or others anywhere on

"Personal and advertising injury" arising out of

the Internet will not, by itself, be considered

any actual or alleged violation of any law that

the business of advertising, "broadcasting"

restricts or prohibits the sending, transmitting

or publishing.

or distributing of "unsolicited communication".

k. Electronic Chatrooms Or Bulletin Boards

q. Access Or Disclosure Of Confidential Or

"Personal and advertising injury" arising out of

Personal Information

an electronic chatroom or bulletin board the

"Personal and advertising injury" arising out of

insured hosts or owns, or over which the

any access to or disclosure of any person's or

insured exercises control.

organization's confidential or personal

l. Unauthorized Use Of Another's Name Or
information.

Product

r. Asbestos

"Personal and advertising injury" arising out of

(1) "Personal and advertising injury" arising out

the unauthorized use of another's name or

of the actual or alleged presence or actual,

product in your e-mail address, domain name or

alleged or threatened dispersal of asbestos,

metatag, or any other similar tactics to mislead

asbestos fibers or products containing

another's potential customers.

asbestos, provided that the "personal and

m. Pollution advertising injury" is caused or contributed

to by the hazardous properties of asbestos.

"Personal and advertising injury" arising out of

(2) "Personal and advertising injury" arising out

the actual, alleged or threatened discharge,

of the actual or alleged presence or actual,

dispersal, seepage, migration, release or

alleged or threatened dispersal of any solid,

escape of "pollutants" at any time.

liquid, gaseous or thermal irritant or

n. Pollution-Related

contaminant, including smoke, vapors,

Any loss, cost or expense arising out of any:

soot, fumes, acids, alkalis, chemicals and

waste, and that are part of any claim or

(1) Request, demand, order or statutory or

"suit" which also alleges any "personal and

regulatory requirement that any insured or

advertising injury" described in Paragraph

others test for, monitor, clean up, remove,

(1) above.

contain, treat, detoxify or neutralize, or in

any way respond to, or assess the effects
(3) Any loss, cost or expense arising out of

of, "pollutants"; or
any:

(2) Claim or suit by or on behalf of any
(a) Request, demand, order or statutory or

governmental authority or any other person
regulatory requirement that any insured

or organization because of testing for,
or others test for, monitor, clean up,

monitoring, cleaning up, removing,
remove, contain, treat, detoxify or

containing, treating, detoxifying or
neutralize, or in any way respond to, or
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assess the effects of, asbestos, (3) Because of your operations;

asbestos fibers or products containing

provided that:

asbestos; or

(a) The accident takes place in the "coverage

(b) Claim or suit by or on behalf of any

territory" and during the policy period;

governmental authority or any other

(b) The expenses are incurred and reported to

person or organization because of

us within one year of the date of the

testing for, monitoring, cleaning up,

accident; and

removing, containing, treating,

detoxifying or neutralizing, or in any (c) The injured person submits to examination,

way responding to, or assessing the at our expense, by physicians of our choice

effects of, asbestos, asbestos fibers or as often as we reasonably require.

products containing asbestos.

b. We will make these payments regardless of

s. Employment-Related Practices fault. These payments will not exceed the

applicable limit of insurance. We will pay

"Personal injury" to:

reasonable expenses for:

(1) A person arising out of any:

(1) First aid administered at the time of an

(a) Refusal to employ that person;

accident;

(b) Termination of that person's

(2) Necessary medical, surgical, X-ray and

employment; or

dental services, including prosthetic

(c) Employment-related practice, policy, devices; and

act or omission, such as coercion,

(3) Necessary ambulance, hospital,

demotion, evaluation, reassignment,

professional nursing and funeral services.

discipline, failure to promote or

2. Exclusions

advance, harassment, humiliation,

We will not pay expenses for "bodily injury":

discrimination, libel, slander, violation

of the person's right of privacy,

a. Any Insured

malicious prosecution or false arrest,

To any insured, except "volunteer workers".

detention or imprisonment applied to or

b. Hired Person

directed at that person, regardless of

whether such practice, policy, act or

To a person hired to do work for or on behalf of

omission occurs, is applied or is

any insured or a tenant of any insured.

committed before, during or after the

c. Injury On Normally Occupied Premises

time of that person's employment; or

To a person injured on that part of premises

(2) The spouse, child, parent, brother or sister

you own or rent that the person normally

of that person as a consequence of

occupies.

"personal injury" to that person at whom

d. Workers' Compensation And Similar Laws

any of the employment-related practices

To a person, whether or not an "employee" of

described in Paragraph (a), (b), or (c)

any insured, if benefits for the "bodily injury" are
above is directed.

payable or must be provided under a workers'

This exclusion applies whether the insured may

compensation or disability benefits law or a

be liable as an employer or in any other capacity

similar law.

and to any obligation to share damages with or

e. Athletics Activities
repay someone else who must pay damages

because of the "personal injury".

To a person injured while practicing, instructing

or participating in any physical exercises or
COVERAGE C – MEDICAL PAYMENTS

games, sports, or athletic contests.

1. Insuring Agreement

f. Products-Completed Operations Hazard

a. We will pay medical expenses as described

Included within the "products-completed

below for "bodily injury" caused by an accident:

operations hazard".

(1) On premises you own or rent;

g. Coverage A Exclusions

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

or

Excluded under Coverage A.
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SUPPLEMENTARY PAYMENTS assumed by the insured in the same "insured

contract";

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

d. The allegations in the "suit" and the information

investigate or settle, or any "suit" against an insured

we know about the "occurrence" or offense are

we defend:

such that no conflict appears to exist between

a. All expenses we incur.

the interests of the insured and the interests of

the indemnitee;

b. Up to $2,500 for the cost of bail bonds required

because of accidents or traffic law violations

e. The indemnitee and the insured ask us to

arising out of the use of any vehicle to which

conduct and control the defense of that

the Bodily Injury Liability Coverage applies. We

indemnitee against such "suit" and agree that

do not have to furnish these bonds.

we can assign the same counsel to defend the

insured and the indemnitee; and

c. The cost of bonds to release attachments, but

f. The indemnitee:
only for bond amounts within the applicable limit

of insurance. We do not have to furnish these

(1) Agrees in writing to:

bonds.

(a) Cooperate with us in the investigation,

d. All reasonable expenses incurred by the

settlement or defense of the "suit";

insured at our request to assist us in the

(b) Immediately send us copies of any

investigation or defense of the claim or "suit",

demands, notices, summonses or legal

including actual loss of earnings up to $500 a

papers received in connection with the

day because of time off from work.

"suit";

e. All court costs taxed against the insured in the

(c) Notify any other insurer whose

"suit". However, these payments do not include

coverage is available to the indemnitee;

attorneys' fees or attorneys' expenses taxed

and

against the insured.

(d) Cooperate with us with respect to

f. Prejudgment interest awarded against the coordinating other applicable insurance

insured on that part of the judgment we pay. If available to the indemnitee; and

we make an offer to pay the applicable limit of

(2) Provides us with written authorization to:

insurance, we will not pay any prejudgment

(a) Obtain records and other information

interest based on that period of time after the

related to the "suit"; and

offer.

(b) Conduct and control the defense of the

g. All interest on the full amount of any judgment

indemnitee in such "suit".

that accrues after entry of the judgment and

So long as the above conditions are met, attorneys'

before we have paid, offered to pay, or

fees incurred by us in the defense of that

deposited in court the part of the judgment that

indemnitee, necessary litigation expenses incurred

is within the applicable limit of insurance.

by us and necessary litigation expenses incurred by

These payments will not reduce the limits of

the indemnitee at our request will be paid as

insurance.

Supplementary Payments. Notwithstanding the

2. If we defend an insured against a "suit" and an

provisions of Paragraph 2.b.(2) of Section I –

indemnitee of the insured is also named as a party

Coverages – Coverage A – Bodily Injury And

to the "suit", we will defend that indemnitee if all of

Property Damage Liability or Paragraph 2.e. of

the following conditions are met:

Section I – Coverages – Coverage B – Personal

And Advertising Injury Liability, such payments will

a. The "suit" against the indemnitee seeks

not be deemed to be damages for "bodily injury",

damages for which the insured has assumed

"property damage" or "personal injury", and will not

the liability of the indemnitee in a contract or

reduce the limits of insurance.

agreement that is an "insured contract";

b. This insurance applies to such liability assumed

Our obligation to defend an insured's indemnitee

by the insured;

and to pay for attorneys' fees and necessary

litigation expenses as Supplementary Payments

c. The obligation to defend, or the cost of the

ends when:

defense of, that indemnitee, has also been
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a. We have used up the applicable limit of workers" while performing duties

insurance in the payment of judgments, related to the conduct of your

settlements or medical expenses; or business;

(b) To the spouse, child, parent, brother or

b. The conditions set forth above, or the terms of

sister of that co-"employee" or

the agreement described in Paragraph f. above,

"volunteer worker" as a consequence

are no longer met.

of Paragraph (1)(a) above;

SECTION II – WHO IS AN INSURED

(c) For which there is any obligation to

1. If you are designated in the Declarations as:

share damages with or repay someone

a. An individual, you and your spouse are

else who must pay damages because

insureds, but only with respect to the conduct

of the injury described in Paragraph

of a business of which you are the sole owner.

(1)(a) or (b) above; or

b. A partnership or joint venture, you are an

(d) Arising out of his or her providing or

insured. Your members, your partners, and

failing to provide professional health

their spouses are also insureds, but only with

care services.

respect to the conduct of your business.

Unless you are in the business or

c. A limited liability company, you are an insured.

occupation of providing professional health

Your members are also insureds, but only with

care services, Paragraphs (1)(a), (b), (c)

respect to the conduct of your business. Your

and (d) above do not apply to "bodily injury"

managers are insureds, but only with respect to

arising out of providing or failing to provide

their duties as your managers.

first aid or "Good Samaritan services" by

d. An organization other than a partnership, joint

any of your "employees" or "volunteer

venture or limited liability company, you are an

workers", other than an employed or

insured. Your "executive officers" and directors

volunteer doctor. Any such "employees" or

are insureds, but only with respect to their

"volunteer workers" providing or failing to

duties as your officers or directors. Your

provide first aid or "Good Samaritan

stockholders are also insureds, but only with

services" during their work hours for you

respect to their liability as stockholders.

will be deemed to be acting within the

scope of their employment by you or

e. A trust, you are an insured. Your trustees are

performing duties related to the conduct of

also insureds, but only with respect to their

your business.

duties as trustees.

(2) "Property damage" to property:

2. Each of the following is also an insured:

(a) Owned, occupied or used by;

a. Your "volunteer workers" only while performing

(b) Rented to, in the care, custody or

duties related to the conduct of your business,

control of, or over which physical

or your "employees", other than either your

control is being exercised for any

"executive officers" (if you are an organization

purpose by;

other than a partnership, joint venture or limited

liability company) or your managers (if you are a

you, any of your "employees", "volunteer

limited liability company), but only for acts

workers", any partner or member (if you are

within the scope of their employment by you or

a partnership or joint venture), or any

while performing duties related to the conduct

member (if you are a limited liability

of your business. However, none of these

company).

"employees" or "volunteer workers" are

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

insureds for:

"volunteer worker"), or any organization, while

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

acting as your real estate manager.

(a) To you, to your partners or members (if

c. Any person or organization having proper

you are a partnership or joint venture),

temporary custody of your property if you die,

to your members (if you are a limited

but only:

liability company), to a co-"employee"

(1) With respect to liability arising out of the

while in the course of his or her

maintenance or use of that property; and

employment or performing duties

related to the conduct of your (2) Until your legal representative has been

business, or to your other "volunteer appointed.
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d. Your legal representative if you die, but only b. Arises out of the ownership, maintenance or

with respect to duties as such. That use of that part of any premises leased to you.

representative will have all your rights and

The insurance provided to such premises owner,

duties under this Coverage Part.

manager or lessor is subject to the following

e. Any person or organization that, with your provisions:

express or implied consent, either uses or is

a. The limits of insurance provided to such

responsible for the use of a watercraft that you

premises owner, manager or lessor will be the

do not own that is:

minimum limits that you agreed to provide in the

(1) 50 feet long or less; and written contract or agreement, or the limits

shown in the Declarations, whichever are less.

(2) Not being used to carry any person or

property for a charge. b. The insurance provided to such premises

owner, manager or lessor does not apply to:

3. Any organization you newly acquire or form, other

than a partnership, joint venture or limited liability (1) Any "bodily injury" or "property damage"

company, and of which you are the sole owner or in that occurs, or "personal and advertising

which you maintain an ownership interest of more injury" caused by an offense that is

than 50%, will qualify as a Named Insured if there is committed, after you cease to be a tenant in

no other similar insurance available to that that premises; or

organization. However:

(2) Structural alterations, new construction or

a. Coverage under this provision is afforded only demolition operations performed by or on

until the 180th day after you acquire or form the behalf of such premises owner, manager or

organization or the end of the policy period, lessor.

whichever is earlier;

5. Any person or organization that is an equipment

b. Coverage A does not apply to "bodily injury" or lessor and that you have agreed in a written contract

"property damage" that occurred before you or agreement to include as an additional insured on

acquired or formed the organization; and this Coverage Part is an insured, but only with

respect to liability for "bodily injury", "property

c. Coverage B does not apply to "personal and

damage", or "personal and advertising injury" that:

advertising injury" arising out of an offense

committed before you acquired or formed the a. Is "bodily injury" or "property damage" that

organization. occurs, or is "personal and advertising injury"

caused by an offense that is committed,

For the purposes of Paragraph 1. of Section II –

subsequent to the signing of that contract or

Who Is An Insured, each such organization will be

agreement; and

deemed to be designated in the Declarations as:

b. Is caused, in whole or in part, by your acts or

a. An organization, other than a partnership, joint

omissions in the maintenance, operation or use

venture or limited liability company; or

of equipment leased to you by such equipment

lessor.

b. A trust;

The insurance provided to such equipment lessor is

as indicated in its name or the documents that

subject to the following provisions:

govern its structure.

a. The limits of insurance provided to such

4. Any person or organization that is a premises

equipment lessor will be the minimum limits that

owner, manager or lessor and that you have agreed

you agreed to provide in the written contract or

in a written contract or agreement to include as an

agreement, or the limits shown in the

additional insured on this Coverage Part is an

Declarations, whichever are less.

insured, but only with respect to liability for "bodily

b. The insurance provided to such equipment

injury", "property damage" or "personal and

lessor does not apply to any "bodily injury" or

advertising injury" that:

"property damage" that occurs, or "personal

a. Is "bodily injury" or "property damage" that and advertising injury" caused by an offense

that is committed, after the equipment lease
occurs, or is "personal and advertising injury"

expires.

caused by an offense that is committed,

subsequent to the signing of that contract or

No person or organization is an insured with respect to

agreement; and

the conduct of any current or past partnership, joint
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venture or limited liability company that is not shown as a. The amount shown for the Damage To

a Named Insured in the Declarations. This paragraph Premises Rented To You Limit in the

does not apply to any such partnership, joint venture or Declarations of this Coverage Part; or

limited liability company that otherwise qualifies as an

b. $300,000 if no amount is shown for the

insured under Section II – Who Is An Insured.

Damage To Premises Rented To You Limit in

the Declarations of this Coverage Part.

SECTION III – LIMITS OF INSURANCE

7. Subject to Paragraph 5. above, the Medical

1. The Limits of Insurance shown in the Declarations

Expense Limit is the most we will pay under

and the rules below fix the most we will pay

Coverage C for all medical expenses because of

regardless of the number of:

"bodily injury" sustained by any one person.

a. Insureds;

The Limits of Insurance of this Coverage Part apply

b. Claims made or "suits" brought; or

separately to each consecutive annual period and to any

remaining period of less than 12 months, starting with

c. Persons or organizations making claims or

the beginning of the policy period shown in the

bringing "suits".

Declarations, unless the policy period is extended after

2. The General Aggregate Limit is the most we will pay

issuance for an additional period of less than 12

for the sum of:

months. In that case, the additional period will be

a. Medical expenses under CoverageC;

deemed part of the last preceding period for purposes of

determining the Limits of Insurance.

b. Damages under Coverage A, except damages

because of "bodily injury" or "property damage"

SECTION IV – COMMERCIAL GENERAL LIABILITY

included in the "products-completed operations

CONDITIONS

hazard"; and

1. Bankruptcy

c. Damages under CoverageB.

Bankruptcy or insolvency of the insured or of the

3. The Products-Completed Operations Aggregate

insured's estate will not relieve us of our obligations

Limit is the most we will pay under Coverage A for

under this Coverage Part.

damages because of "bodily injury" and "property

2. Duties In The Event Of Occurrence, Offense,

damage" included in the "products-completed

Claim Or Suit

operations hazard".

a. You must see to it that we are notified as soon

4. Subject to Paragraph 2. above, the Personal And

as practicable of an "occurrence" or an offense

Advertising Injury Limit is the most we will pay

which may result in a claim. To the extent

under Coverage B for the sum of all damages

possible, notice should include:

because of all "personal injury" and "advertising

(1) How, when and where the "occurrence" or

injury" sustained by any one person or organization.

offense took place;

5. Subject to Paragraph 2. or 3. above, whichever

(2) The names and addresses of any injured

applies, the Each Occurrence Limit is the most we

persons and witnesses; and

will pay for the sum of:

(3) The nature and location of any injury or

a. Damages under CoverageA; and

damage arising out of the "occurrence" or

b. Medical expenses under CoverageC;

offense.

because of all "bodily injury" and "property damage"

b. If a claim is made or "suit" is brought against

arising out of any one "occurrence".

any insured, you must:

For the purposes of determining the applicable

(1) Immediately record the specifics of the

Each Occurrence Limit, all related acts or

claim or "suit" and the date received; and

omissions committed in providing or failing to

(2) Notify us as soon as practicable.

provide first aid or "Good Samaritan services" to

any one person will be deemed to be one

You must see to it that we receive written notice

"occurrence".

of the claim or "suit" as soon as practicable.

6. Subject to Paragraph 5. above, the Damage To

c. You and any other involved insured must:

Premises Rented To You Limit is the most we will

(1) Immediately send us copies of any

pay under Coverage A for damages because of

demands, notices, summonses or legal

"premises damage" to any one premises. The

papers received in connection with the

Damage To Premises Rented To You Limit will be:

claim or "suit";
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(2) Authorize us to obtain records and other (iii) An executive officer or director of

information; any other organization; or

(3) Cooperate with us in the investigation or (iv) A trustee of any trust;

settlement of the claim or defense against

that is your partner, joint venture

the "suit"; and

member, manager or trustee; or

(4) Assist us, upon our request, in the

(b) Any employee authorized by such

enforcement of any right against any

partnership, joint venture, limited

person or organization which may be liable

liability company, trust or other

to the insured because of injury or damage

organization to give notice of an

to which this insurance may also apply.

"occurrence" or offense.

d. No insured will, except at that insured's own

(3) Notice to us of such "occurrence" or

cost, voluntarily make a payment, assume any

offense will be deemed to be given as soon

obligation, or incur any expense, other than for

as practicable if it is given in good faith as

first aid, without our consent.

soon as practicable to your workers'

compensation insurer. This applies only if

e. The following provisions apply to Paragraph a.

you subsequently give notice to us of the

above, but only for purposes of the insurance

"occurrence" or offense as soon as

provided under this Coverage Part to you or any

practicable after any of the persons

insured listed in Paragraph 1. or 2. of Section II

described in Paragraph e.(1) or (2) above

– Who Is An Insured:

discovers that the "occurrence" or offense

(1) Notice to us of such "occurrence" or

may result in sums to which the insurance

offense must be given as soon as

provided under this Coverage Part may

practicable only after the "occurrence" or

apply.

offense is known to you (if you are an

However, if this policy includes an endorsement

individual), any of your partners or

that provides limited coverage for "bodily injury"

members who is an individual (if you are a

or "property damage" or pollution costs arising

partnership or joint venture), any of your

out of a discharge, release or escape of

managers who is an individual (if you are a

"pollutants" which contains a requirement that

limited liability company), any of your

the discharge, release or escape of "pollutants"

"executive officers" or directors (if you are

must be reported to us within a specific number

an organization other than a partnership,

of days after its abrupt commencement, this

joint venture, or limited liability company),

Paragraph e. does not affect that requirement.

any of your trustees who is an individual (if

3. Legal Action Against Us

you are a trust) or any "employee"

No person or organization has a right under this

authorized by you to give notice of an

Coverage Part:

"occurrence" or offense.

a. To join us as a party or otherwise bring us into

(2) If you are a partnership, joint venture,

a "suit" asking for damages from an insured; or

limited liability company or trust, and none

b. To sue us on this Coverage Part unless all of

of your partners, joint venture members,

its terms have been fully complied with.

managers or trustees are individuals, notice

to us of such "occurrence" or offense must

A person or organization may sue us to recover on

be given as soon as practicable only after

an agreed settlement or on a final judgment against

the "occurrence" or offense is known by:

an insured; but we will not be liable for damages

that are not payable under the terms of this

(a) Any individual who is:

Coverage Part or that are in excess of the

(i) A partner or member of any

applicable limit of insurance. An agreed settlement

partnership or joint venture;

means a settlement and release of liability signed by

us, the insured, and the claimant or the claimant's

(ii) A manager of any limited liability

legal representative.

company;
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2. "Advertising injury": b. In, by or with any other electronic means of

communication, such as the Internet, if that

a. Means injury caused by one or more of the

material is part of:

following offenses:

(1) Radio or television programming being

(1) Oral or written publication, including

transmitted;

publication by electronic means, of material

in your "advertisement" that slanders or

(2) Other entertainment, educational,

libels a person or organization or

instructional, music or news programming

disparages a person's or organization's

being transmitted; or

goods, products or services, provided that

the claim is made or the "suit" is brought by (3) Advertising transmitted with any of such

a person or organization that claims to have

programming.

been slandered or libeled, or that claims to

6. "Coverage territory" means:

have had its goods, products or services

disparaged;

a. The United States of America (including its

territories and possessions), Puerto Rico and

(2) Oral or written publication, including

Canada;

publication by electronic means, of material

in your "advertisement" that:

b. International waters or airspace, but only if the

(a) Appropriates a person's name, voice,

injury or damage occurs in the course of travel

photograph or likeness; or

or transportation between any places included

in Paragraph a. above; or

(b) Unreasonably places a person in a

false light; or

c. All other parts of the world if the injury or

damage arises out of:

(3) Infringement of copyright, "title" or "slogan"

in your "advertisement", provided that the

(1) Goods or products made or sold by you in

claim is made or the "suit" is brought by a

the territory described in Paragraph a.

person or organization that claims

above;

ownership of such copyright, "title" or

(2) The activities of a person whose home is in

"slogan".

the territory described in Paragraph a.

b. Includes "bodily injury" caused by one or more

above, but is away for a short time on your

of the offenses described in Paragraph a.

business; or

above.

(3) "Personal and advertising injury" offenses

3. "Auto" means:

that take place through the Internet or

a. A land motor vehicle, trailer or semitrailer

similar electronic means of communication;

designed for travel on public roads, including

provided the insured's responsibility to pay

any attached machinery or equipment; or

damages is determined in a "suit" on the merits in

b. Any other land vehicle that is subject to a

the territory described in Paragraph a. above, or in a

compulsory or financial responsibility law, or

settlement we agree to.

other motor vehicle insurance law, where it is

7. "Electronic data" means information, facts or

licensed or principally garaged.

programs stored as or on, created or used on, or

However, "auto" does not include "mobile

transmitted to or from computer software (including

equipment".

systems and applications software), hard or floppy

4. "Bodily injury" means:

disks, CD-ROMs, tapes, drives, cells, data

processing devices or any other media which are

a. Physical harm, including sickness or disease,

used with electronically controlled equipment.

sustained by a person; or

b. Mental anguish, injury or illness, or emotional

8. "Employee" includes a "leased worker". "Employee"

distress, resulting at any time from such

does not include a "temporary worker".

physical harm, sickness or disease.

9. "Executive officer" means a person holding any of

5. "Broadcasting" means transmitting any audio or

the officer positions created by your charter,

visual material for any purpose:

constitution, bylaws or any other similar governing

document.

a. By radio or television; or
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10. "Good Samaritan services" means any emergency tracks, roadbeds, tunnel, underpass or

medical services for which no compensation is crossing;

demanded or received.

(2) That indemnifies an architect, engineer or

11. "Hostile fire" means a fire which becomes surveyor for injury or damage arising out of:

uncontrollable or breaks out from where it was

(a) Preparing, approving, or failing to

intended to be.

prepare or approve, maps, shop

12. "Impaired property" means tangible property, other drawings, opinions, reports, surveys,

than "your product" or "your work", that cannot be field orders, change orders or drawings

used or is less useful because: and specifications; or

a. It incorporates "your product" or "your work" (b) Giving directions or instructions, or

that is known or thought to be defective, failing to give them, if that is the

deficient, inadequate or dangerous; or primary cause of the injury or damage;

or

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

(3) Under which the insured, if an architect,
or agreement;

engineer or surveyor, assumes liability for

if such property can be restored to use by the

an injury or damage arising out of the

repair, replacement, adjustment or removal of "your

insured's rendering or failure to render

product" or "your work" or your fulfilling the terms of

professional services, including those listed

the contract or agreement.

in Paragraph (2) above and supervisory,

13. "Insured contract" means:

inspection, architectural or engineering

activities.

a. A contract for a lease of premises. However,

that portion of the contract for a lease of

14. "Leased worker" means a person leased to you by a

premises that indemnifies any person or

labor leasing firm under an agreement between you

organization for "premises damage" is not an

and the labor leasing firm, to perform duties related

"insured contract";

to the conduct of your business. "Leased worker"

does not include a "temporary worker".

b. A sidetrack agreement;

15. "Loading or unloading" means the handling of

c. Any easement or license agreement, except in

property:

connection with construction or demolition

operations on or within 50 feet of a railroad;
a. After it is moved from the place where it is

accepted for movement into or onto an aircraft,

d. An obligation, as required by ordinance, to

watercraft or "auto";

indemnify a municipality, except in connection

with work for a municipality;

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

"auto"; or

e. An elevator maintenance agreement;

c. While it is being moved from an aircraft,

f. That part of any other contract or agreement

watercraft or "auto" to the place where it is

pertaining to your business (including an

finally delivered;

indemnification of a municipality in connection

with work performed for a municipality) under

but "loading or unloading" does not include the

which you assume the tort liability of another
movement of property by means of a mechanical

party to pay for "bodily injury", "property
device, other than a hand truck, that is not attached

damage" or "personal injury" to a third person

to the aircraft, watercraft or "auto".

or organization. Tort liability means a liability

16. "Mobile equipment" means any of the following

that would be imposed by law in the absence of

types of land vehicles, including any attached

any contract or agreement.

machinery or equipment:

Paragraph f. does not include that part of any

a. Bulldozers, farm machinery, forklifts and other

contract or agreement:

vehicles designed for use principally off public

(1) That indemnifies a railroad for "bodily
roads;

injury" or "property damage" arising out of

b. Vehicles maintained for use solely on or next to

construction or demolition operations,

premises you own or rent;

within 50 feet of any railroad property and

c. Vehicles that travel on crawler treads;

affecting any railroad bridge or trestle,
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d. Vehicles, whether self-propelled or not, b. An act or omission committed in providing or

maintained primarily to provide mobility to
failing to provide first aid or "Good Samaritan

permanently mounted:

services" to a person, unless you are in the

business or occupation of providing

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

professional health care services.

drills; or

18. "Personal and advertising injury" means "personal
(2) Road construction or resurfacing

equipment such as graders, scrapers or injury" or "advertising injury".

rollers;

19. "Personal injury":

e. Vehicles not described in Paragraph a., b., c.

a. Means injury, other than "advertising injury",

or d. above that are not self-propelled and are

caused by one or more of the following

maintained primarily to provide mobility to

offenses:

permanently attached equipment of the

following types:

(1) False arrest, detention or imprisonment;

(1) Air compressors, pumps and generators,

(2) Malicious prosecution;

including spraying, welding, building

cleaning, geophysical exploration, lighting

(3) The wrongful eviction from, wrongful entry

and well servicing equipment; or

into, or invasion of the right of private

occupancy of a room, dwelling or premises

(2) Cherry pickers and similar devices used to

that a person occupies, provided that the

raise or lower workers;

wrongful eviction, wrongful entry or invasion

f. Vehicles not described in Paragraph a., b., c.

of the right of private occupancy is

or d. above maintained primarily for purposes

committed by or on behalf of the owner,

other than the transportation of persons or

landlord or lessor of that room, dwelling or

cargo.

premises;

However, self-propelled vehicles with the

(4) Oral or written publication, including

following types of permanently attached

publication by electronic means, of material

equipment are not "mobile equipment" but will

that slanders or libels a person or

be considered "autos":

organization or disparages a person's or

(1) Equipment designed primarily for:

organization's goods, products or services,

(a) Snow removal;

provided that the claim is made or the "suit"

is brought by a person or organization that

(b) Road maintenance, but not

construction or resurfacing; or claims to have been slandered or libeled, or

that claims to have had its goods, products

(c) Street cleaning;

or services disparaged; or

(2) Cherry pickers and similar devices

(5) Oral or written publication, including

mounted on automobile or truck chassis

publication by electronic means, of material

and used to raise or lower workers; and

that:

(3) Air compressors, pumps and generators,

including spraying, welding, building

(a) Appropriates a person's name, voice,

cleaning, geophysical exploration, lighting

photograph or likeness; or

and well servicing equipment.

(b) Unreasonably places a person in a

However, "mobile equipment" does not include any

false light.

land vehicle that is subject to a compulsory or

b. Includes "bodily injury" caused by one or more
financial responsibility law, or other motor vehicle

insurance law, where it is licensed or principally of the offenses described in Paragraph a.

garaged. Such land vehicles are considered

above.

"autos".

20. "Pollutants" mean any solid, liquid, gaseous or

17. "Occurrence" means:

thermal irritant or contaminant, including smoke,

vapor, soot, fumes, acids, alkalis, chemicals and

a. An accident, including continuous or repeated

waste. Waste includes materials to be recycled,

exposure to substantially the same general

reconditioned or reclaimed.

harmful conditions; or
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21. "Premises damage" means: contract calls for work at more than

one job site.

a. With respect to the first paragraph of the

exceptions in Exclusion j. of Section I –

(c) When that part of the work done at a

Coverage A – Bodily Injury And Property

job site has been put to its intended

Damage Liability, "property damage" to any

use by any person or organization other

premises while rented to you for a period of

than another contractor or

seven or fewer consecutive days, including the

subcontractor working on the same

contents of such premises; or

project.

b. With respect to the exception to Exclusions c.

Work that may need service, maintenance,

through n. in the last paragraph of Paragraph 2.

correction, repair or replacement, but which

of Section I – Coverage A – Bodily Injury And

is otherwise complete, will be treated as

Property Damage Liability, "property damage" to

completed.

any premises while rented to you for a period of

b. Does not include "bodily injury" or "property

more than seven consecutive days, or while

damage" arising out of:

temporarily occupied by you with permission of

the owner, caused by:
(1) The transportation of property, unless the

injury or damage arises out of a condition in

(1) Fire;

or on a vehicle not owned or operated by

(2) Explosion;

you, and that condition was created by the

(3) Lightning;
"loading or unloading" of that vehicle by any

insured;

(4) Smoke resulting from fire, explosion or

lightning; or
(2) The existence of tools, uninstalled

equipment or abandoned or unused

(5) Water.

materials; or

But "premises damage" under this Paragraph

(3) Products or operations for which the

b. does not include "property damage" to any

classification, listed in the Declarations or

premises caused by:

in a policy Schedule, states that products-

(1) Rupture, bursting, or operation of pressure

completed operations are subject to the

relief devices;

General Aggregate Limit.

(2) Rupture or bursting due to expansion or

23. "Property damage" means:

swelling of the contents of any building or

a. Physical injury to tangible property, including all

structure caused by or resulting from water;

resulting loss of use of that property. All such

or

loss of use will be deemed to occur at the time of

(3) Explosion of steam boilers, steam pipes,

the physical injury that caused it; or

steam engines or steam turbines.

b. Loss of use of tangible property that is not

physically injured. All such loss of use will be
22. "Products-completed operations hazard":

deemed to occur at the time of the "occurrence"

a. Includes all "bodily injury" and "property

that caused it.

damage" occurring away from premises you

For the purposes of this insurance, "electronic data"

own or rent and arising out of "your product" or

is not tangible property.

"your work" except:

24. "Slogan":

(1) Products that are still in your physical

a. Means a phrase that others use for the purpose
possession; or

of attracting attention in their advertising.

(2) Work that has not yet been completed or

b. Does not include a phrase used as, or in, the

abandoned. However, "your work" will be

name of:

deemed completed at the earliest of the

following times:

(1) Any person or organization, other than you;

or

(a) When all of the work called for in your

contract has been completed.

(2) Any business, or any of the premises,

goods, products, services or work, of any

(b) When all of the work to be done at the

person or organization, other than you.

job site has been completed if your
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COMMERCIAL GENERAL LIABILITY

25. "Suit" means a civil proceeding in which damages (a) You;

because of "bodily injury", "property damage" or

(b) Others trading under your name; or

"personal and advertising injury" to which this

(c) A person or organization whose

insurance applies are alleged. "Suit" includes:

business or assets you have acquired;

a. An arbitration proceeding in which such

and

damages are claimed and to which the insured

(2) Containers (other than vehicles), materials,

must submit or does submit with our consent;

parts or equipment furnished in connection

or

with such goods or products.

b. Any other alternative dispute resolution

b. Includes:

proceeding in which such damages are claimed

(1) Warranties or representations made at any

and to which the insured submits with our

time with respect to the fitness, quality,

consent.

durability, performance or use of "your

26. "Temporary worker" means a person who is

product"; and

furnished to you to substitute for a permanent

(2) The providing of or failure to provide

"employee" on leave or to meet seasonal or short-

warnings or instructions.

term workload conditions.

c. Does not include vending machines or other

27. "Title" means a name of a literary or artistic work.

property rented to or located for the use of

28. "Unsolicited communication" means any

others but not sold.

communication, in any form, that the recipient of

31. "Your work":

such communication did not specifically request to

a. Means:

receive.

(1) Work or operations performed by you or on

29. "Volunteer worker" means a person who is not your

your behalf; and

"employee", and who donates his or her work and

acts at the direction of and within the scope of

(2) Materials, parts or equipment furnished in

duties determined by you, and is not paid a fee,

connection with such work or operations.

salary or other compensation by you or anyone else

b. Includes:

for their work performed for you.

(1) Warranties or representations made at any

30. "Your product":

time with respect to the fitness, quality,

a. Means:

durability, performance or use of "your

(1) Any goods or products, other than real work"; and

property, manufactured, sold, handled,

(2) The providing of or failure to provide

distributed or disposed of by:

warnings or instructions.
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COMMERCIAL AUTO

(1) Any covered "auto" you lease, hire, liability company) or members of their

rent or borrow; and households.

(2) Any covered "auto" hired or rented by (1) With respect to any claim made or "suit"

your "employee" under a contract in brought outside the United States of

that individual "employee's" name, America, the territories and possessions

with your permission, while of the United States of America, Puerto

performing duties related to the Rico and Canada:

conduct of your business.

(a) You must arrange to defend the

However, any "auto" that is leased, hired,

"insured" against, and investigate or

rented or borrowed with a driver is not a

settle any such claim or "suit" and

covered "auto".

keep us advised of all proceedings

and actions.

D. EMPLOYEES AS INSURED

(b) Neither you nor any other involved

The following is added to Paragraph A.1., Who Is

"insured" will make any settlement

An Insured, of SECTION II – LIABILITY

without our consent.

COVERAGE:

(c) We may, at our discretion, participate

Any "employee" of yours is an "insured" while

in defending the "insured" against, or

using a covered "auto" you don't own, hire or

in the settlement of, any claim or

borrow in your business or your personal affairs.

"suit".

E. SUPPLEMENTARY PAYMENTS – INCREASED

(d) We will reimburse the "insured":

LIMITS

(i) For sums that the "insured"

1. The following replaces Paragraph A.2.a.(2),

legally must pay as damages

of SECTION II – LIABILITY COVERAGE:

because of "bodily injury" or

(2) Up to $3,000 for cost of bail bonds

"property damage" to which this

(including bonds for related traffic law

insurance applies, that the

violations) required because of an

"insured" pays with our consent,

"accident" we cover. We do not have to

but only up to the limit described

furnish these bonds.

in Paragraph C., Limit Of

Insurance, of SECTION II –

2. The following replaces Paragraph A.2.a.(4),

LIABILITY COVERAGE;

of SECTION II – LIABILITY COVERAGE:

(ii) For the reasonable expenses

(4) All reasonable expenses incurred by the

"insured" at our request, including actual incurred with our consent for your

loss of earnings up to $500 a day investigation of such claims and

because of time off from work.

your defense of the "insured"

F. HIRED AUTO – LIMITED WORLDWIDE

against any such "suit", but only

COVERAGE – INDEMNITY BASIS

up to and included within the limit

described in Paragraph C., Limit

The following replaces Subparagraph e. in

Of Insurance, of SECTION II –

Paragraph B.7., Policy Term, Coverage

LIABILITY COVERAGE, and not

Territory, of SECTION IV – BUSINESS AUTO

CONDITIONS: in addition to such limit. Our duty

to make such payments ends

e. Anywhere in the world, except any country or

when we have used up the

jurisdiction while any trade sanction,

applicable limit of insurance in

embargo, or similar regulation imposed by the

payments for damages,

United States of America applies to and

settlements or defense expenses.

prohibits the transaction of business with or

within such country or jurisdiction, for Liability

(2) This insurance is excess over any valid

Coverage for any covered "auto" that you

and collectible other insurance available

lease, hire, rent or borrow without a driver for

to the "insured" whether primary, excess

a period of 30 days or less and that is not an

contingent or on any other basis.

"auto" you lease, hire, rent or borrow from

(3) This insurance is not a substitute for

any of your "employees", partners (if you are

required or compulsory insurance in any

a partnership), members (if you are a limited

country outside the United States, its
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COMMERCIAL AUTO

5. Transfer Of Rights Of Recovery Against N. UNINTENTIONAL ERRORS OR OMISSIONS

Others To Us

The following is added to Paragraph B.2.,

We waive any right of recovery we may have Concealment, Misrepresentation, Or Fraud, of

against any person or organization to the SECTION IV – BUSINESS AUTO CONDITIONS:

extent required of you by a written contract

The unintentional omission of, or unintentional

signed and executed prior to any "accident"

error in, any information given by you shall not

or "loss", provided that the "accident" or "loss"

prejudice your rights under this insurance.

arises out of operations contemplated by

However this provision does not affect our right to

such contract. The waiver applies only to the

collect additional premium or exercise our right of

person or organization designated in such

cancellation or non-renewal.

contract.
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COOPERATIVE REPLACEMENT AGREEMENT COVER SHEET 

Work Description

IN THE CITY OF MALIBU AND UN-INCORPORATED AREA OF LOS ANGELES COUNTY. 
ALONG PACIFIC COAST HIGHWAY (SR-1), FROM TOPANGA CANYON BOULEVARD 
(SR-27) TO JOHN TYLER DRIVE - TRAFFIC SIGNAL IMPROVEMENT. UPGRADING THE 
COMMUNICATION SYSTEM AND SYSTEM INTEGRATION AT THE LOS ANGELES 
REGIONAL TRANSPORTATION MANAGEMENT CENTER (LARTMC) ON ROUTE 2 (PM 
R18.7), AT THE EAST LOS ANGELES (ELA) HUB BUILDING ON ROUTE 5 (PM 18.3), AND 
AT THE LOS ANGELES AIRPORT (LAX) HUB BUILDING ON ROUTE 105 (PM R2.0).    

Contact Information 

CALTRANS

Janice Lu, Project Manager 

100 S. Main Street 

Los Angeles, CA 90012      

Office Phone: (213) 215-2393 

CITY OF MALIBU

Robert DeBoux, PE, Esq., Public Works Director 

23825 Stuart Ranch Road 

Malibu, CA 90265 

Office Phone: (310) 456-2489 

Email: rduboux@malibucity.org  
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COOPERATIVE REPLACEMENT AGREEMENT 

This AGREEMENT, executed on and effective from _______________________________, is 
between the State of California, acting through its Department of Transportation, referred to as 
CALTRANS, and: 

City of Malibu, a body politic and chartered city of the State of California, referred to 
hereinafter as CITY. 

An individual signatory agency in this AGREEMENT is referred to as a PARTY. Collectively, the 
signatory agencies in this AGREEMENT are referred to as PARTIES.

RECITALS 

1. PARTIES are authorized to enter into a cooperative agreement for improvements to the State 
Highway System per the California Streets and Highways Code, Sections 114 and 130. 

2. For the purpose of this AGREEMENT, in the City of Malibu and un-incorporated area of Los 
Angeles County, along Pacific Coast Highway (SR-1), from Topanga Canyon Boulevard (SR-
27) to John Tyler Drive - traffic signal improvement, upgrading the communication system and 
system integration at the Los Angeles Regional Transportation Management Center 
(LARTMC) on Route 2 (pm R18.7), at the East Los Angeles (ELA) hub building on Route 5 (pm 
18.3), and at the Los Angeles Airport (LAX) hub building on Route 105 (pm R2.0, will be 
referred to hereinafter as PROJECT.  The PROJECT scope of work is defined in the project 
initiation and approval documents (Project Study Report-Project Development Support and 
Project Report).  

3.  On April 21, 2022, PARTIES entered into Agreement 07-5231 (PRIOR AGREEMENT), and 

established a Quality Management Assessment (QMA) only agreement. PARTIES would like 
to revise the PRIOR AGREEMENT to include FUNDING TABLE, invoice, and payment 
articles to pay for Department Furnished Materials. PARTIES would like to replace the entire 
PRIOR AGREEMENT with this AGREEMENT for easy reading.  

4. PARTIES have agreed to enter into this AGREEMENT which hereby supersedes and replaces 
in its entirely the PRIOR AGREEMENT.  
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5. All obligations and responsibilities assigned in this AGREEMENT to complete the following 
PROJECT COMPONENT will be referred to hereinafter as WORK: 

 CONSTRUCTION 

Each PROJECT COMPONENT is defined in the CALTRANS Workplan Standards Guide as a 
distinct group of activities/products in the project planning and development process.  

6. The term AGREEMENT, as used herein, includes this document and any attachments, 
exhibits, and amendments.  

This AGREEMENT is separate from and does not modify or replace any other cooperative 
agreement or memorandum of understanding between the PARTIES regarding the PROJECT.

PARTIES intend this AGREEMENT to be their final expression that supersedes any oral 
understanding or writings pertaining to the WORK.  The requirements of this AGREEMENT 
will preside over any conflicting requirements in any documents that are made an express part 
of this AGREEMENT. 

If any provisions in this AGREEMENT are found by a court of competent jurisdiction to be, or 
are in fact, illegal, inoperative, or unenforceable, those provisions do not render any or all other 
AGREEMENT provisions invalid, inoperative, or unenforceable, and those provisions will be 
automatically severed from this AGREEMENT. 

Except as otherwise provided in the AGREEMENT, PARTIES will execute a written 
amendment if there are any changes to the terms of this AGREEMENT. 

PARTIES agree to sign a CLOSURE STATEMENT to terminate this AGREEMENT.  
However, all indemnification, document retention, audit, claims, environmental commitment, 
legal challenge, maintenance and ownership articles will remain in effect until terminated or 
modified in writing by mutual agreement or expire by the statute of limitations. 
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7. The following work associated with this PROJECT has been completed or is in progress: 

 CITY completed the Project Initiation Document on March 10, 2016 (Cooperative 
Agreement No. 07-5129). 

 CITY approved the Categorical Exemption on March 28, 2022 (Cooperative Agreement 
No. 07-5144). 

 CITY completed the Project Report on May 27, 2022 (Cooperative Agreement No. 07-
5144)  

 CITY is developing the Plans, Specifications and Estimate (Cooperative Agreement No. 
07-5144). 

 CITY completed the R/W Certification on July 29, 2022 (Cooperative Agreement No. 
07-5278). 

8. In this AGREEMENT capitalized words represent defined terms, initialisms, or acronyms. 

9. PARTIES hereby set forth the terms, covenants, and conditions of this AGREEMENT. 

RESPONSIBILITIES 

Sponsorship

10. A SPONSOR is responsible for establishing the scope of the PROJECT and securing the 
financial resources to fund the WORK.  A SPONSOR is responsible for securing additional 
funds when necessary or implementing PROJECT changes to ensure the WORK can be 
completed with the funds obligated in this AGREEMENT.  

PROJECT changes, as described in the CALTRANS Project Development Procedures Manual, 
will be approved by CALTRANS as the owner/operator of the State Highway System.  

11. CITY is the SPONSOR for the WORK in this AGREEMENT.

Implementing Agency

12. The IMPLEMENTING AGENCY is the PARTY responsible for managing the scope, cost, 
schedule, and quality of the work activities and products of a PROJECT COMPONENT. 

 CITY is the CONSTRUCTION IMPLEMENTING AGENCY.  
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CONSTRUCTION includes construction contract administration, surveying/staking, 
inspection, quality assurance, and assuring regulatory compliance.  The 
CONSTRUCTION component budget identifies the capital costs of the construction 
contract/furnished materials (CONSTRUCTION CAPITAL) and the cost of the staff 
work in support of the construction contract administration (CONSTRUCTION 
SUPPORT).  

13. CITY will provide a Quality Management Plan (QMP) for the WORK in every PROJECT 
COMPONENT that they are the IMPLEMENTING AGENCY of. The QMP describes the 
IMPLEMENTING AGENCY’s quality policy and how it will be used.  The QMP will include 
a process for resolving disputes between the PARTIES at the team level.  The QMP is subject 
to CALTRANS review and approval.  

14. Any PARTY responsible for completing WORK will make its personnel and consultants that 
prepare WORK available to help resolve WORK-related problems and changes for the entire 
duration of the PROJECT including PROJECT work that may occur under separate 
agreements.   

Funding 

15. Funding sources, PARTIES committing funds, funding amounts, and invoicing/payment 
details are documented in the Funding Summary section of this AGREEMENT. 

PARTIES will amend this AGREEMENT by updating and replacing the Funding Summary, in 
its entirety, each time the funding details change. Funding Summary replacements will be 
executed by a legally authorized representative of the respective PARTIES. The most current 
fully executed Funding Summary supersedes any previous Funding Summary created for this 
AGREEMENT.

16. PARTIES will not be reimbursed for costs beyond the funds obligated in this AGREEMENT. 

17. Unless otherwise documented in the Funding Summary, overall liability for project costs 
within a PROJECT COMPONENT will be in proportion to the amount contributed to that 
PROJECT COMPONENT by each fund type. 

18. Unless otherwise documented in the Funding Summary, any savings recognized within a 
PROJECT COMPONENT will be credited or reimbursed, when allowed by policy or law, in 
proportion to the amount contributed to that PROJECT COMPONENT by each fund type. 
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19. WORK costs, except those that are specifically excluded in this AGREEMENT, are to be paid 
from the funds obligated in the Funding Summary. Costs that are specifically excluded from 
the funds obligated in this AGREEMENT are to be paid by the PARTY incurring the costs 
from funds that are independent of this AGREEMENT. 

CALTRANS’ Quality Management  

20. CALTRANS, as the owner/operator of the State Highway System (SHS), will perform quality 
management work including Quality Management Assessment (QMA) and owner/operator 
approvals for the portions of WORK within the existing and proposed SHS right-of-way.  

21. CALTRANS’ Quality Management Assessment (QMA) efforts are to ensure that CITY's 
quality assurance results in WORK that is in accordance with the applicable standards and the 
PROJECT’s quality management plan (QMP).  QMA does not include any efforts necessary to 
develop or deliver WORK or any validation by verifying or rechecking WORK.  

When CALTRANS performs QMA, it does so for its own benefit. No one can assign liability 
to CALTRANS due to its QMA.  

22. CALTRANS, as the owner/operator of the State Highway System, will approve WORK 
products in accordance with CALTRANS policies and guidance and as indicated in this 
AGREEMENT. 

23. CITY will provide WORK-related products and supporting documentation upon CALTRANS’ 
request for the purpose of CALTRANS’ quality management work.  

CEQA Lead Agency 

24. CALTRANS is the CEQA Lead Agency for the PROJECT.

Environmental Permits, Approvals and Agreements

25. PARTIES will comply with the commitments and conditions set forth in the environmental 
documentation, environmental permits, approvals, and applicable agreements as those 
commitments and conditions apply to each PARTY’s responsibilities in this AGREEMENT. 

26. Unless otherwise assigned in this AGREEMENT, the IMPLEMENTING AGENCY for a 
PROJECT COMPONENT is responsible for all PROJECT COMPONENT WORK associated 
with coordinating, obtaining, implementing, renewing, and amending the PROJECT permits, 
agreements, and approvals whether they are identified in the planned project scope of work or 
become necessary in the course of completing the PROJECT.   

27. The PROJECT will not require environmental permits/approvals. 
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CONSTRUCTION 

28. As the CONSTRUCTION IMPLEMENTING AGENCY, CITY is responsible for all 
CONSTRUCTION WORK except those activities and responsibilities that are assigned to 
another PARTY and those activities that are excluded under this AGREEMENT.   

29. CALTRANS will be responsible for completing the following CONSTRUCTION SUPPORT 
activities:

CALTRANS Work Breakdown Structure Identifier (If Applicable) 
AGREEMENT 

Funded Cost 

100.20.10.xx Quality Management No 

30. Physical and legal possession of the right-of-way must be completed prior to advertising the 
construction contract, unless PARTIES mutually agree to other arrangements in writing. 

31. Right-of-way conveyances must be completed prior to WORK completion, unless PARTIES 
mutually agree to other arrangements in writing. 

32. CITY will include a Disadvantaged Business Enterprise (DBE) utilization goal in the 
PROJECT construction contract(s) in accordance with the Local Assistance Procedures 
Manual.  CITY will award the construction contract to the lowest responsive bidder who makes 
a Good Faith Effort to meet the DBE goal. 

33. CALTRANS will not issue an encroachment permit to CITY for construction work until the 
following conditions are met: 

 CALTRANS accepts the final plans, specifications, and estimate 

 CALTRANS accepts the Right-of-Way Certification

 Any new or amended maintenance agreements required for the WORK are executed.

34. CITY will require the construction contractor to furnish payment and performance bonds 
naming CITY as obligee, and CALTRANS as additional obligee, and to carry liability 
insurance in accordance with CALTRANS Standard Specifications. 
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35. CITY will advertise, open bids, award, and approve the construction contract in accordance 
with the California Public Contract Code and the California Labor Code.  By accepting 
responsibility to advertise and award the construction contract, CITY also accepts 
responsibility to administer the construction contract. 

36. CALTRANS will not issue an encroachment permit to CITY's construction contractor until 
CALTRANS accepts: 

 The payment and performance bonds 

 The CONSTRUCTION Quality Management Plan 

37. The CONSTRUCTION Quality Management Plan (QMP) will describe how construction 
material verification and workmanship inspections will be performed at manufacturing sources 
and the PROJECT job-site.  The construction material and Source Inspection QMP (SIQMP) 
are subject to review and approval by the State Materials Engineer. 

38. The CONSTRUCTION Quality Management Plan will address the radiation safety 
requirements of the California Code of Regulations 17 CCR § 30346 when the work requires 
Gamma-Gamma Logging acceptance testing for Cast in Drilled Hole (CIDH) pile or whenever 
else it is applicable.  In accordance with these regulations CITY, as the "well operator", will 
have a written agreement with any consultant or external entity performing these tests.   

39. CITY will provide a Resident Engineer and CONSTRUCTION SUPPORT staff that are 
independent of the construction contractor.  The Resident Engineer will be a Civil Engineer, 
licensed in the State of California, who is responsible for construction contract administration 
activities. 

40. CALTRANS will review and concur with: 

 Change Orders affecting public safety, public convenience, protected environmental 
resources, the preservation of property, all design and specification changes, and all 
major changes as defined in the CALTRANS Construction Manual. These Change 
Orders must receive written concurrence by CALTRANS prior to implementation. 

 The Stormwater Pollution Prevention Plan (SWPPP) or the Water Pollution Control Plan 
(WPCP). 

41. CITY will administer and process all construction contract claims pursuant to the requirements 
set forth under Public Contract Code, Section 9204. In addition, all public works claims of 
$375,000 or less shall be resolved in accordance with Public Contract Code Section 20104, et 
seq. and other applicable laws.  



Agreement 07-5278 

Project No. 0717000182 

Project Development Agreement 2017-02-17 (Created February 11, 2022) 8 of 19 

42. CITY is designated as the Legally Responsible Person pursuant to the Construction General 
Permit, State Water Resources Control Board (SWRCB) Order Number 2009-0009-DWQ, as 
defined in Appendix 5, Glossary, and assumes all roles and responsibilities assigned to the 
Legally Responsible Person as mandated by the Construction General Permit.  CITY is 
required to comply with the CALTRANS MS4 National Pollutant Discharge Elimination 
System (NPDES) permit for all work within the State Highway System.

43. CITY will submit a written request to CALTRANS for any Department Furnished Material 
(DFM) identified in the PROJECT plans, specifications, and estimate a minimum of sixty (60) 
working days prior to the construction start of work.  CITY will submit a written request to 
CALTRANS for any additional DFM deemed necessary during the PROJECT construction. 

CALTRANS will make the DFM available at a CALTRANS-designated location. 

44. As the CONSTRUCTION IMPLEMENTING AGENCY, CITY is responsible for maintenance 
of the State Highway System (SHS) within the PROJECT limits as part of the construction 
contract until the following conditions are met: 

 Any required maintenance agreements are executed for the portions of SHS for which 
relief of maintenance is to be granted. 

 CALTRANS approves a request from CITY for relief from maintenance of the 
PROJECT or a portion thereof.

 CITY and CALTRANS will develop and execute an amended Electrical Maintenance 
Agreement for any traffic signals where none previously existed or new CITY owned 
traffic improvements.  

 
45. Upon WORK completion, ownership or title to all materials and equipment constructed or 

installed for the operations and/or maintenance of the State Highway System (SHS) within 
SHS right-of-way as part of WORK become the property of CALTRANS. 

CALTRANS will not accept ownership or title to any materials or equipment constructed or 
installed outside SHS right-of-way. 
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46. Within one hundred eighty (180) calendar days following the completion and acceptance of the 
PROJECT construction contract, CITY will furnish CALTRANS with a complete set of “As-
Built” plans and Change Orders, including any changes authorized by CALTRANS, using an 
approved transfer mechanism, such as a CD ROM, flash drive, Filr. The submitted digital files 
must be completed in accordance with Caltrans specifications, policies, and manuals, including 
requirements in Sections 2 and 3, of Chapter 17 in the Project Development Procedures 
Manual, then current CADD User’s Manual (Section 4.3), Plans Preparation Manual, and 
CALTRANS practice .The plans will have the Resident Engineer’s name, contract number, 
and construction contract acceptance date printed on each plan sheet, and with the Resident 
Engineer’s signature only on the title sheet.  The As-Built plans will be in Microstation DGN 
format, version 8.0.  When applicable, the digital submittal must also include high accuracy 
locating and underground facilities data.  In addition, CITY will provide one set of As-Built 
plans and addenda in TIFF format. 

The submittal must also include all CALTRANS requested contract records, and land survey 
documents. The land survey documents include monument preservation documents and records 
of surveys prepared to satisfy the requirements of the California Land Surveyors Act (Business 
and Professions Code, Sections 8700 – 8805). Copies of survey documents and Records of 
Surveys filed in accordance with Business & Professions Code, Sections 8762 and 8771, will 
contain the filing information provided by the county in which filed. 

Schedule 

47. PARTIES will manage the WORK schedule to ensure the timely use of obligated funds and to 
ensure compliance with any environmental permits, right-of-way agreements, construction 
contracts, and any other commitments.  PARTIES will communicate schedule risks or changes 
as soon as they are identified and will actively manage and mitigate schedule risks.

48. The IMPLEMENTING AGENCY for each PROJECT COMPONENT will furnish PARTIES 
with a final report of the WORK completed.  



Agreement 07-5278 

Project No. 0717000182 

Project Development Agreement 2017-02-17 (Created February 11, 2022) 10 of 19 

Additional Provisions 

Standards 

49. PARTIES will perform all WORK in accordance with federal and California laws, regulations, 
and standards; Federal Highway Administration (FHWA) standards; and CALTRANS 
standards.  CALTRANS standards include, but are not limited to, the guidance provided in the: 

CADD Users Manual

CALTRANS policies and directives 

 Plans Preparation Manual 

Project Development Procedures Manual (PDPM)

 Workplan Standards Guide  

Construction Manual  

Construction Manual Supplement for Local Agency Resident Engineers   

Local Agency Structure Representative Guidelines  

Noncompliant Work 

50. CALTRANS retains the right to reject noncompliant WORK. CITY agrees to suspend WORK 
upon request by CALTRANS for the purpose of protecting public safety, preserving property 
rights, and ensuring that all WORK is in the best interest of the State Highway System.

Qualifications

51. Each PARTY will ensure that personnel participating in WORK are appropriately qualified or 
licensed to perform the tasks assigned to them.  

Consultant Selection 

52. CITY will invite CALTRANS to participate in the selection of any consultants that participate 
in the WORK.   
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Encroachment Permits 

53. CALTRANS will issue, upon proper application, the encroachment permits required for 
WORK within State Highway System (SHS) right-of-way.  CITY, their contractors, 
consultants, agents and utility owners will not work within the SHS right-of-way without an 
encroachment permit issued in their name.  CALTRANS will provide encroachment permits to 
CITY, their contractors, consultants, and agents at no cost.  CALTRANS will provide 
encroachment permits to utility owners at no cost.  If the encroachment permit and this 
AGREEMENT conflict, the requirements of this AGREEMENT will prevail.

54. The IMPLEMENTING AGENCY for a PROJECT COMPONENT will coordinate, prepare, 
obtain, implement, renew, and amend any encroachment permits needed to complete the 
WORK. 

Protected Resources

55. If any PARTY discovers unanticipated cultural, archaeological, paleontological, or other 
protected resources during WORK, all WORK in that area will stop and that PARTY will 
notify all PARTIES within 24 hours of discovery. WORK may only resume after a qualified 
professional has evaluated the nature and significance of the discovery and CALTRANS 
approves a plan for its removal or protection. 

Disclosures 

56. PARTIES will hold all administrative drafts and administrative final reports, studies, materials, 
and documentation relied upon, produced, created, or utilized for the WORK in confidence to 
the extent permitted by law and where applicable, the provisions of California Government 
Code, Section 6254.5(e) will protect the confidentiality of such documents in the event that 
said documents are shared between PARTIES. 

PARTIES will not distribute, release, or share said documents with anyone other than 
employees, agents, and consultants who require access to complete the WORK without the 
written consent of the PARTY authorized to release them, unless required or authorized to do 
so by law. 

57. If a PARTY receives a public records request pertaining to the WORK, that PARTY will 
notify PARTIES within five (5) working days of receipt and make PARTIES aware of any 
disclosed public records. 
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Hazardous Materials 

58. HM-1 is hazardous material (including, but not limited to, hazardous waste) that may require 
removal and disposal pursuant to federal or state law, irrespective of whether it is disturbed by 
the PROJECT or not. 

HM-2 is hazardous material (including, but not limited to, hazardous waste) that may require 
removal and disposal pursuant to federal or state law only if disturbed by the PROJECT.   

The management activities related to HM-1 and HM-2, including and without limitation, any 
necessary manifest requirements and disposal facility designations are referred to herein as 
HM-1 MANAGEMENT and HM-2 MANAGEMENT respectively.

59. If HM-1 or HM-2 is found the discovering PARTY will immediately notify all other 
PARTIES.

60. CALTRANS, independent of the PROJECT, is responsible for any HM-1 found within the 
existing State Highway System right-of-way.  CALTRANS will undertake, or cause to be 
undertaken, HM-1 MANAGEMENT with minimum impact to the PROJECT schedule.

CALTRANS will pay, or cause to be paid, the cost of HM-1 MANAGEMENT for HM-1 
found within the existing State Highway System right-of-way with funds that are independent 
of the funds obligated in this AGREEMENT. 

61. CITY, independent of the PROJECT, is responsible for any HM-1 found within the PROJECT 
limits and outside the existing State Highway System right-of-way.  CITY will undertake, or 
cause to be undertaken, HM-1 MANAGEMENT with minimum impact to the PROJECT 
schedule.   

CITY will pay, or cause to be paid, the cost of HM-1 MANAGEMENT for HM-1 found within 
the PROJECT limits and outside of the existing State Highway System right-of-way with funds 
that are independent of the funds obligated in this AGREEMENT. 

62. The CONSTRUCTION IMPLEMENTING AGENCY is responsible for HM 2 

MANAGEMENT within the PROJECT limits. 
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CITY and CALTRANS will comply with the Soil Management Agreement for Aerially 
Deposited Lead Contaminated Soils (Soil Management Agreement) executed between 
CALTRANS and the California Department of Toxic Substances Control (DTSC). Under 
Section 3.2 of the Soil Management Agreement, CALTRANS and CITY each retain joint and 
severable liability for noncompliance with the provisions of the Soil Management Agreement. 
CITY will assume all responsibilities assigned to CALTRANS in the Soil Management 
Agreement during PROJECT COMPONENTS for which they are the IMPLEMENTING 
AGENCY except for final placement and burial of soil within the State right-of-way, per 
Section 4.5 of the Soil Management Agreement, which is subject to CALTRANS concurrence 
and reporting to DTSC which will be performed by CALTRANS. 

63. CALTRANS’ acquisition or acceptance of title to any property on which any HM-1 or HM-2 is 
found will proceed in accordance with CALTRANS’ policy on such acquisition. 

Claims 

64. Any PARTY that is responsible for completing WORK may accept, reject, compromise, settle, 
or litigate claims arising from the WORK without concurrence from the other PARTY. 

65. PARTIES will confer on any claim that may affect the WORK or PARTIES’ liability or 
responsibility under this AGREEMENT in order to retain resolution possibilities for potential 
future claims. No PARTY will prejudice the rights of another PARTY until after PARTIES 
confer on the claim. 

66. If the WORK expends state or federal funds, each PARTY will comply with the Federal 
Uniform Administrative Requirements, Cost Principles, and Audit Requirements for Federal 
Awards of 2 CFR, Part 200.  PARTIES will ensure that any for-profit consultant hired to 
participate in the WORK will comply with the requirements in 48 CFR, Chapter 1, Part 31.  
When state or federal funds are expended on the WORK these principles and requirements 
apply to all funding types included in this AGREEMENT.  

Accounting and Audits 

67. PARTIES will maintain, and will ensure that any consultant hired by PARTIES to participate 
in WORK will maintain, a financial management system that conforms to Generally Accepted 
Accounting Principles (GAAP), and that can properly accumulate and segregate incurred 
PROJECT costs and billings. 



Agreement 07-5278 

Project No. 0717000182 

Project Development Agreement 2017-02-17 (Created February 11, 2022) 14 of 19 

68. PARTIES will maintain and make available to each other all WORK-related documents, 
including financial data, during the term of this AGREEMENT. 

PARTIES will retain all WORK-related records for three (3) years after the final voucher. 

PARTIES will require that any consultants hired to participate in the WORK will comply with 
this Article. 

69. PARTIES have the right to audit each other in accordance with generally accepted 
governmental audit standards. 

CALTRANS, the State Auditor, FHWA (if the PROJECT utilizes federal funds), and CITY 
will have access to all WORK -related records of each PARTY, and any consultant hired by a 
PARTY to participate in WORK, for audit, examination, excerpt, or transcription. 

The examination of any records will take place in the offices and locations where said records 
are generated and/or stored and will be accomplished during reasonable hours of operation. 
The auditing PARTY will be permitted to make copies of any WORK-related records needed 
for the audit. 

The audited PARTY will review the draft audit, findings, and recommendations, and provide 
written comments within thirty (30) calendar days of receipt. 

Upon completion of the final audit, PARTIES have forty-five (45) calendar days to refund or 
invoice as necessary in order to satisfy the obligation of the audit. 

Any audit dispute not resolved by PARTIES is subject to mediation.  Mediation will follow the 
process described in the General Conditions section of this AGREEMENT. 

70. If the WORK expends state or federal funds, each PARTY will undergo an annual audit in 
accordance with the Single Audit Act in the Federal Uniform Administrative Requirements, 
Cost Principles, and Audit Requirements for Federal Awards as defined in 2 CFR, Part 200. 

71. When a PARTY reimburses a consultant for WORK with state or federal funds, the 
procurement of the consultant and the consultant overhead costs will be in accordance with the 
Local Assistance Procedures Manual, Chapter 10.   

Interruption of Work 

72. If WORK stops for any reason, IMPLEMENTING AGENCY will place the PROJECT right-
of-way in a safe and operable condition acceptable to CALTRANS.
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73. If WORK stops for any reason, each PARTY will continue with environmental commitments 
included in the environmental documentation, permits, agreements, or approvals that are in 
effect at the time that WORK stops, and will keep the PROJECT in environmental compliance 
until WORK resumes. 

Penalties, Judgements and Settlements 

74. The cost of awards, judgements, fines, interest, penalties, attorney’s fees, and/or settlements 
generated by the WORK are considered WORK costs.

75. The cost of legal challenges to the environmental process or documentation are considered 
WORK costs.

76. Any PARTY whose action or lack of action causes the levy of fines, interest, or penalties will 
indemnify and hold all other PARTIES harmless per the terms of this AGREEMENT. 

Project Files

77. CITY will furnish CALTRANS with the Project History Files related to the PROJECT 
facilities on State Highway System within sixty (60) days following the completion of each 
PROJECT COMPONENT.  CITY will assure that the Project History File is prepared and 
submitted in compliance with the Project Development Procedures Manual, Chapter 7.  All 
material will be submitted neatly in a three-ring binder and in PDF format. 

Environmental Compliance 

78. If during performance of WORK additional activities or environmental documentation is 
necessary to keep the PROJECT in environmental compliance, PARTIES will amend this 
AGREEMENT to include completion of those additional tasks. 

GENERAL CONDITIONS 

79. All portions of this AGREEMENT, including the Recitals Section, are enforceable. 

Venue 

80. PARTIES understand that this AGREEMENT is in accordance with and governed by the 
Constitution and laws of the State of California. This AGREEMENT will be enforceable in the 
State of California. Any PARTY initiating legal action arising from this AGREEMENT will 
file and maintain that legal action in the Superior Court of the county in which the 
CALTRANS district office that is signatory to this AGREEMENT resides, or in the Superior 
Court of the county in which the PROJECT is physically located. 
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Exemptions 

81. All CALTRANS’ obligations under this AGREEMENT are subject to the appropriation of 
resources by the Legislature, the State Budget Act authority, programming and allocation of 
funds by the California Transportation Commission (CTC). 

Indemnification

82. Neither CALTRANS nor any of its officers and employees, are responsible for any injury, 
damage, or liability occurring by reason of anything done or omitted to be done by CITY, its 
contractors, sub-contractors, and/or its agents under or in connection with any work, authority, 
or jurisdiction conferred upon CITY under this AGREEMENT.  It is understood and agreed 
that CITY, to the extent permitted by law, will defend, indemnify, and save harmless 
CALTRANS and all of their officers and employees from all claims, suits, or actions of every 
name, kind, and description brought forth under, but not limited to, tortious, contractual, 
inverse condemnation, or other theories and assertions of liability occurring by reason of 
anything done or omitted to be done by CITY, its contractors, sub-contractors, and/or its agents 
under this AGREEMENT. 

83. Neither CITY nor any of its officers and employees, are responsible for any injury, damage, or 
liability occurring by reason of anything done or omitted to be done by CALTRANS, its 
contractors, sub-contractors, and/or its agents under or in connection with any work, authority, 
or jurisdiction conferred upon CALTRANS under this AGREEMENT.  It is understood and 
agreed that CALTRANS, to the extent permitted by law, will defend, indemnify, and save 
harmless CITY and all of their officers and employees from all claims, suits, or actions of 
every name, kind, and description brought forth under, but not limited to, tortious, contractual, 
inverse condemnation, or other theories and assertions of liability occurring by reason of 
anything done or omitted to be done by CALTRANS, its contractors, sub-contractors, and/or 
its agents under this AGREEMENT. 

Non-parties

84. PARTIES do not intend this AGREEMENT to create a third party beneficiary or define duties, 
obligations, or rights for entities not signatory to this AGREEMENT.  PARTIES do not intend 
this AGREEMENT to affect their legal liability by imposing any standard of care for fulfilling 
the WORK different from the standards imposed by law. 

85. PARTIES will not assign or attempt to assign obligations to entities not signatory to this 
AGREEMENT without an amendment to this AGREEMENT. 
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Ambiguity and Performance 

86. Neither PARTY will interpret any ambiguity contained in this AGREEMENT against the other 
PARTY.  PARTIES waive the provisions of California Civil Code, Section 1654. 

A waiver of a PARTY’s performance under this AGREEMENT will not constitute a 
continuous waiver of any other provision. 

87. A delay or omission to exercise a right or power due to a default does not negate the use of that 
right or power in the future when deemed necessary. 

Defaults

88. If any PARTY defaults in its performance of the WORK, a non-defaulting PARTY will request 
in writing that the default be remedied within thirty (30) calendar days.  If the defaulting 
PARTY fails to do so, the non-defaulting PARTY may initiate dispute resolution. 

Dispute Resolution

89. PARTIES will first attempt to resolve AGREEMENT disputes at the PROJECT team level as 
described in the Quality Management Plan.  If they cannot resolve the dispute themselves, the 
CALTRANS District Director and the Executive Officer of CITY will attempt to negotiate a 
resolution. If PARTIES do not reach a resolution, PARTIES’ legal counsel will initiate 
mediation. PARTIES agree to participate in mediation in good faith and will share equally in 
its costs. 

Neither the dispute nor the mediation process relieves PARTIES from full and timely 
performance of the WORK in accordance with the terms of this AGREEMENT.  However, if 
any PARTY stops fulfilling its obligations, any other PARTY may seek equitable relief to 
ensure that the WORK continues. 

Except for equitable relief, no PARTY may file a civil complaint until after mediation, or 
forty-five (45) calendar days after filing the written mediation request, whichever occurs first. 

PARTIES will file any civil complaints in the Superior Court of the county in which the 
CALTRANS District Office signatory to this AGREEMENT resides or in the Superior Court 
of the county in which the PROJECT is physically located.  

90. PARTIES maintain the ability to pursue alternative or additional dispute remedies if a 
previously selected remedy does not achieve resolution.  
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Prevailing Wage 

91. When WORK falls within the Labor Code § 1720(a)(1) definition of "public works" in that it is 
construction, alteration, demolition, installation, or repair; or maintenance work under Labor 
Code § 1771, PARTIES will conform to the provisions of Labor Code §§ 1720-1815, and all 
applicable provisions of California Code of Regulations, Title 8, Division 1, Chapter 8, 
Subchapter 3, Articles 1-7.  PARTIES will include prevailing wage requirements in contracts 
for public work and require contractors to include the same prevailing wage requirements in all 
subcontracts.  

Work performed by a PARTY’s own employees is exempt from the Labor Code's Prevailing 
Wage requirements.

If WORK is paid for, in whole or part, with federal funds and is of the type of work subject to 
federal prevailing wage requirements, PARTIES will conform to the provisions of the Davis-
Bacon and Related Acts, 40 U.S.C. §§ 3141-3148. 

When applicable, PARTIES will include federal prevailing wage requirements in contracts for 
public works.  WORK performed by a PARTY’s employees is exempt from federal prevailing 
wage requirements.   
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SIGNATURES

PARTIES are authorized to enter into this AGREEMENT and have delegated to the undersigned the 
authority to execute this AGREEMENT on behalf of the respective agencies and hereby covenants 
to have followed all the necessary legal requirements to validly execute this AGREEMENT. By 
signing below, the PARTIES each expressly agree to execute this AGREEMENT electronically. 

The PARTIES acknowledge that executed copies of this AGREEMENT may be exchanged by 
facsimile or email, and that such copies shall be deemed to be effective as originals. 

STATE OF CALIFORNIA 
DEPARTMENT OF TRANSPORTATION 

For Gloria Roberts
Acting D7 District Director

Verification of funds and authority:

Vickie Murphy 
District Budget Manager 

Approved as to form and procedure: 

Meera Danday
HQ Deputy Attorney 

Certified as to financial terms and policies:

_ 
Darwin Salmos
HQ Accounting Supervisor 

CITY OF MALIBU 

Bruce Silverstein 
Mayor 

Attest: 

Kelsey Pettijohn 
City Clerk 

Approved as to form and procedure: 

Trevor Rusin 
Interim City Attorney 
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FUNDING SUMMARY NO. 01 

FUNDING TABLE 
v. 2

IMPLEMENTING AGENCY CITY 

TotalsSource Party Fund Type
CONST.

SUPPORT
CONST. 

CAPITAL

LOCAL CITY Local 750,000 10,500,000 11,250,000

Totals 750,000 10,500,000 11,250,000 

SPENDING SUMMARY 

v 22

CONST. SUPPORT CONST. CAPITAL

Fund Type CALTRANS CITY CITY 
DFM 

CALTRANS Totals 

Local 0 750,000 10,000,000 500,000 11,250,000

Totals 0 750,000 10,000,000 500,000 11,250,000
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Funding

1. If there are insufficient funds available in this AGREEMENT to place the PROJECT right-
of-way in a safe and operable condition, the appropriate IMPLEMENTING AGENCY will 
fund these activities until such time as PARTIES amend this AGREEMENT.

That IMPLEMENTING AGENCY may request reimbursement for these costs during the 
amendment process. 

2. If there are insufficient funds in this AGREEMENT to implement the obligations and 
responsibilities of this AGREEMENT, including the applicable commitments and 
conditions included in the PROJECT environmental documentation, permits, agreements, 
and/or approvals that are in effect at a time that WORK stops, each PARTY accepts 
responsibility to fund their respective WORK until such time as PARTIES amend this 
AGREEMENT.

Each PARTY may request reimbursement for these costs during the amendment process.  

ICRP Rate

3. The cost of any engineering support performed by CALTRANS includes all direct and 
applicable indirect costs. CALTRANS calculates indirect costs based solely on the type of 
funds used to pay support costs. State and federal funds administered by CALTRANS are 
subject to the current Program Functional Rate. All other funds are subject to the current 
Program Functional Rate and the current Administration Rate. The Program Functional 
Rate and Administration Rate are adjusted periodically. 

In accordance with California Senate Bill 848, the Administration Rate is capped at 10 
percent until January 1, 2023, for Self-Help Counties with a countywide sales tax measure 
dedicated to transportation improvements. 

4. Notwithstanding the terms of this AGREEMENT, PARTIES agree to abide by the STIP 
guidelines that require the PARTIES to apportion the project cost increases and savings in 
the same proportion as the current programmed ratio of funds that are not strictly a one-
time only grant.  In the alternate, PARTIES may be able to apportion cost increases and 
savings according to a cost sharing arrangement between the PARTIES that is approved by 
the CTC. 
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Invoicing and Payment 

5. PARTIES will invoice for funds where the SPENDING SUMMARY shows that one 
PARTY provides funds for use by another PARTY.  PARTIES will pay invoices within 
forty-five (45) calendar days of receipt of invoice when not paying with Electronic Funds 
Transfer (EFT).  When paying with EFT, CITY will pay invoices within five (5) calendar 
days of receipt of invoice. 

6. If CITY has received EFT certification from CALTRANS then CITY will use the EFT 
mechanism and follow all EFT procedures to pay all invoices issued from CALTRANS. 

7. When a PARTY is reimbursed for actual cost, invoices will be submitted each month for 
the prior month's expenditures.  After all PROJECT COMPONENT WORK is complete, 
PARTIES will submit a final accounting of all PROJECT COMPONENT costs.  Based on 
the final accounting, PARTIES will invoice or refund as necessary to satisfy the financial 
commitments of this AGREEMENT. 

CONSTRUCTION Support

8. No invoicing or reimbursement will occur for the CONSTRUCTION SUPPORT 
PROJECT COMPONENT. 

CONSTRUCTION Capital

9. No invoicing or reimbursement will occur for the CONSTRUCTION CAPITAL PROJECT 
COMPONENT. 

Department Furnished Materials (DFM)

10. CALTRANS will invoice and CITY will reimburse for actual costs incurred and paid. 
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CLOSURE STATEMENT INSTRUCTIONS 

Did PARTIES complete all scope, cost and schedule commitments included in this 
AGREEMENT and any amendments to this AGREEMENT? 

YES / NO

Did CALTRANS accept and approve all final deliverables submitted by other PARTIES? 

YES / NO

Did the CALTRANS HQ Office of Accounting verify that all final accounting for this 
AGREEMENT and any amendments to this AGREEMENT were completed? 

YES / NO

If construction is involved, did the CALTRANS District Project Manager verify that all claims 
and third party billings (utilities, etc.) have been settled before termination of the 
AGREEMENT?

YES / NO

Did PARTIES complete and transmit the As-Built Plans, Project History File, and all other 
required contract documents?

YES / NO

If ALL answers are “YES”, this form may be used to TERMINATE this AGREEMENT. 
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CLOSURE STATEMENT

PARTIES agree that they have completed all scope, cost, and schedule commitments included in 
Agreement 07-5231 and any amendments to the agreement.  The final signature date on this 
document terminates agreement 07-5231 except survival articles.  All survival articles in 
agreement 07-5231 will remain in effect until expired by law, terminated or modified in writing 
by the PARTIES’ mutual agreement, whichever occurs earlier. 

The people signing this agreement have the authority to do so on behalf of their public agencies.  
By signing below, the PARTIES each expressly agree to execute this AGREEMENT 
electronically.

The PARTIES acknowledge that executed copies of this AGREEEMENT may be exchanged by 
facsimile or email, and that such copies shall be deemed to be effective as originals. 

STATE OF CALIFORNIA 
DEPARTMENT OF TRANSPORTATION 

District Director 

 

Date: 

Certified as to all financial 
obligations/terms and policies

Title TBD 

Date: 

CITY OF MALIBU 

 
 
  

City Manager 

 

Date:   
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