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Michael A. Peart

for Mainstay Busipess Solutions
13389 Fol Blvd., #300-185

Folsomm, CA 95630 END OQSEDF ILED
Telephone (916) 223-0657 '

e-mail: maplaw(@earthlink.net

Attorney for Plaintiff
Mainatay Business Solutiens

vt

IN THE TRIBAL COURT OF
BLUE LAKE RANCHERIA

MAINSTAY BUSINESS SOLUTIONS, %
Plaintiff %
)
v, J
) FIRST AMENDED COMPLAINT FOR
WOOD'S ROOFING,Ing, & California % DAMAGES FOR BREACH OF
Corporation, and DOES 1-10 ; WRITTEN CONTRACT, MONEY ON
} AN OPEN BOOK ACCOUNT,
Defendants ) BREACH OF COVENANT OF GOOD
) FAITH AND FAIR DEALING, GROSS
g NEGLIGENCE AND ORDINARY
) NEGLIGENCE
)
Plaintiff alleges as follows:
PARTIES

.  Plainiiff, Mainstzy Business Solutions, is and at all times mentioned was, a divisicn of Blug
Lake Rancheria Economic Development Corporation, a federally chartered corporation

pursuant to Section 17 of the Indien Reorganization Act (25 U.5.C. §477), wholly owned

MATHSTRY v, WOOD'S BOOF1NG, INMC,, ET.AL - FIRST AMEHDER COHPLAINT
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by the Blue Lake Rancheria, a federally recognized Indian tribe. Mainstay’s principal

place of business and residence is Blue lake Rancheria, Blue Lake, California.

Plaintiff is informed and believes and based upon such information and belief alleges that
Defendant, Wood’s Roofing, Inc., is and was a corporalion duly formed and organized
within the State of California with its principal place of business in the City of Torrance,
Los Angeles County, California.

Plaintiff is wnaware of the true names and/or capacities of defendants sued as Does 1 -10,
inclusive, and therefore sues these defendants by such fictitious names. Plaintiff will amend

this complaint to allege their true names and capacities when ascertained.

Plaintiff is informed and believes and base upon such information and belief allege that all
times relevant herein mentioned, the acts and omissions of the various delendants, and each
of them, contributed {o the various acts and omissions of the other defendants in

proximately causing the injuries, and damages herein alleged.

VENUE/JURISDICTION

Plaintiff hereby incorporates by this reference the allegations set forth in paragraphs 1 1o 5,
inclusive, of this complaint as though set forth in length herein,

The acts and events which give rise to Mainstay’s claims concerns transactions with a
whally-owned entity of the Blue Lake Rancheria. The California state courts lack
jurisdiction over this matter and the Blue Lake Rancheria Tribal Court has jurisdiction over
the subject matter and parities, and venue is proper pursuant to the laws of {he Blue Lake
Fancheria.

FACTDAL BACKGROUND

On or about June 13, 2007 plaintifT and defendant Wood's Roofing, Inc. entered into a
written agreement {*Agreement”) a copy of which is attached as Exhibit 1 and made a part
of this pleading by this reference. Said Agreemen! was rencwed on June 1, 2008, a copy of

which is attached as Exhibit 2 and made a part of this pleading by this reference.

Under the Agreement, Plaintifl assigned its employees to Wood's to work at various

Wood's worksites in exchange for consideration provided in the Agreement. The

MAIHSTAY v. WOOD'S ROOFING, INC.,, ET.AL - FIRST AMENDED CCHPLAINT
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Agreement established & co-employment relationship between the parties with respect the
assigned employees.

Defendant Wood’s Roofing, Inc. (Wood’s) was required to ensure o safe workplace,

comply with state, federal, and Plaintiff’s rules, regulations, and policies to ensure a safe

worlplace, allow Plaintiff access (o its worksites to ensure compliance with said rules,
regulations, and policies.

Upon entering into the Agreement, Plaintiff provided material to Wood’s relating to
workplace safety requirements,

On October 24, 2007, one of Plaintiff's assigned employees was injured while al a Wood's
worlcsite.

On December 12, 2007, another of Plaintiff’s assigned employees was injured while at a
Wood’s worksite.

In January 2008 Plaintiff and its agents sought to gain access to Wood's and its agents in
order to provide additional workplace safely malerials, training, and agsistance in meeling
codes, and regulations, and crileria designed to protect Plaintiff's employees assigned to
Wood’s. Plaintiff's efforts were rebuffed, or ignored, until May 2008 when Wood’s agent
finally responded. However, the response was Jess than cooperative in that neither Wood's
nor its agents allowed access, met with Plaintiff or its representatives, or demonstraied a

willingness to cooperate with Plaintiff's efforts at ensuring a safe workplace.

On, or about June 20, 2008, Plaintif’s representative provided satety material to Wood's
and its agents with instruction to be distribuied to assigned employees. This material

included fall protection requirements. No response or acknowledgement was forthcoming
from Wood's or ils agents.

Plaintiff’s represenialives met with Wood’s and its agents in August 2008 at Wood’s main
place of business. However, subsequent atlempts by Plaintiff and its representatives were
unsuccessful and resulled in no response from Wood’s or its agents. Plaintiff and its
representatives continued to attempt contact with Wood’s and its agent until Wood’s and

its agent agreed to another meeting to be held on November 19. 2008,

MAINSTAY v. WOOR'S ROOPING, INC., ET.ARL - FIRST AMENDED COMPLAINT
-3 -




10

11

12

13

15

16

17

16.

17.

18,

19,

B O
£

Caseb:12-cv-01266-LHK Document8-1 Filed03/16/12 Page4 of 118
On Septemnber 15, 2008, Plaintiff’s representative agrin provided fall protection
requitements to Wooed’s and ils agent.

On November 10, 2008 third assigned employee fell from a roof at & Wood’s worksite and

suffered serious injury,

Plaintiff was notified by Wood’s of the accident and injury on November 13, 2008. After
learming of the accident and injury, Plaintiff and its representative conducted on accident
investigation. The investigation concluded there was a failure to implement fall protection

at the worksite which led to the fall and injuries of the assigned worker.

FIRST CAUSE OF ACTION

BREACH OF WRITTEN CONTRACT

Plaintiff hereby incorporates by this reference the allegations set forth in paragraphs 1 to

19, inclusive, of this complaint as though set forth in lengh herein,

On or about Jupe 15, 2007 plaintiff and defendant Wooed's Roofing, Inc. entered intc a
writien agreement (“‘Agreement™) a copy of which is atiached as Exhibit 1 and made a part
of this pleading by this reference. Said Agreement was renewed on June 1, 2008, a copy of

which is attached as Exhibit 2 and made a part of this pleading by this reference.
Plaintiff has performed all conditions, covenants, and promises required on its part 10 be
performed in accordance with the terms and conditions of the agreement,

On or about Novermnber 13, 2008, and comtinuing thereafter, defendants breached the

contract by failing to pay sums dues ag per the provisions of the Agreement.

As a result of defendants’ breaches of the Agreement, Plaintiff has suffered damages,
including but not limited {o loss of {ees as per the agreement (o its damage in the sum of

$203,932.75 plus interest and attomey’s fees in ammount according to prood.

SECOND CAUSE OF ACTION

Plaintitf hereby incorporates by this reference the allegations set forth in paragraphs 1 to

24, inclusive, of this complaint as though sel forih in lengih herein.

MATHSTRY v. WOOD'S ROOFING, INC., ET.AL — FIRST AMEWDEDR COMPLAINT
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Within the last year, defendants became indebted to Plaintiff on ar open book account for
money due in the sum of $203,932.75 for services performed, and/or goods delivered by
Plaintiff to defendants at defendants® request and for which defendants agreed to pay the

above sum. A copy of this account is attached hereto as Exhibit 3 and made part hereof.
Plaintiff has demanded payment from defendants. Such demand was last made on or about
January 20, 2009.

Neither the whole ner any part of the above sum has been paid although demand therefor

has been made, and there is now due, owing, and unpaid the sum of $200,289.60 with
interest in amount according to proof, ‘

THIRD CAUSE OF ACTION

BREACH OF COVENANT OF GOOD FAITH AND FAIR DEALING

Plzintiff hereby incorporates by this reference the allegations set forth in paragraphs 1 to
28, inclusive, of this complaint as though set forth in length herein.

The Agreement between defendants and plaintiff includes an implied covenant of good
faith and fair desling.

By engaging in the conduct described herein, defendansts have hreached the implied

covenant of good faith and fair dealing and have unfairly deprived plaintiff of the benefits
which it bargained for.

As a direct and proximate result, plaintiff has suffered damages in an amount according to
proof,

FOURTH CAUSE OF ACTION

GROSS NEGLIGENCE

Plaintiff hereby incorporates by this reference the allegations set forth in paragraphs | to

32, inclusive, of this complaint as though set forth i1 length herein,
At all {imes hergin mentioned, Plaintiff was acling in a reasonable, prudent manner,
Defendants have a duty to provide a safe and healthful work environment and {o undertake

all reasonable action Lo facilitate Plaintiffs efforis ensure the work environment to which its

MAIMSTRY v, WOOD'S ROOFING, TINC., ET.AL — FIREST AMENDED COMPLAINT
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o °

employees are assigned is safe and free from recognized hazards that are causing or are
lilety to cause death or serious physical harm to employees. Defendants also have a duty of
care to comply with the terms of the Agreement where such lerms are designed to ensure

employee safety.

Defendants, through their gross negligence, breached their duties of care by, among other
things, action with reckless disregard for or failing to exercise slight care in failing to
provide adequate fall protection at its worksites; failing to comply with applicable safety
rules, regulations, and poficies; failing to implement policies and procedures provided and
prescribed by Plaintiff; acting to deny Plaintiff and its representatives access o the
worlcsite and to itself and its agents in order to ensure implementation of adeguate safety
rules, regulations, palicies, and procedures; and failing to take action to prevent the

occurrence and re-occurrence of any unsafe worksite practices.
As a direct and proximate result of Defendants’ gross negligence, Plaintiff suffered the
damages to be proven at trial,

FHFTH CAUSE OF ACTION

ORDINARY NEGLIGENCE

Plaintiff hereby incorporates by this reference the allegations set forth in paragraphs 1 to

37, inclusive, of this complaint &s though set forth in length herem.
At all imes herein mentioned, Plaintiff was acting in a reasonable, prudent manner.

Defendants have a duly to exercise the degree of care, skill, and diligence that ordinarily
prudent person in like positions would use under similar circumstances in arder to provide
a safe and healthful work environment and to undertake all reasonable action to facilitate
Plaintiffs efforis ensure the work environment to which its employees are assigned is safe
and free from recognized hazards that are causing or are likely to cause death or serious
physical harm to employees. Defendants also have a duty Lo exercise the degree of care,
sleill, and c[i]igence that ordinarily prudent person in like positions would use under similar

circumstances i order to comply with the terms of the Agreement where such teans are

designed to ensure employee safety,

MATHSTAY v. WOOD'S ROOFIMGE, INC., ET.AL - FTHRST RHMERDED COMPLAINT
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40,  Asadirect and proximate result of Defendants’ negligence, Plaintiff suffered the damages

to be proven at trial.

WHEREFORE, Mainstay demands judgment against Wood’s Roofing, Inc..
a. For the sum of $203,532.75;
b. For interest on this sum from November 13, 2008 according to proof;
c. For the costs of suit herein incurred;
d. For reasonable attorney’s fees and cests; and,

e. For such other and further relief as the Courf deems proper.

Dated: /_/g/’//c’l %/"/

e
//: /////
//’:/?7"//’/}“

M]chael A. Peart

for Mainstay Business So]utmns
13389 Folsom Blvd,, #300-18%
Folsom, CA 95630

Telephone (916) 223-0657

MAIMSTAY v. WOOD¥S RCOFING, IWC., ET.AL - FIRST AMEWDED COMPLAINT
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Exhiblt 1

F M AINSTAY

BUBSINESE SDLUTIONS

.. QD

STANDARD CLIERNT AGREEMENT

This Standard Client Agreement ("Agreament’) Is made, effective ps of this 15th day of
June, 2007 by and between Malnstay Business Sciutions ("MAINSTAY™), a division of Blue
take Rancherja Fconomlc Development Corporstion, s fedetafly chartered corporation
pursuant to Section 17 of the Indlsn Reorgenization Act (25 U.5.C. 5477), whoily vwned by
the Blue Lale Rancheria, a federally recognized Indian (ribe, and:

Weaod's Roefing (“Cliant”), with Its principal place of business located at:
18675 Adams Court; Sulte E

[organ HIl, Ca 85112

and whose type of business Is:

Roofing

MAIRSTAY =zgrees fo provide, snd Clent agrees lo subscribe for the services of
MAINSTAY personnel {"PIAINSTAY Employes”) and MAIRSTAY supportlng servicas
upon the foellovdng terms and conditions:

A, MATNSTAY RESPONBIBILITIES
MAINSTAY or its authorizad apents (apents who are not employess of
MAINSTAY or who are MAINSTAY employees assloned to provide services to
Clhlent muet be autherized by MAINSTAY In wiriting) shall:
1. Reenddt, screen, interview, and selsck applicants for the fype of work
described In Attachmant B, N/A INFFIAL IF APPLICABLE
fevlew candidates who are jdentified by Cllents For posslble employment by

2.
MAINSTAY end assignment to Cilent, and shall fiire 85 MAINSTAY
Employess those indlviduais who are satisfactory o MAINSTAY.

3. Asslgn workers who have been hired as MAINSTAY Employaés to perform

the lype of wor described I Attachment B, under E[Ients supavislpn &t
the jocations epscified In Attachment B,
Be responsible for managlhg the employmeant relatlonshlp of MATHSTAY
Employans consisient with respons(biitles generally required of employers;
5. Pay MAINSTAY Employees wages and such oiher compeansstlon as
detarmined by MAINSTAY and provide such benefits as requlred by law or
offered by MALNSTAY;
G, Pay, withhold, and transmit payroll kaxes refated to compenisatlon pald by
MAINSTAY:
rovide unamployment beneflis coverage and adninistration sad provide
snd workers’ compensatlen benelts and edministration in eecoordonce with
applicabls lzws;
8. Upon request of tha Cllent, provide sppropriate certiflcation that Workers’
Compensation coveraga Is In effect and wealve znd relgese (kg 2billty Lo
pursuR subrogation agelnst Client (subject to Ciieat's payment of

~J

11GG IROH POINT Rk, SUME 210, FoLsom, TA REGED
L OEA0 /BRI R IR S S, T TTAMnANN IS

- mom o .t o - [y .
P i bigs e R I TR e 5 T TN



Caseb5:12-cv-01266-LHK Document8-1 Filed03/16/12 Page9 of 118

2,

O O

M AINSTAY

BUBINESS BOLUTIONS

cartiflcatlon walver fee), except pursuant {o Paragraph H{2) of this
Agreerment; .
If requested by Cllent, requlie MAINSTAY Employess to slgs agreements
acknowiledging that they are not entitled te holidays, vacations, disablllty
benefts, insurance, pensions, or retlremaent plans, or any other benefits
offered or provided by Cllent, excapt beneflts provided by a MAINSTAY
spensorsd plan In which Client partlclpates as an Adapting Employer;

10,3 requested by Cllent, requlre MAINSTAY Employees o slgn confldentiz by

agresments;

11.2nsure tha completion and ratention of & Fedaral Employment Eligibliity

Yerlficatlon Form (I-2) for sach Employee assigned o Client, MAINSTAY
may require Cllent 1o asstst In completion of Form I-3;

12.Provide Cllent with an {temized Invoice indlcating each MAINSTAY Employee

providad ko Cllent’s for each pay perlod; and

13, Notwithstanding anything o the contrary In thls Agreement, MAINSTAY

retains the right to contro! all aspects of employment that are customary of
a common law employer’s obligations. In the event, Cllent |5 dissatisflad
wlth a declslen made by MAIWSTAY ragacding MAINSTAY employees, CHent
has tha right vpon 30 days notlce and assumption of ali obilgations under
any applicable laws dealing with kerminatlon or layoff of employees, to

tarninate this Agreement.,

CLIENT'S RESPONSIGILITIES

Chient shall;
1. CORPLY WIETH ALL MAIRSTAV DERECTIVES A5 CONTAINED IK THE

CLEIENT SERVICE GUIDE AND OTHER WRITTEN POLICIES OR
PROCEDURES (COLLEGTIVELY REFERRED AL “CLYENT SERVICE
GUIDE"), WHETHER OR ROT SUCH DERECTIVE IS SPECIFICALLY
REFERENCED IN THIS AGREENENT, DIRECTIVES MIAY BE CHAHGED
AT ANY TIME UPON REASONABLE BOTICOE TO CLEENT.
HOTWITASTANDING THE FOREGUING, MAINSTAY MAY MOT
CHANGE FINANLUIAL TERFMS WITHOUT CLIENT'S AGREEMENT,
EXCEPT AS OTHERWESE WERMITTED BY THIS AGREEMENT. PRIODR
TO RECEIWING SERVECE UNDER THIS AGREEMENT, CLTENT SHALL
ACHNOWLEDGE RECEIPT OF THE CLIENT SERVEICE GUEIDE BY
EMELUTION QF ATTACHMENT /&,

Cllent shall keep thelr Client Service Gulde current by inserting all

distributed/revised mater{als from MAINSTAY, Pallclas and procedures

Include, bukare not Imited, to directives that raquire Cllent to:

z. Within the thmefrarme and according to the procedures specifled in the
Cllent Szrvice Guide, notify MAINSTAY of any compiaint, concern or
ncident (nvalving & MATNSTAY Employes that requires employer
attention.

b, Wihln the timeflame ond according ko the procedures speciBed [ the
Cliert S=rvice Guids, notify MAINSTAY reaznding eny raguest for any

Tl

type of Jesve commuiilcater to Client by an MAINSTAY gmpleyze;

TANSARD UeITOHER WERENEAT VEREIONI e L FF r e S
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FIAINSTAY

BUSINESS BOLLTIDG

c. Withlp the timeframe and accordIng to the provedures specified In the
Cllent Sérvice Guide, notify MAINSTAY of any Injury to an MATNSTAY
Employag, no matter how minor;

Properly superviss MAINSTAY Employees wiille MAINSTAY Employee is

assigned to provide services to Cllent and present at Cllent’s workslte;

Advise each MAINSTAY Employes of the Cllent supervisor who is

responsible for directing MAINSTAY's Employes’s york tasks;

Allow MAINSTAY Employess to engane only in the dutles for which the

assignrment by MAINSTAY was made and not ehanga MAINSTAY Employeas”

jobt duties without MAINSTAY's express prior written spproval;

rRetaln full responsibillty for Chent’s business operatlons, equizmeant,

products, services, and intellectual property;

Designate B representatlve or representatlyes wha will be responsible for

communlzating With MAINSTAY on matters related to MATHSTAY Employees

and this Agrezment;

Properly supervise, contral, ent safeguard its premises; processes, or

gysteris, and not permit MAINSTAY Employeas to operate any vehicle or

moblle eguipment; or entrust them with unatiended premises, cash,
checks, keys, credit cards, merchandise, confldantlial or trede secret

Information, nagotiable Instruments, or other valuables withonk MAINSTAY's

gxprass prior written approval or as skriekly required by the job desceriptlon

provided to MAINSTAY;

At Cllent's expense, provide MAINSTAY Employees with a safe work site In

camp llance with all applicable health and safety Yaws and regulatlons and

provide appropriate Information, tralnlng, and safety equipment, including,
but not limlted {o, perscnal protective squlpment, Client witl further
comply, at Iits own expense, with the directives of MAINSTAY's safety and
rlsk management pregram or any governmental sgency, as they relate tp
conditions in the workplace that are Intended to provide a heslthier and
safer work envlronment for MATNSTAY Employess. Cllent shail be the soie
responsible party for any and all violatlons and/or cltatlons, Including
payment of ell menetanr pepaltles, resultlng from MAINSTAY's dlrect
actlons or feliurs to act when there Is & duty to act. MAINSTAY shall have
the right to Inspect Client’s prernlses at any time to ensure thet a safe
workplace Is being provided for MAINSTAY Emplayees;

Unless othenwise agreed to by MAINSTAY, exclude MAINSTAY Employees

from Clent’s benefit plans , policles, end practices, snd not make any offer

er promlse relsting to MAINSTAY Employses’ compensaiion or benefits,
except Malnstay's plans In which Client particlpates ss an Adopting

Employer;

. Report payroll Informstion to MAIRSTAY nol feter than three (3) days of

the and of the schedulzd pavroll parod;

.Ensure thet only Malnstay timecsrds or gutkorized tive recording

proceduras are used by MAINSTAY Employess; and

. Ensure that (8) the MAINGTAY Emploves avcurstely racords hig/her time

znd slgns the timetard (or complizs with othar setheried tme recording
procedures) zrd properfly repars reimbuisebls evpenass, end (1) ssuns

TV RS O 0 ET e E AtsnSTme e VSR ey G IO TR LS
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I
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that an suthorlzed Clienl representative review, approve and slgn or verlfy
time records and requasts for expense relmbursemnents,

€. CLIENT'S RIGHT TO REFUSE SERVICES

Cllent may rafuse the sarvices of @ MAINSTAY Emplayze by praviding sdvance notice
or in the case of employse misconduct such Immedlate natlce & Is Feasible besed on
the clrecurnstances.  Cllent shell provide the reasons &nd documentaetion sepporting
Cliept’s declsion and Clent must direct the MAINSTAY Employes to contact
MAINSTAY. Client warrants Lhat no assipnment will be terminated for unlawiul
reasons. MAINSTAY hes ths sole authorfty to terminatz MAINSTAY Employees’
employment,  IF requested by MAINSTAY, Cllent agrees to communicate to
MAINSTAY's Employees terminetion deelslons,

©. COMPLIAMCE WITH LAWS AND MAINSFAY STANDARDS
Cllent shall epsure that Cllent’s employment practicss and actlons  affecting
MAINSTAY Employees are In full compliance vilth federal, statz and locel lawe,

E. IMSLIIANCE
Client shall maintaln commerclal general flablity and property dameage insurance

with limits of llabllity not less than ones millon dollars {51,0008,000) per ncourrence
and two millon dellars (§£,000,000) annual aggregate covering Itself and
MAINSTAY, If applicable {l.e., approval has been granled permliting MAINSTAY
Employees to operate vehicles), Cllenr will alse malntaln In full force and effect
appropriate avtomoblle Insurence as nacessary to cover the provision of services by

Client, and as otherwise required by faw,

¥, CONTROLLENG LAW .
This Agraement and the pedomnance of the partles of thalr respective dutles and

obltgations are subject te and governed by the [aws of the Blue Lake Rancherla Tribe
of California. Any clalm arlsing under this Agreemeant must be brought In ths Trikal
Court of the Blue Leke Rancherla Tribe of California and the laws of the Tribe shall be
centrolling and binding on the parties. Nothing In this Agreement Is Intended to be
nor shall bz interpreted to be a walver of soverelgn inimunlty of MAINSTAY or the
Triba, Includlng any and all of lis enterprlses, officers, sgents, or emplovess In any
tribzel, feders| or state courl, MAINSTAY has agreed to a limitsd waiver of is
soverelgn Jmmunlty wikh respeel to clalms vnder the Workers Compensatlon laws of
Californlz with the Califcmiz Departmant of Industrial Relations.
. FEEE ‘

Peyment of Foss - All nvolces must be peld In accordance with the provisions of
Attachiment [¥ - Payment Instructlons. Fallura by Clhient to pay on dates due shall be
& materlsl breach of this Agreement and subject to the provislons of Sectlon I of this
Agreament, Cllent shail pay any and all costs end attorney fees that MAINSTAY may
Incur fre collecBon of these moenies., MAYNSTAY may In Its soke discretlon grant Cllznt
a2 limited extenslon for pavment of amounts due. Foes are due and payable pursuant
to the terms below ant Fee Schedule (Attachmient C) and Payment Instructions

{Attachmanl D)

£, Fueis — In order o athleve muotually beneflcisl cost efficlencles, Cllient shall pay
fzag, s et forth In Attachment ©, within beenty-fouy (22) hours of HAINETAY s
tisnsmilssion of the Involes (o Cllemt,  Ewen IF Clent trarsmits s paymeant within
fwanhy-four {(24) hours oF MAINSTAY's trensmission of the invcice, Clisnt’s

STANTIRE [ CLFTONTR ATRERHENT VEREI 2L L OF P4 o
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1

peymant shall be deemed late if transmitted any later than one (1) day prior fo
date of payroli dellvery for ordinary deposlts to Employee accounts, or any later
than (2) daye prlar to the date of payroll dellvery for dirsct deposlis to Employee
accounts, FOLLOWING MOTICE DF TERMENATION BY ELTHER PARTY, ALL
CLIENT PAYMENTS MUST BE MADE BY WIRE TRANSMIERSION.

Additional Fees - All additional fees, e.0., refmbursable cosis, benefits fees,
finance charges, etc., shall be governed by tesms set forth In the this Agreement,

MAENSTAY'S RIght to Increasse Faes - Cllent acknowledges that certaln costs
may fuciuste doring the term of this Agreement, which may affect ovarall
pricing, These costs Inciude, but are not limited to, administration, healthcara
beneflt premiums, stste unemployment Insurance reserve rates, Waorers’
Compensstion reserve rates, or retirement plan administration fees, MAINSTAY
shall endeavor to provide a thirty (30} day notice of any Increase In rates, In
wrltlng, to the address provided by Cllent for such correspendence,

H. INDEMNIFICATION
Excepl as provided below, each party shall Indemalfy and tiold harmless the other

party, and each of thelr respective offlcers,
and employess to the extent allowed by law,
clalms, jbsses, demages, fablllty, costs, expenses

directors, partners, shareholdars, agents
From and ageinst any and 8ll demands,
(Including but not limited to the

payment of attornsy fees and costs actually Incurred), judgments or obligatlons,
actions or causes of action whalsoever, to Lhe extent arlsing directly from the fallura

to perform obllgations of this Agrerment by the party [Indemnlfying party), lts
officers, partners, employees, subcontracters or agents, but only to the axtznl
resuiting from Indemnifying acts or {allure to act,

motwithetending oy other provision of Che Agreement Client shael pico

indemnlfy MATRNSTA
nagligencse or fnten

v for aoy end all damages resulting from Cllent's grozs
Honzl act in faillng to comply with MAYNSTAY Safety and

Risk Mamegemant program, ingluding hon-complience with jobr clepsification
guidelines and issses resulting from misrepresented, uprapproved; snd
rripclaasified smployees oF job descriptions.  MAINSTAY willl not indemnify
Client ¢or loeses reaiting from Client’s mwn netions or omissions or thoes of

jte officers, directors, parthers, shorebolders, agents, or

MATNSTAY

Ernpfoyeen whlife under Clients supsrvisicn. Clieat shall be lizbla to
PMLATMETAY for any loss (excapt workers compeasaten [ossaa nat suljoee o
tHe foregeing) resubdrpg from Client’s feilore to maintaln safs vwarking

cepoitions,
T 1600, NS Sub, e, On §IRGE0
JAGER vl R AT SR AT Than CrCLTLAD CUSTOlES SNSEHER T VEIROSS T LT 0P AL
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’?\/ F M AINSTAY

A
BUSIMNESS SRLTIONS

I TEREEINATION

1. This Agresment may be capcelled, by slther party, withoul cause upon 30 days
(or as soon thereafter as permitted by law) wrltten notlee to the other, or such
alternative date a5 agraed to by the pariles. On or before the termination date,
ewnch of the parties shalf do all things necassary or requlsite to conciude the
business relatlonship and comply with the employee payment obligstions and

renorting requirements,

2. Notwithstanding the terminatton provislons above, this Agreement may he
cancellad, 2t the slectlon of MAINSTAY, immed|ataly and without advanze notics,

vpon the occurrence of any of the following by Cllent:

g. Fallure to provide a worlk environment with adequate safety, Including but nat
limlted ko vielatlons of state or federsl law, or fallure to cemply with directives
of MAINSTAY's safety and risk management program.

b. Mlsrepresentstion of dutles performed by or to be performed by Malnstay
Employees or providing information ceusing the misclassilcation of MBS
Employees worlcers under Workers’ Compensatlon cless codes,

c, Usa of Employees Lo peiform dutles: (1) under inellgible Workers'
Compensatian  class codes and/ar (2) outslde the scope  of MAINSTAY-
epproved Workers' Compensation class codes or job descriptions upon which
the MAINSTAY class codes are based,

d, Interference with or fallure to cooperate in investigations or audils conductad
by MAINSTAY or [ts agents partaining o Cllent's complinnee with the
pbllgaticns of this Agresment or wark-related clzlms.

e. Fallura to comply with epplicable law,
Fallura to pey MATRSTAY Involces within ithe requlred time-frame,

Fallure to comply with any MAINSTAY pollcy or procedure of which Cllent was
avara ar reasenably should have been aware.

—y

Hatwithstanding the termination of this Agreement MAINSTAY remailns
responsible for all of [ts obdigations related to lis emiployoes,

s

Provislons of this Agreemant, which by thelr ters extend bevond the
termination or nonrenewal of this Aorgement, will remaln effeclive afipr
termination er nonrenewal.

4,

TRADEMARLE & TRADE DRESS

BIBINSTAY hereby grents to Cllent the nonexcluslve revecable right and license
to use the MAINSTAY trademarlks and trade dress, which include and 15 not
lirnfed to the (erm MAINSTAY, and MAINSTAY & Daslgn, for the term of this
Agrzemant In connectlon with the use of MAINSTAY'S Employees on the terms
and subject to the condliions of tils Agreemant, and In the Cllenk Servics
Guide, as those may be amended fam timeg to Bime.  MAINSTAY retains the
rlght b dizagprove g sdvertlsing and sales prometlon materials created or
distributed by Cllent In which eny of the Tradems s wr Treds Dress ars used,

b

TTELLAD CEETOMER AEhEBLR T VRS04 LI TFIREIL ¥

TR PRSI, T

oo ST TS OOE



Caseb:12-cv-01266-LHK Document8-1 Filed03/16/12 Pagel4 of 118

K.

1
IR

FMAINSTAY

BUEINEES SOLUTIONS

Each and every tharn upon which Client places a MAINSTAY trademark shall
include the legend “[Identify Trademark] 1z a trademark of MATNSTAY
BUSINESS SOLUTIONS and Is used under Jicense, * Client shall not reglster nor
attermpt to register any rights In any of MAINSTAY'S trademarks, nor shall |t
use eny of MAINSTAY'S trademarks, er any term or symbo] confusiholy similar
thereto, as (is corporate namieg, a5 or In its domaln name, or as a tradlng
name. Upon teimination of thls Agraement, Cllent shal lmmediately cease angd
deslst in all use of the MAINSTAY trademarls and trade dress. Cilent ks not
autharzed to us tha MAINSTAY frademarks or Erade drass on eny matertals for
distribution to MAINSTAY Employees without the express permission of

MAINSTAY.

SEVERABILITY AND ENTIRE AGREEMENT
Should any provision of this Agreement be declared or be determined to he illegal,

Invalld or unenforzeable, the legallty, validity and enforceability of the remalning
parts, temms and provisions shall not be affected thereby, and sald iliegal,
unenforceable or Invalld part, term or provision wili be deemed npt to be part of this
Agresment. If the remalnder of this Agrezment is not affected by such declaration
or findlngs and [s capable of substantal performance, then each provision not so
affecyed shall be enforced to the extent permitted by the laws of the Blue Lake
Rancheria Tribe of Caltfarnla,

This Agreemenl, tegether with documents referenced hereln, sets farth the entlre
agraement betvreen the partles and fully supersedes any and all prlor agreements ar
understandlings, written or oral, betwesn the partles pertaining t& the subject matter

hereof. L
MATNSTAY RESERVES THE RIGHT TO CHANGE ANY NONFINACTIAL TERM Ik
ATTACHMENTSE A, B AKD B AND TO HODIFY OR PAROMULATE NWEW

DIRECTIVES EN THE EHent SERVICE GUIDE,

MOTICES
Any notice reguired by fhis Agreemant or glvan In connection with It, shall ba In

writing and shall be glven o the approgrlate party by persopal dellvery or by a
recognized dellvery servita!

Ifto Malnstay Business Solutlons:
Alterition: Clent Agreemants

X180 [ron Polnt Road, Sulte 210

Folsom, CA 85630

If 1o Cllent, to the principel business locetion as shown on page one (1) of this
Agreement.

Elther party may desipnate in writtng a difierent address o which notlces shail be

sent.
THEECLIRITY AND ADEQUATE ABSURANCES

If reasonable groundy for insecurity arlse with respect to Cllents abllity to pay fer
MAINSTAY s services In & timely feshlon, MATRSTAY may damand In wiiting adequate
assurances of Cll=nt’s ablily fo meet ity payment obligations. Unless Cllent provides
the assurznces In a4 reasonsble e and manner sceeplable e MAINSTAY, In
sddltlon to any ether rights apd remedter evallzilz, Clhent may parifely or iotally
suspend Mts perfomance witlle aveslting essurences, withpul labiiity to MATHETAY,

210, Resuis, CA BRLIS
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©. o

ngﬂf FIMAINSTAY

AR
N, MODIFICATION ARD WAIVER
Any modifications to this Agreement miust be made In writing &nd must be slgned by

both parties In order to be sfactive,

O, SECTION HEADINGS
Titla and headings of sectons of this Agresment are for convenlence of refarence

only and shall not affect the constructon of any proviston of this Agreement,

P. COHOPERATION
The partles wili cooperate with esch other In taklng actlons and executlng

flocuments, as appropriate, to achleve the objectves of this Agreemsnt.  Cllent
agrees that MAINSTAY's performance Is dependent on Client's Limely and effective
cooperatian with MAINSTAY, Actardingly, Cllent acknowledges that any delay by
Client may result 1 MAINSTAY being released from an oblipetion or scheiuled
desdiine or In Ellent having to pay extra fees for MATRSTAY's agreement to meet a

spacific obllpation or deadling, despite the delay.

Q. WARRANTIES
Ho representations, express or implled, and no warrentles or guarantees, ara

included or ntended In this Agreerment or In any MAINSTAY report, oplnlen,
deliverable, work product, document or etherwlse. Furthermors, no guarantee |s
made as to the efficacy or vaiue of any servlces performed, THIS SECTION SETS
FORTH OMLY THE WARRANTIES PROVIDED BY MAINSTAY CONCERNINGE ITS
SERVICES AND RELATED WORK PRODUCT. THIS WARRANTY IS MADE EXPRESSLY
[N LTEL DF ALL DTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING WITHOUT
LIMITATION, AlY IMPLIED WARRANTIES DF FITHESS FOR A PARTICULAR FLURPOSE,
MERCHANTABILITY, NON-INFRINGEMENT, TITLE OR OTHERWISE.

T, CORFLICY
in the evept of any Inconslstency or cenflict between the maln body of this
Agrezmeant or any other related document Including but nol lmited to the HAINSTAY
Cllent Service Gulde, the terms of the makn body shall govern, unless madifled by =

wirltten docurnent signad by boti parties that post-dates this Agreement, .

5, INABIEITY TO PERFDRM
Neither party wlil be responsible for faflure or delay In periormance of this

Agreement If the fallure or defay (s due to lsbor disputes, slrikes, fire, riot, war,
terrorlsm, acts of God, or any other causes beyond the centrol of the nonperforming

pary.

By T oEVLINT R SGASSEASIT WIS DA N L FINRLE ¢
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Wood & Roofing sorc.,
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©

TV AINSTAY

-~ Busness BOLuTions

ATTACHMERT A
ACKNOWLEDQEMENRT OF RECELPT OF BRANCH PROCEDURES AND TRIBAL STATUS

On behslf of (*Company"}, I hersby acknowledge
recelpt of the Mainstay Buslness Solutions (“Mainstay”) Cllent Service Gulde [*Guide”) and
understand that the Gulde will Be modlfled from time-io-time with new or npdated policles
and procedures, which shall be communicated to my Company by Malnstay. Such addltiona!
ar modifled policles snd procedures shail be eonsldered pert of the Guide, 25 of tha date
cormimidnleated. I agree that all coples of the Guide will be returned to Meinstay vpon Hhe
termination of Company's relationship with Malnstay,

Compeny ackpowladges that It has been advised that Malnstay is a tribally-owaed employer
organization and 1s'governed and managed according to applicable tribal policies and '
procedures of tha Biue Lake Indian Trfbe, a fadeally recoanized Natlve Amerlcan Tribe.

Comipany further anrees to ensure that all persons responsible for performing any ohllgatian
requlred by Company's contract with Malnstay Buslness Solutions shall review those
provistans In the Gulde as are applicable to the obiigatlons they are parforring and shail

camply wlith them,

Dn tha datﬂ ind lcated below, the followlng sectlons of the manual were reviewed by
,-l L AN lr'n-c'L'L N

Secticn Client Initiain
L F
Rislc Management :;g Erlc;’g,f
e

New Hiré Procedure

= I
Naw Hire Process __'.,E a2
ﬁ"/;/‘
Human Resources Frocedures ol

e -
Baneft Procedures T
Tu)
Eiling/Payment Procedures d W
. Y
Safety and Risk Management Procadures .fg- o 5;?" N
; \ —
Cllent Nama Qrfﬂ,ﬂ}‘g ) '/jg@);’,,,’,uﬁ sal e
Cllznt Loeation 7 06 25~ Ahame &5 Sk
r'{‘bzﬂ»ﬂf:?_&.(‘l ot e e ER TR Y2
L_._,..f;:; // . .
Onztuss __‘%}’,; . JLJ-‘::A_..- [aEle /=~ sicw —'_,..J
—~—J s
Frinted Mame__ots8,a00 3 Colorentan THiG /Y ileriad

PN ST ]

AL L b M ] LY IR AT}
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& s

FIAINSTAY

BusINESS SOLUTIDNS

.J@Hﬁ
\’4’

ATTACHMENT B COVERED CLASS CODES AND JOB DESCRIPTEDNS

Class

Code Class Code Descriptlon Tler | Tler2

8810 CLERICAL OFFIGE EMPLOYEES - N.O.C, 16.63% 19.23%

Br42 SALESPERSONS - outside 16.74% 13,3406
RODFING - employees whose regulzr hotrly vage equials or

5553 exceeds §20.00 psr hour Z861% | 25.27%

Sacond Rate Tler bocomes offiective for sach epiployea piter thay veach $7000 In subject

wagas,
IELO IR PO e, SUng 200, Fowol, Th DEEEE
FOFLEL ISLETOS S F iA. D5 HEIR Y W e A I SIS S D 0y SYLHTAI LI L M PR S T T DA AR
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: e e

7 «Z{"ﬁ// o MAINSTAY
¥ -

Attschmant C
Feag Schedule

Payroll Fees:  Payroll fees zre caleulated based on the gross payrnll for Workers'
Cormnpensetion classlfication code for each Bmployee. Fess are subjact ko change, conslstent
with Secilon C of this Agreement. The approved class codes and comesgonding fees are as

foliows;
Class Coder
1. Enrollmen.i Fee: Walved
2. pellvary Fee: $15.00 par delivery
3. N5F Fee: 285 of tha total involce

Additionel Fees and Diecounte:

1, Lste Paymenl Fee: 2% of the total lnvoice
2, Imterect Rate on Late Payments:  10% per annum

3, -tate Reporting of Hours: %250.00 per evant

4, lLate Reporting of Infury; £500.00 per event

5. Subrogation Welver

6. In Addion to ordinery papments Client agrees to pay MAINETAY up to
2,500 per Workers Compensation clzim.
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BUENNESE SOLUTIONS

; f,’% - FMAINSTAY

Attachment D
Payrment Instructions
VWiflre Transfers

All pzyrnents shall be made |n Unlted States dollars via wire transfer using the follewlng
Instructions:

Wire Transfer Information;

Banlc of Amerlca

thalnstay Business Soluttany
025000593

F0707 L9207

Beneficlary Bank:

Beneficlary Namsa:
ABA [Routing) #:

Account #:

ZIUS S L RIS D0 OGED £ el IR SR LB IMESE G SrARTan UPATOMEN AEREHC iR g e D ey
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M AINSTAY

BUBINESS 5 DLUTIDNS

SECOND AMENDMENT
to the STANDARY CUSTOMER ABREEMENT

Thiy Sezend Amondment s mode thls 15th dey of Juap, 2007, and }s atached to and [ncorperetad Into the -
Standard Customner Agraomant (horelnefiar “*Agranment”) as wes signed on bley 2&th, 2007, by and bebween
Halnstny Bueingss Soiutlens (haralosfoer MBS}, o duly formed nnd erganieed Tribs| body of tho Blun Lefe
Rancheria Trlbr of Califernla (heralnnfter “Triba®), r Fodorally-recognizsd Indlen Tribe, In Its gevernmsants)
cepaclly, pumsuent to fts authooty pranted undar it respectiva Tribal Constltution purseenk to Saction 16 of Fho Ac
of Juny 50, 1934 (4E Biet, DBA) (25 USC Soctlon 476), »s omopmded by thy Act of Juna 15, 1635 {49 Stat 378),
yndar tha {2ws of the Tribe, bnd WoodB Roo¥ing (“Customor™)

WHEREAS, HBB and Custamaer deslre to mako cerleln ampndments te the Agrosmant ol ve mem (ully deascribed
hereln;

DWW THEREFORE, In considerrllon of the foregolng nnd Yho mutval cavenanis and ngrooments contalned horale
and for other pood and valuabla eongderation, the recelpt and sufficloney of which =re hessby acknswlsdged, MES
gnd Customor heraby agren as follsws!

tustomer ncknosvledgas thal cerbaln lews moy require oll employees workdng st 1 workelle to bo covarad by
werkus' compensatlon Insurznce coveraga, Customer furthar geknowledgos that Customor'z felfure Lo provide
sueh warkars' componsation Jrsuraice caverags for any wotlsr may ba 9 vialatlsn of soch fews, Custamar furthor
poknewlodges that MBS Iv tho acsumed ampisyor for all weskars providlng servlees under bhis Agrusmaont sng
thomeforo provides warkers' componsatlon [rsurstce coverage for all Bmpleyees (a5 dofined @ the Apresmant),

consiciant with Seclon £.7 of the Agruamont,

In recepgniton of the furegoing, Custeiner hareby apreas thokb it shall not hira, ampley or otharwisg Instrock ony
1on-HB5 Employosls) ta paform serylzes of sy ldnd et |Ls workslte(s), and that all parsons parformlng servizes
al Curtomarc vorkslio{s chall be MBS Emplayzes,

tustemer seknewiodpos thot any viclallon of the praceding paragreph may result In Immodlate serminatlon of tho
Agreameant, x& MBE's sola discretion, pursusnt to Sestion If of [he Agreement, Hotwithstending sueh leprnination,
customsr furhor acknowlsdges that Customar =shall ba lablo for any MBS lozses Incleding but nolb limited 1o
Nabillty for porsoond Injuides, ragulntary conszquences sed judlcle] popaolties, roeuldag from vislatlon of this
zmonsment, consistant with Section G of tha Agreoment,

All pther torme and conditlens of the Agresment, snd of tho First Smendment to the Apresment, ramsin In il
force nal effes) eAcept os mpdifzd herels,

LR WITNESS WHEREQF, the prrilze harilo heve wxtoutad this omondment o5 of the dato first wilttan =bove nnd
eeknowlagyge that they aro culhorlie s 10 ertar inta this amandmant.

CUSTOMER
Datag: é T B o By; ,ﬁ_‘_,\_’_,_! :af"u—-ci,f"/ L

Marme: =@ F fleoeio
Titlz: £1) i) oo ey ...-,l"f;‘r",:r:__, s
Business NeMe: Lo s s ., 5, .

oot
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BUBINESES S0LUTIONS

p.h/ N AINSTAY

ALTERNATE EMPLOYER ERNDORSEMERT CERTIFECATE

In regards ta ol work where Maletsy Buslness Solutiors (Malnstay) emplayess are belng used, thls 2rndorsement to the cordfics |
efftrirg that employz2s pevipned fo the ellemats emploper have ctatalory Wetkers’ Compehsten coveroge fn the stala of -
Czl¥pmin. Purusnlts Caliornla [aber Code sactien 36520 the trantfer of Workere' Compansation Ja bliity batwwesn bwo emiployars
Is plfovret] ta orour wha L e empleyers eater (nto an enftuceakly ogreemant, and wWiern e amploysr hus secured Werkers'
Compensabion coverape for of the werbers, A topy of tha sareement ehwesn Rinstay end e Altamabs Employer mary be
raqUetisd by any fudhvidu] nemed oe an Interestad Parly I llem 4 of ths Schedule, I pn enéry lg shown n em 3 of the Bchedul,
the coverage afforded by this edemamant applias ealy bo work prrformsd untl] the expiation date, o potics of minetion of the
cpresment.

Az ths Saneml| Emplover, Hainday will Fay ot compensmbion and banefids entilled ko workers o5 covered inder Califomia’s
Warkers' Compensation laws, Empleyess naslgned to the Allemate Employe ramed In Ttemn 1 of the cchedule are covered under
Melnstry= Cestifichin of Conent to SelfEnoum, Carliicotn #2518, Imued by thy Depariment of Tndustia) Relations, This ovemngs
Is effective for the |ife of tha rmemant bebwean Helnstay and the Aermnte Employern, Upon nolics frem Melnstay or e
Atemitive Empinyer of Intznt 1o opce) such sanlract, Malnstay WAl cend ot neliflations b sl sntitles listed es Interated Podies
T ltem 4 of the schedole,

The Aksrnative Empkyer bk equined i cotum statutory Workurs' Compeazetlon coverage fof sll employecs not specifically 2ssigned
by Molnstay, Preafeof Bt covemae smed b previded Lo all leied Inlareded Perttas nzmed in T < of Ui Schodule. Agy chznges

i the steitus af Hhils covamgs murt olso be st tn oY Interested Partdes,

Schedule
1. Allemnn Foplover Woeod's Reaflng
2. Stobzof Snedd e Temponny Erplyment, =
3. orenarnt Erpiatio Hurch 4, 2008
£ Iptemweicd Partisp Califrplp Contracier St Vtense Boarg
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dun 12 07 0B4AEp  WEDDERMOFING INC 408 776 B720 Bl
o U5d-RET EMEE. FR v RUIUE renye

INRAADUIAL FEREDNAL GHARANTY
[heezinaiizr "CGuaranty™)

~ \ 2
£ r‘eiﬂ-m» g pteer A oo (haralnafier refarred In ag "Guamnt%’)
i s et (u)=] F

v e Plan.S <7 SrE AT etmesifip AL Cot
sorsigeratian of your extanding cradit at my request to Wood’s Booflhg,
A Fraet {and the owner of & dirett or Iadirect Interest In
A Tafb ¢hig guaianty may reasanably ba expected to beneflt ma dirscily
0 5 Yran Pelnk Road, Sulte 210, Folsom, CA - 95630 any and all
.ngﬁgﬁa&?] Geflons, whether now existing er hereafter arlslig, Including Intelest on
Ay DY '&?Elkguﬁpns g sny and all copts, atomey's {ees, and axXpansas sufferad
2Ry-pihe fompolig debiedness, and any renowal, Bxtanslon or rearangEment of
ﬁ;%n;gf%ﬂ%a, posks, or expenées assoclatand with such default,

f Rt
randin
Eath

matear teferred Lo g6 "Company™), of which T sm
} ik
&raby peraonally guarantes in MATHETAY BUEINESS SOLUTIONS
oY the Compeny of every kind and character, irrespective of the amount
ﬁ}g:mgggp; e ggipns by reasan of Company's or Gunrantor's default in paymant of

GueraniyeRgraby sorees to pay Moinstay Busingss Solutfons premptly on demand

any winswhilkh mby Hecem s due ta Mainstay Business Solutions by tha Cempnny
whesiavgtdkn Company shall fall ta pay the same 1t 1s understond thet thiz gueranty
ehilihe 4. Gomsinging, Unpenditionyl, end bravocable gueranty and Indemnlty Jor such
nt hﬁﬁdﬂ#ﬂ.ﬁ-ﬂﬂiﬁ‘fﬁ Comipany, Guarantor nereby sgrees with Mainstay Buslness
Felatinas s @)l vighls, remed|es and recoursas atfmrded to Melngtay Business
sltitinphi i rsinon oF this Guaranty or otherwise are separate and cumulatlve and
sy Brpursaed separately, successively or concurrently, a5 ocrasion therefore shatl
{4, andmra nangxcippive and shall iy no way himt or srejudica any ether legal or

o t%l‘;[ﬁ.sﬁghts; remady gr recourse which Monstay Buslness Solugans may hava,

Z

- : T}i}ﬂsﬁ,{unmmﬁ!wa‘m‘*ﬂm‘banﬂﬂb-bﬁﬂalnstay-ﬂuslness—Salutluns-iﬁs-wmﬂssors-ﬂnd-—-— e e
== hH 4ired |n tha avent of an assigpnment & the suaranteed Indebtedness, or 5oy
BArE Rkt Hie gt snd bensfits heratndar, to the extent applicable to the

fiialiseneas va Lealgned, tnay be transferred with such Indeblzdness, Guarantor

BBy walvesotica of defauit, nonpaymant, and notice thereof, 2nd consent to any

Feg IR orrenpval of the credit sgrearent horeby auaranteed, This Guaranty i

bihgingen Sharamtor and duaranter's balrs; persanal representatives, SUCCASSOS

aidApelgng, 1any provislon ef this Guaranky of the gpplication thersaf to any

e e e ﬁmm%nus ghall, for any reason and to eoy extent, be Invalld or

Gnihfesatin nelther the ramalnder of thlg Guaranty nor the application of such

ni b gy ke parsen or circumstances shall be effectsd theraby, but rather

el ba enforeed to the greatast extent permitted by luvr,
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HUSINEEDS S0LUTIDNS
CLIENT SERVICE AGREEMENT
Renewal
This Cllént Service Agreement (*Agreement”) [s made, effective as of this / day of
L hiA e 20,08 by snd bstween Malnstay Buslness Solutlons ("MAINSTAY"),

a divislon of Blue Lake Rancheria Econpmic Development Corporation, a federally thartered
corporation pursuant to Sectlon 17 of the Indlan Reorpanizstion Act (25 U.5.C. §477),
wholly owned by the Blue Lake Rancherla, & federslly recognized Indian tribe, and;

Woad's Roofing ["Client’), with its principal plece of business located at:

17700 Serene Drive
Morgar HIll, CA 55037
and whose type of business is:

Roofing.

1 no &vent shall MAINSTAY'S Certificate of Workers' Compensation Coverage lhat is
provided to Client to conflrm that MAINSTAY's employees are covered by MAINSTAY'S Self-
Insurance Worlkers' Compensation Pregram as evidenced by the Certificate of consent to
Self-Ingure, issued by the State of California, be relied upon as evidente of Cliznt's
complidfice with workers’ compensation laws before persons working In Client’s operations
becomé MAINSTAY employees. The effective date of coversge shall be determined by the

date cortained in MAINSTAY's payroll system.

MAINGTAY sgrees to provide, and Clienl agrees to subscribe for Lhe szrvices of
MAINSTAY personnel fo work directy on Client’s business {"MAINSTAY Employe=")
and MAINSTAY supporting services upon the following ferms end conditlans:

A MAINSTAY RESFONSIBILITIES
MAINSTAY shall:
1. Hire ag MAINSTAY Employess those individuals who have been |dentified by
Client and who are satlsfactory ta MAINSTAY. Client shall ensure that all
referred candidates have alt licenses and certifications required by law.
Assign workers who have been hired as MAINSTAY Employees to perflorm
the type of worl cescribed In Attachment B, under Cllenl’s supesvision at
the jpcalions soecified In Attachment B.
4. Be respensible for mananing the employment relationship of MAINSTAY
Employees consistent with responsibilities generally required of employers;
4, Pay MAINSTAY Employees wages and other such eompensation &s
deterrsined by Clieat, subject to MAINSTAY's minimam requirements, and
provide such bepefits as required by law or offered by MATNSTAY;
B, Pay, withhoid, and trensmit payroll taxes related to compensation pald by

MAINGTAY;
5. Frovide workers' compensation and unemployment bensfits covarage and
zdminlsiretion in accordance with spplicabla laws;
Toifpon reguast of the Chiznt, provias zpgreprizis o '
=11 £

I
o bame s il = ln kg s
slamss (U slulivy £0

h

Combensation coveregs is in shet and waly




Caseb:12-cv-01266-LHK Document8-1 Filed03/16/12 Page26 of 118

© o

)

s

25 B = . et v . .

Wy A IR TETITE Ay
T el vewd o Y

BUSINESS BOLUTIDNS

¢ 3

pursie subrogation spalnst Cllent (subject to Client’s payment of
rertification waiver fee), excepl pursuant te Paragraph H{2) of this
Agreemenk;

B, If requested by Cllant, require MAINSTAY Employees to sign agreemenls
atknowledging that they are not entitied to holidays, vacations, disability
benefits, insurance, penslons, or retirement plans, or any other beneflts
offered or provided by Chent, except benefits provided by a MAINSTAY
sponsored plan in which Cllent participates as an Adopting Employer.
MAINSTAY rmay require Cllent Lo obtain MAINSTAY Employee's slgnatures;

9. If requested by Client, reguire MAINSTAY Employees to sign confidentizlity
agreements. MAINSTAY may requlre Cllent to obtain MAINSTAY Employes’s
signatures.

10, Ensure the completlon znd retention of a Federal Employment Eltgibliity
Verificstion Form (I-9) for each Employee assigned to Clienf. MATNSTAY
may require Client to assist In completion of Form I-5;

11. Provide Client with an itemlzed invoice identifylng each MAINSTAY
empioyee provided to Cilenl's for each pay perfed; and

12, Notwithstanding anything to the contrary in this Agreement, MAINSTAY
retains the right to control all aspects of ernployment that are customary of
a cammon law employer’s ohligations. In the event, Client Is dissatisfed
with & decislon made by MAINSTAY regarding MAINSTAY empioyees, Client
has the right upon 30 days’ notice and assumption of all pbligations under
any applicable laws dealing with termination or layoff of employees, ko

terrminate this Agreemeant.

.CONTRACTORS 5TATE LICENSING BDARD COMPLIANCE

[
trlr

nNotwithstanding any other provision of this Agreement, MAINSTAY
sgreas to provide California Workers” Campensation coverags
through a certificate of seli-insurance or & gualifiad Insuranca
carriar for ali persons worling for Client who may be deemed
amployees of MAINSTAY and/or Cliant, as defined by California
Worliers' Compensation laws,

The CSLE has agreed to sccept contracts betwean licepsad
Contractors and a PED, which inclodes this language, as comaliznce
with CSLE reguirements for Californis Worlters' Cempensation

covarage.

MATNGTAY must alse provide Kotice of Tsrmvination o tha CELE

within seven {7) days of terminating & Client's coverana,
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CLIENT'S RESPONSIBILITIES

llent shall:

L. Comply with afl MAINSTAY directives as contained In the client

sarvice gulde and other written pollcies and proceduraes

{collectively referred as “'client service guida™), Directives may ba

changed at any time upon reasonzable notice to client,

Netwithstandlng the foregoing, MAINSTAY may nat change financial

terms without client’s consent, except as otherwise permitted by

this agreement.

Keep thelr Cllent Service Guide current by inserting all distributed/revised

materials provided by MAINSTAY. Policles and procedures include, but sre

not limited, Lo directives that require Client to:

(@) Notify MAINSTAY of any compleint, concern or incident involving a

MAINSTAY Employee that requires employer attenlion;

{B) Notify MAINSTAY regarding sny requsst for any type of leave
communicated to Client by 8 MAINSTAY Employee; and

{c) Motify MAINSTAY of any injury to a MAINSTAY Employes, no matter how

[

minor.
3. Properly supervise MAINSTAY Ernployees while MAINSTAY Employzes are
assigned to provide services to Client,
4, Advise each MAINSTAY Employee of the Cllent supervizor who is

responsible for directing MAINSTAY's Employee’s worl tasks;
£, Allow MAINSTAY Ernployees to engage only In the duties of the approved
workers’ compensation code and not change MAINSTAY Employees’ job

dutlies without MAINSTAY's express prior written approval;
Retain fuli responsibility for Client’s business operations, sauipment,
progucis, services, and intellectual property;
V. Designate a representative who wiil be responsible for cornmanlcation with
MAINSTAY regarding matters related fo MAINSTAY Employees and this
Agreement;
8, Properly supervise, control, and sefeguard Its prerises, processes, or
systerns, and not permit MAINSTAY Empioyees to operate any vehicle or
mabite equipment, or entrust them with unattended premises, cash,
checls, keys, credit cards, merchandise, confidentia) or tracde secret
information, negotlable Instruments, or other veluables without MATNSTAY's
express prior writien approval or as strictly reguired by the job gescription
provided to MAINSTAY,
At Client's expense, provide MAINSTAY Employees with a safe worle sitz in
compliznce with all applicable health and safety laws and regulations and
provide appropriate information, training, and safety ecuipment, including,
but net Imived to, persenat protective ecuipmeant.
Clhient will further comply, at ils own espense, with the direclivas of
INSTAY's safety and risk mensgement program o any aowemnimeantal

[T i)

[l B

anency, s they refste to conditions in the worliplacs that zre intendzd tn
provelcde 3 heaithier aind sgier wirk enwirnnment o FATRSTLY Emnnlovees,
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Client shall be the sole respoensible party for any and all violations and/ar
citations, including psyment of all monetary penaltles, except those
resblting from MAINSTAY's direct actions or failure to act when there is a
duly to act, MAINSTAY shall have Lhe rght to Inspect Client’s premises st
any time to ensure that a safe workplace is being provided for MAINSTAY
Employees;

10, Unless otherwise agreed to by MAINSTAY, exciude MAINSTAY Employees
from CiHent's benefit plans , poticles, and practices, and not malke any offer
or promise relating to MAINSTAY Employees’ compensation or benafits.

11, If MAINSTAY and Cllent agree to provlide benefits under MAINSTAY
sponsored plans, execute all necassary documnents for pastlcipation in the
Multiple Employer Welfare Arrangement;

12, Report payroll information to MAINSTAY not later than two (2) days after
the end of the scheduled payrofl period, A signed payrall report must
be submitter for each payroll peried inclueing those pariods in
which no hours were worked;

13. Ensure that only MAINSTAY timecards or autharized time recording
procedures are used by MAINSTAY Emplovees; snd

i4, Ensure that (2) the MAINSTAY Employee accurately records their fime and
sign the timecards {or complies with ether authorized Hme recording
proceduras) and properly reports relmbursable expenses, and (D) ensure
that an authorized Client representalive review, apprrove, sign end/or verify
time records and requests for expense reimbursementz, Ensuea thal all
hours worled are tlmely reporied to MAINSTAY.

€. CLIENT'S RIGHT 7O REFUEE SERVICES
Glient may refuse the services of a MAINETAY Employes by providing advance notice
81 in the case of employee misconduct such Immediate notice 2s s feasiblz bazed on
thie circumstances. Client shall provide the reasens and docomentztion supperting
Client's decision and cirect the MAINSTAY Employees to contact MAINSTAY, Cliznt
warrants that no assigament will be terminated for unlawlul reasant, MAINSTAY has
tfie sole authority to Lerminale MAINSTAY Employees’ employment, If requested by
MAINSTAY, Ciient agrees o communicate o MAINSTAY's Employees termination
dacisions.

L. COMPLEANCE WITH LAWS AND MAINSTAY STANDARDS
{#ient shall ensure thet Client's employment proctices and  octions offect!ng
MAINSTAY Employees arg in full compliance with faderal, state and local laws.

E. INSURANCE
i, Cliept shall mmaintain conmmereial general Habilily and property denisge
insurance with limits of Nabllity not less than one millien dollars (31,000,000} per
pecurrence and two million dollars (12,000,000) annual aggregats covering itself and
MAINSTAY. If applicable (l,&., spproval has been oranted perrithing MAINGTAY

Erfployess to aperate wehicles), Client will alsc maintzin in full force ano effect

&boropriatz vehicls insurance as necsssary te covsr the provision of sgrvices by

Client, and as ctherwise required by law,

2. Bubjsor oot

GRS Coonaps s
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éemmonly covered by the type of insurance specified in subsection E.3 above, but
gily to the extent clalms are covered under MAINSTAY's Insurance policies, and to

gliare the deductible under such policies with Clients a5 follows:

(a) Cllent must advise MAINSTAY of & cleim or matter potentially giving rise
to a claim as soun &5 practicable,

(b) CHent must be truthful and must Tully copperate with MAINSTAY in the
investigation and defense of the daim.

{c} MAINSTAY's Insurer must approve the asserted caim as a covered claim.

{d) Except for the deductible and co-payments, as specified below, MAFNSTAY
shall have no liabitity for sny amount not covered by lts Insurance

(e) MAINSTAY will be responsible for 70% of any applicable deductlble and

co-payment and Client shali be responsible for 30% of any applicabla

- deducilble and co-payment. Client maximuom liabliity shall be $30,000 per

clalm. In the event Client has more than one claim in a sk month peripd

for the same type of conduct, Client shall be lizable for the first $2,000 and
30% of the remalning deductible as provided In this paragraph.

{f} MAINSTAY shall consult with Client regarding the selection of counse) and
the strategy and resolution of the claim, Subject to the conditions of its
insurance policies, MAINSTAY shall have the right to select counsel =nd
control the stratagy and resolution of the claim,

(9) In the event there is @ conflict of interests betwe=n MAINSTAY and Client
with respecl to subhslantive issues related to the clalm, each pary shall
have the right to separate counsel, to the extent the expenses of such
counsel arz covered by insurance. In the event insurance coverzge Is not
applicable or avallable, each party shall be responsibie for its own costs,

{h) MAINSTAY, through legal counsel, when required by iaw, will ssslst client
with non-complex sdministrafive matters.

(i} In the event MAINSTAY determines, in its sole discretipn thai Client's
actions or operations presant an unacceptable risk, MAINSTAY shall have
the right to terminate all obligations under this provision for claims not
asserted prior to providing termination notice, by civing Client 3 dlays’

notice.

CONTROLLIMNG LAW
This Agreemeant and the performance of the parties of thelr respectiva dulies and

cbligations are subject to and governsod by the laws of the Blug Lake Rancheriz Trike
of Californla, Any claim arising under this Agreement must be brought in the Tribel
Court of the Bjue Laiie Rancharia Tribe of California znd the laws of the Tribe shail be
ongrolling and binding on the partizs.  Mothing in this Agreement is inlended to Le
n07 shall be interpreted to be a walver of soversign immunity of MAIMSTAEY a7 the
Trike, incluging any and 2l of Ity enterprizes, officers, sgsnts, or employzes in any

tiial, izderal or state court. MAINSTAY Res soresd io o limited wajver of jio
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i. Payment of Fees - All Invoices must be paid in accordance with the provisions of
Attachment B - Paymeant Instructlons. Fellure by Client to pay on dates due
glizif be 8 material breach of this Agreement and subject to the provisions of Secticn
i of thils Agreement. Client shall pay sny/all costs, Including attornzy fees that
MAINSTAY may incur in collection of these monles, MAINSTAY may in its sole
dlseration grant Client a limiied extension for payment of amounts due. Fees are
due and paysble pursuant to the terms below and Fee Schedule (Attachment C) and

PEyment Instructions {Attachment D)

Z, TRANSMISSION OF PAYMENTS

In order to schieve mutuslly beneficlal cost efficlencies, Cllent shall pay fees, as
set forth In Attechment C, within twenty-four {24) hours of MAINSTAY's
transmission of the Involce to Client. Even i Cllent transmits its payment within
twenty-four (24) hours of MAINSTAY's transmission of the invoice, Chent's
peyment shall be deemed late IF transmitted any later than one {1) day prior to
date of payroll delivery far ardinary deposits to Employee accounts, or any later
than (2) days prior to the date of payroll delivery for direct deposits to Employes
acepunts, FOLLOWING NOTICE OF TERMINATION BY EITHER PARTY, ALL
CLIENT PAYMENTS MUST BE MADRE BY WIRE TRANSMISSION.

3. Additional Fees — All additional fees, 2.9., relmbursable costs, benefits fees,
flnance chargss, gtc., shall be governed by terms set forth in this Agreement,

&, MAINSTAY'S Right to Increase Fees - Cllant acknowledges that cartain costs
may fuctuate during the term of this Agreement, which may sifect overali pricing,
sirl agrees that MAINSTAY shall have the right to Increase its fees. These costs
include, but are not limlted to, administration, healthcare benefit premiums, state
Unemployment insurance reserve rates; Waorkers’ Compensation reserve rates, or
fétirement plan administration fees. MAINSTAY shall endeavor to provide a thirty
(50} day notice of any increase in fees, in writing, to the address provided by Client
far such correspondence,

YNDEMNIFICATION

Ewcept as provided below, each party ehall indernnify and hold harmigss the other
AErly, and each of their respective officers, directors, pariners, shareholders, agents
&fd ernployees Lo the extent allowed by law, from anc agalnst any and zll demends,
cisims, tosses, damages, liability, casts, expenses (Including but not limited to the
pa&yment of attorney fees and costs actually incurred), judgments or obligations,
actions or ceuses af ackion whatspever, to the extent arising directhy from thz failure
té perfarm obligations of this Agreement by the party (Indemnifying party), its
oificars, partners, employees, subcontractors or agents, but only to the extent
fasulting from indemnifying party's acls or failure to act.

Matwithstansing any other provisich of the Agresment, Cllent shell alzc
indemnify MAINSTAY for any and alf demages resuiting fram Client's gross
nealigense or Infentional ack i failing to comply with RMEAZIESTAY Zafeiy
mieni prooren, including soen-compiianca With job ciess
inszes renulting from relsrepresanted;
pioyees er job sescriptisns. FAL
Fromn Cllan®’= own st
shsyehald

giipaistizion,  Citean
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MAINSTAY for any loss {(except worleers’ compensation losses not subject to
fHie foregning) resuiting from Client's fallure to melntain safz worling

conditions,
. TERMINATION

1. This Agreement may be terminated, by either party, without cause upon 30 days
(or as soon thereafter as permitted by law) writken notice to the other, or such
alternative date a5 agreed to by the parties. On or before the termination date,
each of the partles shall do all things necessary or requisite to conclude the
business relationship and comply with the emplayee payment obligations and

reporting requirements.

el

in the event Client fails te maintain a weekly payroll of at least $3,000,
MAINSTAY shzll have the right te terminate this Agresmant upon 28

days' nolice.

LS

Notwithstanding the termination provisions.abpve, this Agreement may be
terrrinated, at the election of MAINSTAY, Immedistely and without advance
notice, upon the occurrence of any of the following by Client:

Failure to provide # safe work envirenment, including buot not fimited to

violations of state or federal law, or failure to comply with directives of

MAINSTAY's sately and rislk menagemanl program.

b. Misreprasentation of duties performed by -or to be performe_a’ by MAINSTAY
Employees or providing Information causing the misclassification of MAINSTAY
Employses under Workers' Compensstion cless codes.

c. Usz of Employses to perorm doties: (1) under inefigible  Worlcers'

Compensatlon class codes and/or (2) putside Lhe scope of MAINSTAY-

approved Workers' Compensation class codes or job descriptions ugon which

Fhe MAINSTAY class codes are based,

Interference with or fziiure to cooperate In Investlpations or sudits conducled

by MAINSTAY o ils agenls periaining to Client's compiiance with the

obligstions of this Agreement or work-refated claims,

wa

.

e. FEailure to comply with applicable law.
Fallure Lo pay MAINSTAY invoices within the required tims-frame.

Fallure to comply with any MAINSTAY policy or procedure of which Client was

aware or reasanably should have been aware, '

2, Heswithsisnding any other provislen in this aoresment or MAINETAY' s
tmiluras to exerclse sny athary right of termination i@ has urider this
Agresment, MAINETAY's obligations (ercest thess relzied to paymisat of
wesoes To its amployeess and associated tax and banefit ohiigations for

worft perfermed [prioy to the effective time of such tarmination) ender

ani shaib svtewaticstly terminate (regaraises of whether

flent is i slrirgars O
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IN THE EVENT OF SUCH AUTOMATIC TERMINATION, CLIENT AGREES TO
COMMUNICATE TO MAINSTAY'S EMPLOYEES THAT THEIR MAINSTAY
ASSIGNMENT IS TERMINATED AS OF THE EFFECTIVE DATE OF THE
AUTOMATIC TERMINATION OF MAINSTAY'S OBLIGATYONS UNDER THIS
AGREEMENT. In the event client has not provided MAINSTAY advance
natice of the client's impending default in sufficient time to enable
MAINSTAY to pay employaes on thelr last day of assignment, Cllent
agraes o reimburse MAINSTAY for any late wage and hour penalties
MAINSTAY becomes obligated to pay.

iy Notwithstanding the termination of this Agreement MAINSTAY remalns
responsible for ail of its obligations related to Its employees.

i} Provislons of this Agreement, which by their terms extend beyond the
termination or nanrenewal of this Agreement, will remain effective after

termination or nonrenswal,

TRADEMARKS AND TRADE DRESS
MAINSTAY hereby grants to Client the nenexclusive, revocable right and
llcense to use the MAINSTAY trademarks and trade dress, which Include and Is
FoL limited to the term MAINSTAY, and MAINSTAY & Design, for the term of
this Agreement in connection with the use of MAINSTAY'S Employees subject to
tle terms and conditions of this Agreement, and in the Cllent Service Guide, as
{hose may be smended ffom time to time. MAINSTAY retalns the right Lo
dlsapprove all advertlsing and sales promatlon materlals created or distributed
by Client in which any of the Trademarks or Trade Dress are used. Each and
gvery ltem upon which Client places a MAINSTAY trademark shall include the
ltgend "[Tdentify Trademark} is a trademark of MAINSTAY BUSINESS
EALUTIONS 8nd is used under license,” Client shell not register nor aitempt to
rapister any rights In any of MATNSTAY'S tratema riks, nor shall it use any of
MAINSTAY'S trademarks, or any similer term or symbel In & confusing manner
fherete, as iis cerporate nams, as orin its demain name, or as o trading
name. Upon termination of this Agraement, Client shall immediately cease enc
cecist in tha use of all MATNSTAY trademarks and trade dress. Client is not
authorized to use the MAINSTAY trademarks or trade dress on any materials
far gistribution lo MATNSTAY Employees without the express permizsion af

MAINSTAY.

SEVERABILITY &ND ENVIRE AGREEMENT

Siouvld any provision of this Agreement be declared ar determined lo be (leca,

invalid or unenforceable, the fegality, velidily and enforceability of the rernaining
parts, terms and provisions shall not be affected thereby, and said illegal,
uKenforceahle or invalid part, term or provision will be deemed nof o be part of this
sgreement. I the remainder of this Agreement is not affected by such declaration
of findings and is capable of substandai performance, then eoch provisien net zo
ziferted shall be enforced fo the satent permnittec by the faws of Ihe Blue Lake
Rancheriz Tribe of Californla. '

nr. topsther with documnents FEfaronced Ressn, fe13 fonh ne erdig
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upderstandings, written or oral, between the parties pertaining Lo the subject matter
hereof.

MAINSTAY RESERVES THE RIGHT TO CHANGE ANY NONFINACIAL TERF IN
I«STI’ACHMENTS A, B AND D AND TC MODIFY OR PROMULGATE MNEW
BYRECTIVES YN THE CLIENT SERVICE GUIDE.

L. NOTICES

Any notice required by this Agreement or glven In connection with it, shall be In
writing and shali be given to the approprlate party by personal delivery or by a

récagnized delivery sarvice:

If to Mainstay Business Solutions:

Attention: Client Agreements

05 Coolidue Drive, 2™ Floor

#nisom, CA 95630

If o Cllent, to the princlpal business |ocation as shown on page one of this
Agreement.

Blther party may designate in writing a different address to which notlces shall be
sant.

K. ITRNSECURITY AND ADERQUATE ASSURANCEE
if ressonable grounds for insecurity srlse with respect to Client's ability to pay for
MAINGTAY's services in a timely fashion, MAINSTAY may demand in writino adequate
agsurances of Client’s ablilty to meet Its payment obllgatiens, Unless Client provides
fh= assurances In & reasonable time snd manoner sccepfable to MAINSTAY, in
addivlon o any other rights and remediss availablg, Malnstay may partially or totally
Suspend jts performance while gwaiting assurances, without Kability to MAINSTAY.

MODIFICATION AND WAIVER
Any modifications to this Agreement rust be made In writing and must be signed by
kath parties in order to be elfective.

0. SECTION HEADINGS
Fltle and headings of sections of this Agreement are far convenlence of reference

anly and shall not affect the construction of any provision of this Agreement,

[+

P. CODPERATION
The parties will cooperate with each other in taking actlons and executing

decurnents, as appropriate, o schizve the objectlves of this Agreement. Client
agrees that MAINSTAY's performance is dependent on Client’s timely and effective
éopperation with MAINSTAY. Accordingly, Ciient acknawleoges thal any delay by
Client rmay result in MAINSTAY being released from an chligation or schedulsd
déadline cr In Client having to pay extra fees for MAINSTAY's agreement [0 meet &
specific nbligation or deadilne, desplte the delay.

G, WARRANTIES

Wo reprazentations, supr ,
Twuded o intended in Uhis Agresmant or in 2ny MAIWSTAY zport nping
vl product, document or otherwise, Furtharmore, no ousranizz
=i THIT SECTION ZET

17

=55 of implied, ang no Wermanhes of guaranizes

o™
==

ST

sfficmoy or velue of 2ny senvices pancrmed. THIS

CONCERETNG

N

FROVIDED BY  HAINSTAY
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EERVICES AND RELATED WORK PRODUCT. THIS WARRANTY IS MADE EXPRESSLY
IN LIEU OF ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING WITHOUT
LIMITATION, ANY IMPLIED WARRANTIES OF FTTNESS FOR A PARTICULAR PURPOSE,
MERCHANTABILITY, NON-INFRINGEMENT, TITLE OR OTHERWISE.

R, CONFLICT
Ifi tha event of any inconsistency or confiict bctween the main hody of this

Agreement or any other related document Including but not limited to the MAINSTAY
Client Service Gulde, the terms of the main body shall govern, unless modified by a
written document slgned by both parties that posi-dstes this Agreement.

5. ENABILITY TD PERFORM
Melther party wii be responsible for fallure or delay In performance of this

Agresment If the fallure or delay Is due to labor disputes, strikes, fire; riet, war,
tarrorism, acts of God, or aay other causes beyond the control of the nonperforming

party.

Woord's Roofing

License #r JZ5138%
N £ ;
vated: .7~ A7 J ?j} By 7, y/,w ﬂjg/

I\'ﬁme /frﬂ“[ 7’,)/ P>
Title; F) B T

MAINETAY BUSINESS SOLUTIONS

Dateriw_/ /OG . ﬁ/Q/ e

l‘ama P [ rr..
[‘LHE pl.;‘L'uU H P\‘.y "’- }"Lr\p rl*"“}'
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ATTACHMERT A
ACKMNOWILFDGEMERNT OF RECEIPT OF BRANCH PROCEDURES AND TRIBAL STATUS

0On behalf of Wood's Raofing (*Company™), 1 hereby acknowlsdge receipt of the Malnstay

Business Solutions (*MAINSTAY') Cllent Service Guide ("Guide") and understang that the

Guide Wil be modified from time-to-ttme wlth new or updated policles snd procedures, which

shall bé éommunlcated tv my Company by MAINSTAY. Such additional ar medified policles

and proctdures shall be considered part of the Gujde, as of the data cormmmunicated, 1 agree

that all coples of the Guide wil! be returned to MAINSTAY upon the termination of Company’s '

relablonghip with MAINSTAY.

Compatiy aclknowledges that It has been advised that MAINSTAY Is a tribally-owned employer
vrganlzdtion and s governed and managed accerding to applicable tribal policies and
procedlifas of the Blue Lake Indian Tribe, & federaily recognlzed Native American Tribe,

Compaiy Turther agrees to ensure that all persons responsible for performing any obligation
required by Corpany’s contract with MAINSTAY Business Solutions shall review those
provisiaiis in the Guide as are appliceble to the obligations they are performing and shalf

comply with them. -

On the date indicated below, the followlng sections of the manuzl were reviewed by

Leyrvd \Woed

PRINT NAME

Sactioh Cliant Initials
New Hire Procedures 7 . '///
payroll Proceduies \?E? E‘f

) 2o
Terminagtion Procedures f{ x}’;/
Unemployment Procedures —ﬁ)ﬁ/{{/
Ernploysé Benefits __%xﬂ
Employes Management Proceduras _ 14 //'
Safety Procedures : d?;v &t //

| A
Workere' Compensation Procedures VA

Clianl Locsiion L7780 Saerena Urive 7
forpan Bill, A 950FZ7%
N LA - .
. e Loy 0y
Signatuid_ 4 ey 7 FWTEF Dale o oi~d "o
. I
N & ! e st i,_ ! . PO
Printed Mame_ | mert M ooy TikiE__f s 2 esim
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ATTACHMENT B COVERED {LASS CODES AND JOB DESCRIPTIONS

Clzss Gode  Class Gode Description Tiar | Tier 2"

_4553 | Roofing — equals or excesds $21,00 3B.55% | 35.15%

_B742 | Selespsisons — Ouiside 185.74% | 13,34%

16.63% | 13.23%

_Ba10 | Clercal Office Emploveas

*Rated above Decrease by 3.4% for zach individuai employee when they
reach 57,000 in taxable wages
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AttacHitent C

Fee Scledule

Payroll Fees; Payroll fees are calcblzted based on the gross payroll for Workers'
Compefisation classification code for each Employee, Fees are subject to change, consistent
with Seetion C of this Agreement. The approved class codes and corresponding fees are as

follows!
Class Code:
1. Enroliment Feg; Walved
2. Delivery Fee: $15.00 per dellvery or redelivery for each
focation
3. NSF Fee; 4% of the total invoice

Additiéns] Fees and Discounis:

All fees contained In this Agreement hava been discounted by 3% based on

. an assumption that payment will be by wire transfer or ACH. If Client
chooses to pay by check or credit card, the discount shall not apply and the
amount paid must Include the 3% undiscounted amount.

2. Late Payment Feel 4% of the lotal Invoice

3, Interest Rate on Late Payments:  1B% per annum

4, Lale Reparting of Hours: $250,00 per event

5, Lalke Reporting af Injuny: $500.00 per event

5, Credit Card Handling Fee 2.5% per transaction

7. Subrcgation'Wai\fsr Fea®* §250

s, In Addition to ordinary paymeants Client agrees to pay MAINSTAY up (o

£2500 per Workars Compensation claim.

% £250 fee s required to be paid in advance IF issuance of the waiver of
subrogstion. Totsl fee due will be separately calculated and invoiced, Comisci
vour Clisnt Service Manager for miore informaticn.
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Authorized Forms of Payment

ACH / Blrect Deblt
Paymefit for payroll can be by direct debit. You will be required to sign the Direct Debit
Authorlzation Form,

The deguctlon wlll transpire electronlcally 48 heurs before your payroll is delivered. Once
payroll lzs bgen processed and Invoiced, an invoice noting the total will be Taxed OR
ernalled ts you for netfication of the amount to be deducted from your dasignated account.

Wire Transier Information:
Bznk of America
Mainstay Business Selutions

Beneaficiary Banle:
Benefiziary Name:
ABA (Roéuting) #:
Accountt &

26009593
4970719207

Credit Card Payments
Payment for payroll cen be mede with a credit card,

MAINSTAY accepts Viss, MasterCard and American Express. The transactions would
transplfé 24 hours befare your payrall is delivered, 48 hours IT you have dirzct deposit,
Once payroll has been procassed &n invoice vl be sent to you for notification of the amount

awed.

L RETE Do M e 1

¥
n
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PROQY OF SERVICE

I declare that; 1 am a resident of the County of Sacramento, California.

I am over the age of eighteen years and not o party to the within entitled cause; my business
address is 13385 Folsom Blvd., #300-265, Folsom, CA 95630,

OnJume 2 ¥ 2011, 1served the attached:

FIRST AMENDED COMPLAINT FOR DAMAGES FOR BREACH OF WRITTEN
CONTRACT, MONEY ON AN OPEN BOOK ACCOUNT, BREACH OF COVENANT
OF GOOD FAITH AND FAIR DEALING, GROSS NEGLIGENCE AND ORDINARY

NEGLIGENCE

on the parties or attomeys for the parties in said cause:

[X] BY MAIL by placing n trie copy thereof, enclosed in a scaled envelope with postage thereon
fully prepaid, in the United States Mail at Folsom, California, addressed as shown below.

f] BY HAND DELIVERY by causing a true copy thereof, enclosed in  sealed envelope, to be
delivered by hand to the addressees shown below.

[] BY FACSIMILE TRANSMISSION by transmitting a true copy thereof by facsimile
transmission to the interested parties to said action at the facsimile number([s] shows below.

{1 BY OVERNIGHT DELIVERY using a commonly-known overnight delivery service with
fees thereon fully prepaid, in Folsom, California, addressed as shown below.

Attorney for Defendant
WOOD'S ROOKFING, Inc.

Eric F. Hartman, Esq.

Law Offices of Eric F. Hartman
300 S. First Street, Suite 210
San Jose, CA 95113
Telephane: {408) 207-7254
Facsimile: (408) 297-0608

I declare under penalty of perjury under the laws of the State of California that the foregoing
is true and correct, and that this declaration was execited cp June Z ‘5'7", 2011 at Folsom, California,

< Brad Johnson
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ERIC F. HARTMAN, ESQ. (SB # 083571)
LAW OFFICE OF ERIC F, HARTMAN

300 S. FIRST STREET, #210

SAN JOSE, CA. 95113
(408) 297-7254 / Fax (408) 297-0608

Attorney for Cross-Compiainant, Wood’s Roofing Inc., a Ca.g%ia Corporation

ORSED-E)L£5

SFe ps.. .
£ CL%;550 Fn I 7?-‘,2.0”
- B A Co

L g PRy

BLUE LAKE RANCHERIA

CASE NO. C-09-0612-LJM

MAINSTAY BUSINESS SOLUTIONS,
C-09-0612A-LJM

Plaintiff,
CROSS-COMPLAINT FOR DAMAGES

FOR BREACH OF IMPLIED COVEMNANT
OF GOOD FAITH AND FAIR DEALING
REFUSAL OF INSURER TO DEFEND
ACTION ACAINST INSURED AND
INDEMNIFY AND TO WRONGFULLY
REFUSAL TO SETTLE

V.

WOOD'S ROOFING INC., a California
Corporation, DOES 1-10.

Defendants.

WQOOD’S ROOFING INC., a California
Corporation;

Cross-Camplainant,

YS.

UNITED CONTRACTORS INSURANCE
COMPANY INC.; ADMIRAL
NSURANCE COMPANY; ROES {-100.

Cross-Defendants.

-..J\_ak_/\_avuuvvuuwk—/uuvuvuvuvuvuw

Exhibit &

Cross-Complaint
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Cross-Complainant Wood’s Roofing Inc. (hereinafier “Weood’s Rooling”) alleges:

I. Cross-Defendant United Contraciors Insurance Company Ine. was and is
g corporation organized and existing under the laws of the State of Califorrﬁa with its
principal place of business in this State located at 45-1 Iﬁ Club Drive, Suite D&E, Indian
Wells, California 92210 and authorized to transact business in this State as an msurer.

2. Cross-Defendant Admiral fasurance Company was and is 2 corporation
organized and existing under the laws of the State of California with its principal place of
business in this State located at 1255 Caldwell Road, Cherry Point, New Jersey 08034 and
authorized to transact business in this State as an insurer.

3. On or about September 28, 20008 for a period of 3 years to September 2§, 2011

Cross-Defendant United Coniractors Insurance Company Group (hercinafter “United

Contractors™) insured a policy of liability insurance - Policy No. GL-CAO10804 to its
insured Cross-Complainant Wood’s Roofing. On/about November 14, 2008 the insured’s
hired temporary emplovee for Plaintiff Mainstay Business Solutions to assist in Wood’s
Roofing’s work was injured during the course and scope of their rooﬁngl work (Sergio
Flores).

4. On or about September 28, 2007 fora period of one vear to September 23,
2008 Cross-Defendant Admiral Insurance Company (hereinafier “Admiral®) insured a

policy of liability insurance - Policy No. CA00000104306 to 1ts mnsured Wood’s Reofing.

On or about October 24, 2007 the insured’s hired temporary emplovee from Plaintiff

Mainstay Business Solutions to assist in Wood’s roofing work was injured during the course

and scope of their roofing work (Daniel Flores).

5. On or about the above dates in consideration of the payments of periodic full
premiums, Cross-Defendants insurance companies delivered to Cross-Complainant Woods’
Roofing policies of inétirance in which Cross-Defendants would and did insure Cross-
Complainant Wood’s Roofing Inc. against any and all liability and agreed to pay on behalr

ofthe insured Cross-Complainant Wood’s Roofing Inc. All sums which their insured Cross-

Cross-Complaint
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Complainant Wood’s Roofing shall become obligated to be to a maximum of §1,000,000 -
$2,000,000 per occurrence during the policy period. Atalltimes Cross-Complainant Woods’
Roofing had a reasonable expectation of full coverage, indemnification and without dispute.

The policies further provided that Cross-Defendants insurance companies “shall defend any

action against the insured cross-complainant Weod’s Roofing” alleping such damages,

property damages, bodily injury and other covered damages even if any such actions is
groundless, false, or fraudulent or meritless. The policies took effect as see forth above and
remained in full force and effect and all times hereinafier mentioned. The policies are
attached as Exhibit #4, and Exhibit #B.

6. On/about Tuly 12, 2009 a written Cornplaint was filed by plaintiff Mainstay
Business Solutions against Defendant Wood's Rooting Inc. alleging that defendant Wood's
Roofing Inc. caused harm and injury to Plaintiff Mainstay Business Solutions’ employees
while doing roofing work caused by allegedly Waod’s Roofing negligence,

7. On/about JTune 12, 2009 Defendant Woods® Roof‘mg was served with a
Complaint for damages and First Amended Complaint on June 23, 2011 to include causes
of action for negligence by Wood’s Roofing Inc. causing Plaintiff Mainstay Business
Solutions to proximeately suffer damages.

8. Cross-Compiainant Wood’s Roofing Inc. at all times herein mentioned had and
has performed all of the terms of the policies on its part to be performed.

9. Notwithstanding Cross-Complainant Wood’s Roofing Inc. requests ail Cross-
Defendants denied all liability and refused to underfake the defense of the action against
Defendant Wood’s Roofing Inc. by Plaintiff Mainstay Business Solutions and lrefused to

indemnify and pay any reasonable settlement as set forth in Exhibit #C and Exhibit #).

10.  Priorto Cross-Defendants’ refusal to defend and indemnify cross-complainant
in the Plaintiff Mainstay Business Solutions /Defendant Wood’s Rooling action and at all
relevant times Cross-Defendants insurance companies failed to undertake a complete and

adcquate investigation of the claim. Specifically, Cross-Defendants insurance companies

Cross-Complaint
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failed to undertake an adequate investigation of the claim. Specifically cross-aefendants’
asserted in their denial of coverage and indemnification letters that the losses were excluded
under the policy but failed to, inter alia, specify which legally correct policy premiums
excluded the losses. Despite repeated attempts by Defendant/Cross-Complainant Wood’s
Roofing Inc. to insurance companies as to ascertain the grounds for its assertions, the cross-
defendants insurance companies failed and refused to communicate with cross-complainant
Wood’s Roofing Inc. to answer Woods® Roofing Inc.’s inquiries.

11.  On/about August 2009 Plaintiff Mainstay Business Solutions communicated
a reasonable settlement offer of $100,000 which amount is within the policy limits to
Defendant/Cross-Complainant Wood’s Reofing Inc. At all times and that time and at all
relevant, Cross-Defendants insurance companies refused to consider or accept the offer.

12, As a proximate result of Cross-Defendants insurance companies in their
refusal to deiend, indemnify and settle as herein alleged, Defendant/Cross-Complainant

Wood’s Rooling was compelled to engage counsel to defend in the action Plaintiff Mainstay

Business Selutions vs. Defendant Woopds® Roofing Inc. and is incurring fees and costs in its

defense in a sum to be ascertain.

13, As a proximate resulr of the tortious conduct ot Cross-Defendants insurance
comparues, Cross-Complainant Woods™ Roofing has sullered other damages including

emotional distress and loss of business.

'14. In committing the acts described set forth above of'this Cross-Complaint,
Cross-Defendant insurance companies acted in conscious disregard of the rights of Cross-
Complainant Wood’s Roofing Inc. and was guilty of malice or oppression or frand. The
conduct of Cross-Defendants insurance companies warrants an assessment of punitive
damages in an amount appropriate to punish Cross-Defendants insurance companies and
deter others from engaging in similar wrongful conduct.

WHEREFORE, Cross-Complainant prays judgment from Cross-Defendants jointly

and severally as follows:

Cross-Complaint
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For the sum of $500,000 as attomey’s {ees and the sum of $100,000 as costs

and expenses incwrred by this cross-complainant in defending the action

against it.

2. For the sum of $200,000 as reimbursement of the amouant fo be paid by this
Cross-Complainant in settlement of the Plaintiff Mainstay Business Solutions
action or satisfaction of the judgment in favor of Plaintiff Mainstay Business
Solutions and against this Cross-Complainant Wooed’s Roofing Inc.

3. For general damages in excess of $1,000,000 according to proof.

4, For exemplary and punitive damages.

3 For reasonable attorney {ees and cots.

6. For costs of suit herein incusred.

7. For such other and further relief as the court may deem proper.

Dated: September 6. 2011 By: f(" WW

Eric F. Hartman
Attorney for Cross-Complainant
Wood's Roofing Inc.

Cross-Complaint



It
&
p

5

VR,

ARTEE R

I3

Caseb:12-cv-01266-LHK Document8-1 Filed03/16/12 Page47 of 118

UNITE!  JNTRACTORS INSURANCE  )MPANY, INC.

A RISK. RETENTION GROUP
1250 H Streat, N.W.,, Suite 202
Washington DC 20045

COMMON POLICY DECLARATIONS

Policy Number: GL-CA010804 Renewal ol NEW

l INSURED'S NAME & ADDRESS J
Wood's Realing Ino,

P43 Box (453
Miorgep I A 95038

POLICY PERIOBR: From: 08-24-08 Tor  p4-28-00

AT 12:40) o Senndird Time ot your mailing address showvn above,

[N BETURS FOR THE PAYMENT (F PRUXILN, AND SUBIECT TO ALL THE TERMS OF T1s BULICY, WL AGHEL TO
PROVIDE THE INSURLANCE AS STATED N THIS MOLICY.

[ FORM OF NAMED INSURED'S BUSINESS:

[ Endividual [] Partnership [ Joint Veamre [E Corperption [ ] Limbied Liabitity Corpocation []
Organfzation (other than Partnership or Jeinl Venlure)

, Bustness Descriptipn:

Rooling

TINES POLICY CORSISTS OF THE FOLLOWING COVERAGE PART FOR WHICH A MINIMUM AND DEPOSFHT
PREMIUM 1S INDICATED 20 PER CENT OF THIS DEPQSTT PREMITUM IS FULLY EARNED AT THE

INCEPTION DATE OF THIS POLICY. THIS POLICY 15 SUBIECT TO AUDIT.

MINIMUN & DEPOSIT PREMVIUM

COVERAGE PART

COMMERCIAL GUNERAL LIABRILITY 5 le,040.00

ENDORSEMENTS ATTACIIED TO THIS POLICY AT TOVIE OF 1SSUE:
S5TED I .
iRy ‘,-') . D B
" ) B A e I N
~ United Centretory Insurunee Apency "\ Ba: ,/( f,-":;";'frff '4’,4)3'1’/4{-} veidle) i-;"fr
45-110 Clab Drive, Sultc P & E ! /T ' -
ladiae Wells, CA 92210

TS CONENMON POLICY DECLARATION AND TUE SLFPLEMENTAL BROLAHAVION TOCETHER WITH THE

TTTUOVERAGE PART, COVERAGE FORMS AND ENDORSEMENTS 153t TU ANDIOIALNG A PART TUEREQY,

VONIPLETE TUE AJOVE NLMOERED FOLICY,

This policy is issucd by your Risk Retention Group, Vinr Risk Retentinn Group may not be ynbject to sl of the msarar

UCIC-CGL-DECH{MMTAG) ORLGINAL Copy {OMNL 7 DCO723-D70050/08 (0671243
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SCHEDULE OF FORMS AND ENDORSEMENTS

Attached to Policy number: GL-CAD10804

FORHM NUMBERS

UCIC-CGL-BIA 080106
UCIC-CGL-CW 080106
UCIC-CGL-DED (0801086
UCTC-CGL-805{1/05)
EDITION 080106

CGT7hB4 (01-08)

T}

pEF-05a8

Date: 9-28-08

FORM TITLES

BLANKET ADDITIONAL INSURED ENDOBRSEMENT
COMTRACTORS WARRANTY LENDORSEMENT

PER CLATIM DEDUCTIBLE ENDORSEMENT
SERVICE OF J0TIT

UNITED CONTRACTOR INSURANCE COMPANY INC.
COMMERCIAT, GENFERAL LTIAB COVERAGE FORM
MORILE EQUTEMENT/AUTO AMENDMENT

ORIGINAL Clopy (DR T EFLIST D503 0DA007 12
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POLICY NO GL-CAO0L12234 EFFECTIVE DATE: 5-Z2-08

THIS ENDORSEMENT CHANGES THE POLICY
PLEASE READ IT CAREFULLY

BLANKET ADDITIONAL INSURED ENDORSEMENT

IT18 AGREED COVERAGE IS EXTENDED AS FOLLOWS:

l. PARAGRAPH 3. OF SECTION Il — WHO 1S AN INSURED IS AMENDED 7O
INCLUDE AS AN INSURED ANY PERSON OR ORGAMIZATION THAT THE
NAMED INSURED HAS AGREED IN AN INSURED CONTRACT TO NAME AS

AN ADDITIONAL INSURED.

2. THIS EXTENSION OF COVERAGE APPLIES ONLY TO COVERAGE A
BODILY INJURY AND PROPERTY DAMAGE LIABILITY, AND ONLY IF:

(ay THE BODILY INJURY OR PROFPERTY DAMAGE FIRST TAKES PLACE
AFTER THE EXECUTION OF THE INSURED CONTRACT; AND

() THE BODILY INJURY OR PROPERTY DAMAGE ARISES FROM YOUR
WORK PERFORMED FOR THE ADDITIONAL INSURED(S) DURING THE

POLICY PERIOD.

3. THIS EXTENSION OF COVERAGE FOR AN ADRITIONAL INSURED IS LIMITED TO
TORT LIABILITY THAT 13 VICARIQUSLY IMPOSED UPGN THE ADDITIONAL
INSURED THAT ARISES OUT OF THE NEGLIGENCE, ACTS, ERRORS,
OMMISSIONS OF, OR BREACH OF A STATUTORY OBLIGATION GOMMITTED BY,
THE NAMED INSURED. NO COVERAGE IS AFFORDED TO AN ADDITIONAL
INSURED fOR TORT LIABILITY THAT ARISES OUT OF THE ADDITICNAL
INSURED'S NEGLIGENCE, ACTS, ERRORS, OMMISSIONS OR BREACH OF A
STATUTORY OBLIGATION, OR THE NEGLIGENCGE, ACTS, ERRORS, OMMISSIONS
OR BREACH OF A STATUTORY OBLIGATION BY ANYONE ELSE FOR WHUM THE
ADDITIONAL INSURED |8 LEGALLY LIABLE.

4. OUR DUTY TOQ INDEMNIFY THE ADDITICNAL INSURED(S) SHALL BE LIMITED TO
THAT SUM DERIVED BY APPLYING THE PERCENTAGAE OF FAULT OF THE
NAMED INSURED AS DETERMINED 8Y THE TRIER-OF-FACT TC THE TOTAL
DAMAGE BUM ALLOCATED BY THE TRIER-OF-FACT TO THE ADDITIONAL
INSURED(S). UNDER NO CIRCUMSTANCES SHALL WE PAY MORE THAN THIS

PROPORTIONATE INDEMNITY SHARE.

5. THE APPLICABLE LIMIT OF OUR LIABILITY SHALL NOT BE INCREASED BY
THE INCLUSIOMN OF ADDITIONAL INSUREDS UNDER THE POLICY.

ALL OTHER TERMS, PROVISIONS, CONDITIONE AND EXCLUSIONS IN THIS POLICY REMA LNCHANGED.

UCIC-CGL-BlA (OB/D1/05) DRIGINAL Topy [CINIMI 7 EFCH_D4-080 9221084 007 1042)
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POLICY MO, 1L-CCAO[DROA EFFECTIVE DATE: (0.28.08

THIS ENDORSEMENT CHANGES THE POLICY
PLEASE READ IT CAREFULLY

CONTRACTORS WARRANTY ENDORSEMENT

IT I8 AGREED THAT THIS POLICY DOES NOT ARPPLY 7O BODILY INJURY,
PROPERTY DAMAGE, PERSONAL INJURY OR ADVERTISING INJURY ARISING OUT

OF:
(1) THE ACTS OR OMISSIOMS OF INDEPENDENT CONTRACTORS WHILE WORKIMNG

ON BEHALF OF ANY INSURED;
(2) THE NEGLIGENT:

(1) HIRING OR CONTRAGTING;

() INVESTIGATION;

() SUPERVISION,;

(V) TRAINING;

(V) RETENTION;

OF AMY INDEPENDENT CONTRACTOR FOR WHOM ANY INSURED 18 OR EVER WAS
LEGALLY RESPONSIBLE AND WHOSE ACTS OR OMISSIONS WOULD BE EXCLUDED

BY {1) ABOVE.

THIS EXCLUSION DOES NOT APPLY FPROVIDED THAT YOU OBTAINED THE
FOLLOWING PRIOR TR THE COMMENCEMENT OF YOUR WORK:

1 A WRITTEN [NDEMNITY AGREEMENT FROM SUCH INDEPENDENT
CONTRACTOR PERFORMING SERVICES ON YOUR BEHALF, SPECIFICALLY
AGREEING TO INDEMNIFY, DEFEND AND HOLD YOU HARMLESS; AND

{2} CERTIFICATES OF INSURANGE EVIDENCING YOUR ADDITIONAL INSURED
STATUS AND LIMITS OF INSURANCE WITH EQUAL OR GREATER LIMITS THAN
FROVIDED UNDER THIS POLICY FROM SUCH INDEPENDENT CONTRACTOR
PERFORMING SERVICES ON YOUR BEHALF; AND

(3} LICENSURE OF SUCH INDEPENDENT CONTRACTOR PERFORMING SERVICGE
ON YOUR BEHALF IF SUCH LICENSE IS REQUIRED BY THE LOCAL, REGIONAL
OR STATE AUTHORITY REGULATING SUCH INDEFENDENT CONTRACTORS,

IF YOUR ADDITIONAL INSURED STATUS 1S DENIED BY ANY INDEPEMDENT
CONTRACTOR'S COMMERCIAL GENERAL LIABILITY INSURER, THEN WE SHALL HAVE
NO DUTY TO DEFEND OR INDEMNIFY YOU FOR THE WORK PERFORMED BY SUCH
INDEFENDENT CONTRACTOR, REGARDLESS OF YOUR COMPLIANCE WITH

PARAGRAPHS (1) THROUGH (3), ABOVE.

ALL OTHER TERMS, CONDITIONS AND EXCLUSIONS REMAIN UNGHANGED

CRIGTNAL Copy (G 7 BFOLGZ-05002/0510071242)

UCIC-CGL-CVY {06/01/035)
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POLICY HO. GL-CADTO. EFFEC ATE  09-28-08

THIS ENDORSEMENT CHANGES THE POLICY
PLEASE READ IT CAREFULLY

PER CLAIM DEDUCTIBLE ENDORSEMENT

IN CONSIDERATION OF THE PREMIUM FOR WHICH THIS POLICY IS WRITTEN, IT IS
AGREED THAT A PER CLAIM DEDUCTIBLE N THE AMOUNT STATED IN THE
DECLARATIONS SHALL APPLY TO EACH AND EVERY CLAIM UNDER COVERAGE A OR B.
THE DEDUCTIBLE WILL APPLY SEPARATELY TO EACH CLAIM REGARDLESS OF THE
NUMBER OF CLAIMS MADE OR SWITS BROUGHT, OR THE NUMBER OF PERSONS OR
ORGANIZATIONS MAKING CLAIMS OR BRINGING SUITS, AND REGARDLESS OF THE
NUMBER OF GLAIMS THAT ARE JOINED IN ANY ONE $UIT DR ANY OTHER FORM OF

LEGAL PROCEEDING OR DISPUTE RESGLUTION.
THIS ENDORSEMENT §8 SUBJEGT TO THE FOLLOWING CONDITIONS:

(A} THE PER CLAIM DEDUCTIBLE APPLIES TO ALL COSTS OR EXPENSES WE INCUR AS
DESBRIBED IN SECTION I: SUPPLEMENTARY PAYMENTS ~ COVERAGES A AND B
AND TO AMY PAYMENT(S) WE MAKE ON BEHALF OF ANY INSURED TO SETTLE, OR

SATISFY A JUDGMENT IN, ANY GLAIM OR SUNT.

{8) THE PER CLAM DEDUCTIBLE APPLIES SEPARATELY TO EACH INSURED SEEKING
COVERAGE UNDER THIS POLICY AND MUST BE PAID BY THE NAMED INSURED. THE
DEDUCTIELE AMOUNT(S} MAY NOT BE INSURED AGAINST OR SATISFIED BY
PAYMENTS BY OTHERS, INCLUDING CONTRIBUTIONS TO OR ON BEHALF OF AN
INSURED BY INSURERS OR ANYDNE ELSE. HOWEVER, IF MORE THAN ONE NAMED
INSURED OR INSURED DEFINED IN PARAGRAPH 1. OF SECTION |l — WHO {S AN
INSURED, SEEKS COVERAGE FOR THE SAME QCCURRENCE OR IN CONNECTION
WITH THE SAME SUIT OR CLAIM ALL SUCH NAMED INSUREDS AND DEFINED

INSUREDS SHALL BE DEEMED TO BE A SINGLE INSURED.

(C) THE TERMS AND PROVISIONS OF THIS INSURANCE, INCLUDING THOSE WITH
RESPECT TC:

(i) OUR RIGHT AND DUTY TO INVESTIGATE, DEFEND OR SETTLE ANY CLAIMS OR

SUITS FALLING UNDER COVERAGE A OR B AND
(1) YOUR DUTIES IN THE EVENT OF AN QOCCURRENCE, CLAIM OR SUIT;

APPLY IRRESPECTIVE OF THE APPLICATION OF THE DERUCTIBLE AMOUNT(S).

(D) WE MAY, BUT OR NOT OBLIGATED TO, PAY ANY PART OR ALL OF THE DEDUCTISLE
AMOUNT(S) FOR COSTS OR EXPENSES WE INCUR ON BEHALF OF ANY INSURED, OR
TO EFFECT SETTLEMENT OF ANY CLAIM OR SUIT. UPON NOTIFICATION OF THE
ACTION TAKEN YOU SHALL REIMBURSE US FOR THE FULL AMOUNT OF THE

DEDLCTIBLE(S).

E) OUR RIGHT TO SEEK REIMBURSEMENT OF THE PER CLAIV DEDUCTIBLE IS NOT
WAIVED, BUT IS PRESERVED, SHOULD THERE BE A DELAY OR FAJLURE DN OUR

PART IN REQUESTING FAYMENT FROM YOU,

(F) IF DAMAGES ARE CLAIMED FOR CARE, LOSS OF SERVICES OR DEATH RESULTING
AT ANY TIME FROM BODILY INJURY, A BEPARATE DEDUCTIBLE AMOUNT WilL BE

APPLIED TO EAGH PERSON MAKING A CLAIM FOR SUCH DAMAGES.

ALL OTHER TERMS, CONDITIONS AND EXCLUSIONS REMAIMN UNCEIANGED

UCIC-CEL-DED {(DB/D1/06) QRIGINATL Copy {OMNI 7 EFQLO3-030922/08 Q07 124 2)
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THIS ENDORSEMENT CHANGES THE POLICY
PLEASE READ IT CAREFULLY

SERVICE OF SUIT

It is agreed that in the event of he Biluse of the United Contrpetors Inswrance Company, Inc, A Risk Relenmion
Grounp, (herein called the Commpany) to pay amy amaunt claismed to be due hercunder, ihe Compuny hereon al 1hie
request of the Insured will subinit o the Jurisdiclion of any Coun of competent Jurisdiction within the Siate ol
Californix und will comply witl: all requirements necessary 1o give such count Iurisdiction and service ol process
in such suit may be made npon Uniled Contracters Insmumance Ageney and st any suil jnstituted against the
Company npon this conlract, e Company will abide by the final decision ol such court or of any Appellate court

in the event of an Appeal.

The above pamed are authorized and directed 1o nccepl service of process on belwll of the company in ony such
sui and/or npon the request of the insured lo give 3 wrilien underaking to the insused that they will enter a
peneml appearince ugon the compuny”s behall in the evem such a suit shall be instuoted

Furher, pursunnl to any statutc of the Stote of Californin which mikes provisions therefore. the Company hereby
designates the Superniendent, Conunissioner er Director of Insurance or other officer spacified for thal purpose
in the sinute of his Successors in office, as ils rue and Imwvful attorney npon whom may be served any lawful
process in action, suit or proceeding iistituled by or on behalf of the insured or nny beneloiary hercunder arising
out of this cortmet of insumnce and liercby designale tie obove named as ihe persor o whom the said officer is

authorized 1o mait such pracess or a tue copy thereof,

Adl ather terms, conditions and exclusiony remein enclunged

HCIC-CGL-505(0 10 1/05)

CRIGINAL Copy {COHING T EFQAN 1050722081007 1 2492}
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UNITED CONTRACTORS INSURANCE COMPANY, INC.,
A Risk Retention Group

COMMERCIAL GENERAL LIABILITY COVERAGE FORM

THIS POLICY IS ISSUED BY YOUR RISK RETENTION GROUP. YOUR RISK RETENTION
GROUP MAY NOT BE SUBJECT TO ALL OF THE INSURANCE LAWS AND REGULATIONS
OF YOUR STATE. STATE INSURANCE INSOLYENCY GUARANTY FUNDS ARE NOT

AVAILABLE FOR YOUR RISK RETENTION GRCOUP,

VARICUS PROVISIONS IN THIS POLICY RESTRICT COVERAGE. READ THE ENTIRE

POLICY CAREFULLY TO DETERMINE RIGHTS, DUTIES AND WHAT IS AND IS NOT
COVERED. THIS POLICY MAY BE MORE RESTRICTIVE THAN COVERAGE AFFORDED

UNDER YOUR PREVIOUS OR OTHER POLICIES AVAILABLE TO YOU,

PLEASE READ THE ENTIRE FORM CAREFULLY AND DISCUSS THE COVERAGE
PROVIDED BY THE POLICY WITH YOUR INSURANCE AGENT/BROKER.

Throughout this policy the words you and your refer solely to the named insured shown in the Declarations, and
any ather person or organizalicn qualifying as a named insured under this policy. The words we, us and our

refer to United Contractars Insurance Campany, Inc.

The word insured means any person or organization qualifying as such under SECTICN I - WHO IS AN
INSURED.

Other words and phrases that appear in bold face type have special meanings as sai forth in SEGTION V -
DEFINITICNS of this policy.

SECTION 1 - COVERAGES

COVERAGE A, BODILY INJURY AND PROPERTY DAMAGE LIABILITY

1. INSURING AGRELMEMT

We will pay those sums thal an insured becomes Jegatly oblgaled to pay as damages because of bodily
injury or property damage o which this insurance applies, Our duly o indermnily the insured is

expressly limited by the terms of this policy

.

Motwithstanding the preceding paragraph, we have ihe right and duly to defend only those insureds as
defined paragraphs 1. ar 2, of SECTIOM [f — WHO 1S AN INSURED against any suit seeldng damages
to which this insurance applies. We have the right. but not the duty, (o defend any olher insureds. We
nave no duly to defend any insured against any suit when any ofher insurer is obligated to defend the

insured,

We, mey at our sole discretion, investigate any occurrence and seftle any claim or suit that may result
But:
(1) The amount we will pay for damages is Hmited as described in SECTION 1l - LIMITS OF

INSURANCE; and
{2) Our right and duly 1o defend ends when we have used up the applicable limit of insurance in the

payment of judgments or settlements under Coverage A of B or Medical Expenses under Coverage
C.

RN T EFQILOB 1-0R0YR3A03 1007 1242)
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o

?:

Form Editicn 8/2108

b This insurance applics o bodily Injury and property damage only it

{1} The bodily injury or property damage is caused by an occurrence that takes place in the
coverage territory; and

(2} The bodily knjury or property damage Is caused by an occurrence thaf takes place during the
policy period whether or not such eccurrence 18 known to any insured. and

{3} The bodily Injury or property damage resulting from such occurrence first {ales piace during the

policy petiod; and

All bodily injury or property damage arising out of an eccurrence, or series of refated occurrences, shall
be deamed to take place at the time of the first such bodily Injury of property damage, regardiess of when
the bedily Injury or property damage becomes menifesl or apparent lo anyona. il any bedily injury or
property damage takes place prior to the inception of fhis policy, then all bodily injury or property
damage wili be deemed to first take ptace prior to the inception of tnis policy even though the occurrence
giving rise to such damage may be continuous or repested exposure to the same generally harmiful
conditions, and even though the mature, type or exdent of such bodily injury or property damage may be
confinuous, progresave, curnulative, changing or evolving, and even though lhe bodily injury or property

damage continues into this pollcy period.

e.  Qur duty to defend is furlher limited as follows:

{1} We shall have no duty to defend any claim ar suil in which il is alleged or claimed, in whate or in
part, that any bodily injury or property damage is continuous oF grograssive in nature of fesults
frorm continuous or repeated exposure to the same generally harmiul conditions, unless she clatim or
suit specifically alleges that all of the bodlily injury or property damage for which damages are
soLght first took place during the policy parind.

() We shall have no duly to defend any claim o suit [led before the paolicy penod, regardiess of
whalher the insured seelng coverage was 2 panty to such claim ar suit at the time it was filed This
provision includes suits that are amended, consolidated or refiled, among some or all of the same
parties, and the filing dale of the first suit will cetermine whelhter the suit was filed Defore the
inception daie of thia policy.

(3) When we have no duty to defend, we retain the right, but not the duty, at our sole election and
discretion, to defend an insured or 1o intervene in any claim or sult for which a defense or indemnity
has been requested by any insured under this policy.

(4} If we defend an insured against a claim or suit and your indemniter is alsc namad as a parly lo

the claim or suit, we retain [he righl, bul not the duly, lo defand your indemnitee. The decision

concerning whether to defend any such indemnilee shall be al our sole election and discretion

We shall have no duly lo defend any insured thal does not qualify as an insured as defined in

paragraphs 1. or 2, of SECTION It — WHO IS AN INSURED. We have not duty to defend an

insured as defined in paragraph 3. of SECTION It - WHO 1§ AM INSURED.

(o

—

Mo ather obligation or liabillly to pay surns or perforrm acis or services is coverad unless explicitly provided for
vnder SUPPLEMENTARY PAYMENTS — COVERAGES A AND B.

EXCLUSIAONS:

The following exciusions apply regardless of whether any other cause or causes contributed, in whoie or in
part, directly ar indirectly, jontly of coneurranlly o in any sequence, with the excluded matiers to cause
bodily injury or property damage, and regardiess of whether any cther contributing or concurrent cause or
causes of the bodily injury or property damage are covered by this policy.

EXPECTED OR INTENDED INJUEY OR CRIMINAL OR FRAUDULENT ACT OR OMISSION EXCLUGION

Bodily Injury ar Property Bamage.
(1) Expected or intended from the standpaint of any msured, or

{QMK 7 EFQLOA 2-080403/0810071243)
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(2) Arising out of or resuling from a crminal or fraudulent act or omission commitied by or af the directian of
any insured.

B. CONMTRACTUAL LIABILITY EXCLUSION

Bodily Injury or property damage for which any Insured 1s obligated o pay camages by reason of 1he
assumplion of liability n a contract or agreemenl. Fowever, this exclusion does nol apply to liabllity for badily
injury or property damage:

{1} Thatl you would have in the absence of the contract or agregment, or

(2} Thal you assumed in a cortract or agreement that is an insured contract provided that the bodily

imjury or property danage oceurs subsequent 1o the execution of the contract or agreement and {urther
provided that the bodily injury or property damage aises out of your work perdormed or your

product sold during the policy period.

In the event that paragraph {2) above, is satisfied, and subject to all tiher policy terns and conditions, ouy
duty to Indemnify you for any liablity for bodily injury, property demage, attorngy fees or the cosls of
litigation under an insured contract shall be Emiled Ly the principtes of comparative faull and shall not
exceed the amount derved by rmultlplying the percentage of fault allocaled to you by the trier-of-fact ta e
total damage sum awarded against you by ihe trier-of-fact to your Indempitee.  Under no clicumnsiances
shall we pay mare than this proportionate share of any damages awarded against yau even if your bty

under the insured contract is greater,

Solely for the purposes of liebility assumed in an insured contract, and subject to the immediately preceding
pasagraph, reasonable attorney fees 2nd necessary liligalion expenses incurred by or for a party other than
an insured are deemed to be damages because of bodily injury or property damage provided thal:

{1} Liabilty o such party far, or for the cost of, that party's defense has also been assumed in the same

insured contract,
(2) Such atlorney fees and fitigation expenses are for the defense of that parly against a civit or alternative

dispute resolution proceeding in which damages to which this insurence applies are recovered; and

(3} Payments made to you or on your behalt for such liability, including the payment of attorney fees and
Iihgatior expenses on behalf of the indemnitee, shall reducs the applicable limits of Insurance as set forth
in Section It - LIMITS OF INSURANGCE on a dollar for dollar basis.

We have no duty or obligation to make any payment to you or on your befialf for atiorney fees and/for the
costs of litigation ordered, awarded or declared to be owing pursuant 1o an insured contract uniess artd unti|
your pefcentage of comparative fault has been determined by the trler-of-fact after an actual and contested
trial. WWe have ne duly or obligation to provide a defense Jor, or participate in the defense df, your indermnilee

that qualifies as such under an insured contract.

Except a3 specifically set forth above, any allomey fess or liligation expenses incusred by an insured in lhe
defense of another are not covered.

C. LIKQUOR LIABILITY EXCLUSICH

Bodily injury ar property damage for which any insured may be held lisble by reason of.

(1) Causing or contitbuling to the intoxication of any person;
(2) The furnishing of alcoholic beverages fo a person under lhe legal drinking age or under the influenoe of

aicohol; or
(3) Any statule, ordinance or regulaticn relating to the sale, gitt, distiibution or use of alcohaiic beverages.

D. WORKERS COMPENSATION AND SIMILAR LAWS EXCLUSION

|OMPM 7 EFQLOE 3 Gu04037081007 1243
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Any nhilgation of any insured under # workers' compensalion, disablily benefits, tnernployment compensation fsw or
any sirmlar law,

E EMPLOYEE OWNER AND WORKER'S [ IABILITY EXCL USIOM

Bodily injury to:

(1) An employee of any insured arising out of:
(a) Employment by any insured; or
{by Performing duties related to the conduct of any insured's business.

(2} A subcontracior or Independent contractor of any insured including the subcontractor's or independent
contractor's employees, leased employees, vohuneer worker's, borowed servants or lemporary

employees.

{3} The named insured.
{4) A spouse, child, parent, brother or sister of an employee of any Insured, or the employee of any

subcontractor or independent sontractor retained by any insured, as a conseguence of paragraphs (1),
(2) or (3) above.

This exclusion applies:

(1) Whethar any insured may he fizble as an employer or in any other capaciy;

(2} To any obligation ko share damages with ar repay someone else who must pay damages because of the
irjlny; end

{3} To liabllity assumed in an Insured coniract, or any claim or suit for gontribution by any insured against

any cthar insured or by any third party against any insured when such ciaim or suit arises out of oras a
consequence of paragraphs (1), {2), {3) or (4) of the immediataly preceding saction.

F. ABSOLUTE POLLUTION EXCLUSION

(1) Bodily injury or property damage arising out of, caused by, resuiting from, attributable to, contributed
to, or aggravated by tha actual, alleged or threatened discharge, dispersal, seepage, migration, release,
escape, avislence of, presence of or exposure to pollutants at any time and in any form whatsoever.

(2) This exclusion applies not only to fradittonal envirermental contamination or pollution, but also to bodily
injury or property damage arising out of poliulants in common and everyday situations or invelving only
ordinary acts of negligence.

{3} This exclusion applies lo any loss, cost or expense arising out of.
{a) Any request, demand, order or requirermnent that any insured or athers fest for, monitor, clean upg,

remaove, contain, treat, detoxify or neutralize, or in any way respond to, of assess the effects of

pollutants; or
{t) Any claim or suii for damages becauss of testing for, monitoring, cleaning wp, remaving, coniaining,

lreating detoxifying or neutralizing. . or in any way responding to, or assessing the efecls of
polutants.

G. AIRCRAFT, AUTO OR WATERCRAFT EXCLUSION

Bodily Injury or property damage ansing out of the owrership, maintenance, use or entrustment to others
of any airerafl, auto or watercraft. Use Includes oparation and loading or unfoading,

This exclusion applies even if the claims against any insured zllege negligence or other wrongdoing i the
supervision, hinng, employment, ireining or moritoring of others by that insured, if the occurrence which
caused the bedily injury or property damage invalved {he ownership, maintenance, use of spfrustment lo

athers of any airerafl, avto or watercrafi.

This exclusion doas not apply to:

(1) A watergrait while ashore on premises you own oF rent.
(2} A waterciait you do not awn that 1s:
[OMS] 7 EFQELDE 4-D80203103° 0071242
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{3) Less [han 26 feet jong; and

{b} Mot belng used ta carry peisons or proparty for a charge;
(3} Parlang an auto on, or on the ways next v, pramises you own of rent, provided the aute s not owned by

or rerted or loaned (o any insured;
{4} Liabilily assumed under an insured contract for the ownership, maintenance or use of aircraft or

watercraft; or
(5} Bodily injury or property damage arising out of the operation of any of the machinery or equipment

listed in paragraph [ {2) or ({3} of the definition of mobile equipment,

H, MOBILE EQUIPMENT EXCLUSION

Bodily injury or preperty damage arlsing out of

{1) The transportztion of mebile equipment by an auto ovned of epersted by or rented or loaned o any
insured; or
(2} The use of mobile aquipment in, or white in practice for, or while being prepared for, any prearranged

racing, speed or demaliion contest or in any stunting achivily; or
(3) Transporting or moving, or the use of, presence of or exslence of, mobile eguipment on any publlic

street or highway, except Lhis exclusion dogs not apply Lo

{a) Mabite equipment while being transported of moved from one part of a jabslte where your work s
belng perfonmed to another part of the same jobsite on any public strest or highway immediataly
adjoining the jobsile

(b) The use af moblle equipment an a public ighway or sireet but anty if Lhe public strest or highway is
the jobsile and your worlt Is the conslruction, repair, maintenance or Improvement of the public
sireet or highway. This exception does not apply while mobile equipment is being moved to or from

the jobsite on any public highway or streat.

. WAR EXCLUSION

Bedily Injury or property Domege, however caused, arsing, directly or indirectly, or i1 whole or in part, out
aft

(1) War, including undeclared or civil war;
(?) Waerlike action by a military torce, naluding action in hindering or defending agains! an aclual or expected

altack, by any government, saveralgn or other authority using military personnet ar other agents; ar
{3) Insurrestion, rebelion, revolution, act of terrorism, usurped power, or aclion taken by any governmentzl

authority in hindering or defending against any of these,

J. DAMAGE 1O PROPERTY EXCLUSION

Property Damage (o

1) Property that any Insured has aver owned, rentad, or ocoupied at any time, including any cosls o
expenges inourrad by any nsured, or any other person, oiganization ar entlty, for repalr, replacement,
enbancemeanl, raslaralion or malntenance of such property for any reason, includirg prevertion of injury
to @ person ar damage to ancihers property;

{2} Premisas the insured selis, glves away or abandons, if the property damage arises oul of any part of
those premisas,

(3) Property, real or persanal, loaned 1o any insured;
{4) Personal propery in the care, custody or conlrol of any insured, regardiess of whether the insured

exarcised the exclusive care, custody or control of the personal properly when the properly damage

coeurred.
(5) That particular parf of real propeny an which you er any contractors o subcontractors working directly or

indirectly on your behalf are performing oparations, if the property damage arises out of those
operalions; or

[DMNI T EFOLOE 50R0A0AE1007 1243)
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Bl.

Form Editicn B/0106

(8) That particular part of any propariy thal must be restored, repaired or replaced because your work was
mncoeraclly perjormed.

Paragraph {2) of this exclusion doss not apply If the premises are yeur work and were never occupied,
rented or held for rental by you,

Under paragraphs (5) and (6) of this exglusion you, or any contraclors of subgoniractars warking directly or
indirectly on your behalf. shalt be deemed to be performing operations from the time when you of any sugh

sentraciors or subsontractors began work or oparations at the property to such time as the work or operations
are complete as set forth in the definition of products-completed operalions hazard,

Linder paragraphs (B) and ({6) of this sxclusion, if you are a genaral contractor, developer, construction
rmgnager of construation supervisor the enlie Job site or project on or at which your work 15 baing
perdormed, or your senvices are being provided, shall be desmed o be "that parlicular pant” of real ar other

property.

Paragraphs (5} and (8) of this excluslon apply to any proparty, real or personal, which must be demelished,
removed, repaired, replaced, alterad, modified, or demeged in order to remove, restore, repair of replace your

work or your product

Faragraph (B) of this exclusion toes not apply to properly damage included i the products-completed
operations hazard.

DAMAGE TC YOUR PRODUICT EXCLLUISION

Froperty damage to your proguct.

This exclusion applies o any poperty, real of persanal, whibh must be demolished, removed, repalred,
raplaced, altered, modified, or damaged in order to remove, restore, rapair of replace your product
DAMAGE TO YOUR WORK EXCLUSION

Property damage o youor work or any part of it and included in the products-completed operations
hazard.

IF you are a general contracior or developer, ths exclusion does nol apply if the damaged work ar ihe work
out of which the damage arises was performed on your behall by a subcontractor of yours

This exclusion applies to any property, real or personal, which must be demolished, removed, repairad,
replaced, altersd, modified, or damaged in order io remove, restore, repalr or replace your work oF your

product.
DAMAGE TO IMPAIRED PROPERTY AND PROPERTY NOT PHYSICALLY INJURED EXCLUSION

Property damage (o impaired property or property that has not been physically injured, arising out of:

(1) A defect, deficiency, inadequacy or dangerous condition in your product or your worl; of

(2) A delay or failure by you or anyone acting on yowr behall fo peform a contract ar agreement in
ancordance with its tenms.

This Excluslon applies io any property, real or parsonal which must be demclished, semoved, repdired,

replaced, aliersd, modified, or damaged in order to remave, restore, repair or replace your work or your

product.

RECALL OF PFRODUCTS OR WORK EXCLUSION

|OXNE T EFQLOB 6-DBOJDIIDE 10071243}
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Dsmages claimead for any loss, cost or expense incurred by any inswred or others for the loss of use,
withdrawal, recall, inspection, repair, replacemeant, adjustment, rernoval or disposal of:

(1} Your product;
{2} Yourwork;cr
(3) Impaired property,;

if sush product, work, or properly is withdrawn or recalled from the markel or from use by any person or
prganization because of a known or suspected defect, deficeney, inadequacy or dangerous condition in i

This exclusion applies lo any pmperty, real or personal, which must be demplished, removed, repaired,
replaced, zltered, modified, or damaged i order fo remove, festore, repair or replace your wofk, your

product or impalred property.

EMPLOYMENT-RELATED PRACTICES EXCLUSION

Bodily infury or property Damage arlsing i whole or in part out of any!

{1} Refusalio employ;

(2) Termination of employment;
(3} Ce=rcion, demoifon, evaluation, reassignment, discipline, defamstion, harassrnent, humiialion orf

discriminalion or afher employment-related practices, policles, acls or amissions,;

{4} Conzsequentat injury as a resull of any of the above; or
(5) CGlaim or suit by a spouse, child, parent, brother or sister of any employee or insured arising out of, or

as a consequence of paragraphs (1), (2}, (3), or {4} above.

This exclusion applies:

(1) Whether any insured may be liable as an employer or ire any other capacily;
(2} To any obiigation to share darnages with or repay somacne else who must pay gamages tecauss of the

bodily injury or property damage, or
To any insured against whom a claim is made or suit 15 broughl as a consequance of pamgraphs (1),

(23, (3), (4) or (5) of the immediately preceding section whether by or on behalf of an employee of that
insured or any other Insured.

ATHLETIC OR SPORTS PARTICIFANTS EXCLUSION

Bodily Injury or property damage aiising oul of, in whole or in part, praclicing for, parlicipating w or
officialing st any sporis ar athletic contest,

LEAD EXCLUSION

Bodlly injury ar properly damage arlsing out of or resulting from, in whele or in part, the disposal,
existence, presence, handling, ingestion, inhalation, installation, sale, encapsulation, storage, transportatian,
use or removal of lead, lead pipes, 12ad based paint or any materisl containing lead.

This exclusion applies:

(1) Equally to any bodily injury or property damage arising out of exposure io lead or any substancs with a
leadd derivalive or any substance with a similar formuizbon, structure or funclion, regardiess of the name

by which it is manufactured, sold or distributed.

[2) Regardless of whether any alleged defects or claimed negligence in design, consiruction or materials, or
any ather condust or miscendust, may have or is claimed to have precipjtated, caused in whole or in par,
or acted joinily, concurrently. or in any sequence with Isad in whatever form in causing or contributing lo
bodily injury or property damage.

{3) To any loss, cost or expense arfsing aut of any:

(CMII 7 EFOLDE T-030403/081007 31243}
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{a) Request. demand, ordar or requirement thal any inswred or others fest for, monitor, clean up,
remave, conialn, treat, detoxily or neutrelize, or in ary way respond to or assess the effects of lesd or

any derivatives ar similar substances, or
(b} Ciaim or suit for damages because of testing for, monitoring. sleaning up, removing, containing,
treating, detoxifying or neutralizing, or in any way responding to, or assessing the efizcls of lead of

any derivalives or similar substances

R. ASBESTOS EXCLUSION

Bodily Injury or property damage arsing out of or resulting from, in whole or in pad, the disposal,
evistence, presence, handiing, Ingestion, inhalation, instaliation, sale, encapsulation, storage, transportation,
use or removal of asbestes, asbestos fibers, asbestus dust, asbeslos particles or any malerial containing

asheslos.

This exclusion applies

(1) Equally ta any bodily injury or property damage arising out of exposure to asbestos or any
substance with an asbestos denvative or any substance wilh a simifar formulation, structure or function,
regardless of the name by which it is manufactured, sold o dislitbuled.

(2) Toany loss, cost or expense arlsing out of any:
{3) Request, demand, order or requirement that any insured or others test for, monitor, clean up,

remove, contain, treat, detoxify or neulrslize, or in any way respond lo or assess the effects of
asbestos or any derivatives or similar substances, or

(b} Claim or suit for damages because of testing for, monitoring, cleaning up, remaving, containing.
treating, delowfying or neutralizing, or in any way responding to or assessing the effects of asbestos
or any desivatives or similar substances,

5. FORMALDEHYDE OR UREA FORMALDEHYDE EXCLUSION

Bedily Injury ar property damage arising out of of resulting rom, in whole ar in part, the disposal,
existence, presence, handling, ingestion, inhalation, Installation, sale, encapsulalion, storags, transportation,
use ar remnoval of formeldehyde or ures formaldshyde or any material containing formaldehyde or urea

farmaldehyde or derivative or similar substiance.

This exclusion appiies:

1) Equally to any bodily injury or property damage arizing out of exposure fo formaldehyde or urea
formaldehyde or any substance with a Tormeldehyde or uraa farmaidehyde derivalive or substance wilh @
similar formulatian, strusture o function, regardiass of the name by which is manuiactured, sold oF

distributed,

(2) Toany loss, cost or expense arising out of any.
{a) Request, demand, order or requirement thal any insured or others test for, maonitor, clean up,

remove, contain, treat, deloxlfy or reulralize, or in any way respond fo or asssss the effects of
formaldehyde or ures formaldehyde or any derivalives or simitar subslances, or

{bj Claim or suit for damages because of lesting for, moniloring, cleaning up, removing, containing,
treating, detoxiying or neutralizing, or In any way responding to or assessing the effects of
formaldehyde or urea formaldehyde or any derivatives or simitar substances.

T. MOLD, FUNGL VIRUS. BACTERIA, AIR QUALITY, QR OTHER CONTAMINATION RELATER | OSS
EXCLUSION

(1) The sxisterice, presence, growth, spread, dispersal, release, or escape of mold, fungi, kchen, virus,
bactaria, pallen or cther living or dead arganisms, Including any by-products that have toxic. hazardous,
nexious, pathogenic, iritating or allergenic qualities or characteristics.  This exclusion applies to all sush
claims or suits or causes of action, including allegalicns thal any insured caused or gontribuled o
condilicns ihat encouraged the growth, depesiting or establishmenti of such colonies of mold, lichen,
fungl, virs, bactena or other kving or dead arganism;

(OMNIE T EFQLDY 8-080400/031007 1242;
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(2} Any toxic, hazardous, noxious, imitsting, pathogenic or allergen qualities or characteristics of indoor air

regardiess of cause; or
{3) Any substance, material, mineral, or other product that is either alleged or deemed to be hazardous,

toxic, irritaling, palhogenic or noxious in any way, or contributes in any way (o an allergic reactior.
{4} This exclusion apalies to any loss, cosl or expanse arising out of any:

(2) Request, demand, ardar or requirement that any insured or others test for, monitor, clean up,
remove, contain, freat, delexify or neulmlize, or in any way respond o or agsess the eliects of the

maltters addressed in paragraphs (1), (2) or (3) above; or
(b) Glaim or suil for damages because of tesling for, momlaring, cleamng up, removing, containing,

treating, detoxilving or neutralizing, of in any way responding to or assessing lhe effects of the
malters addressed in paragraphs (1), (2) or (3) abova.

. CONCRETE SULFATES EXCLUSION

Bodily injury or properly damage arising out of or resulting frarm, in whole or in par, the exposure of
concrete to, or the absarplion by concrele products of. sulfates, suifides or other acids In whatever form,

This exclusion applies:

(1) Equally to any bodily injury or preperty damage arising out of exposiie to sulfates, sulfides or olher
acids or any substance wilh a sulfate, sulfide or acid derivative or any substance with a similar
formulation, structure or function, whether naturally occurring or man made, regardless of the name by
which it is manufactured, sold or distribured.

2) To any loss, cost or expense aising oul of any:
Y 4 . .
(@) Requesl, demand, order or requirernent that any insured or olhers test for, monitor, clean up,

remove, contain, trest, detosify or neutialize, o in any way respond lo or assess the effects of

sulfates, sulfides, olher acids or any derivatives or similar substances; or
{b) Claim or suit for damages because of testing for, monitoring, cleaning up, rermoving, containing,

treating, detoxifying or neutralizing, or in any way responding ta or assessing the effects of sulfates,
sulfides, ather acids or any denvatives or similar substances.

V. ELECTROMAGNETIC RADIATION EXCLUSICN

Bodily injury or property damage arising out of or resulting from, In whale or in part, the exposure to or
existence o harmiul levels or frequencies of electromagnetic rediation, magnstic fields or high voliages
regardless of whallier such  are naturally ococuming or artificially created, and regardless of whether such
electromagnetic radiation, magnelic fislds or bigh voltages acted or are alleged to have acted in any
sequence oOF combination with any other cause or causes of bodily injury or property damage. This
exciusion shall apply withaut regard to the source of sources of such electromagnetic radiation, magnetic

flields or high voltages or the basis of liabiiity against any insured.
This exclusion applies to any loss, cost or expensa ansing out of any:

(1) Request, demand, order or requirement thal any insured or others test for, monitor, remove, contain,
neutralize, or in any way respond lo or sasess the effects of eleclromaginetic radiation, magneatic felds or

high vallages or any derivalives or similar substances; or
(2} Claim or suit for damages because of testing for. menitoring, ramoving, containing or peutralizing, of i
any way responding fo or assessing lhe effeols of electromagnetic radlation, magnelic fletds or high

voliages or any derivatives or similar substances.

W NUCIEAR ENERGY EXCLUSION

Badlly Injury or praperty damage arising out of or resufting from, in whole or in par, the hazardous
properties of radipaciive material, including but nat fimited to nuclear material, radioaclive isotopes,
radionucteides, the use of wrays. gamma rays or alpha and beta paricies, or any derivalive or similar

substance or property
{(OMN! 7 EFOLOS 8-080403i08 13071242)
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This exclusion applies:

(1} Equally to any bodily injury or property damage arising out of exposure o any derivative or any
substance with @ similar formutation. atructure or funclion, regardless of the name by which ii is
manufactured, soid or distributed.

(2) To any Ioss, cost or expanse ansing out of any;
(@) Request, demand, order or requirement that any insured or others lest lor, monitor, clean up,

remove, cortain, treal, detoxify or neutralize, or in any way respond lo or assess the elfeols of
radioactive material, nuclear material, radioactive lsotopes, radiopucleides, x-rays, gamma rays of
alphz and beta particles or any derivalives or similar subslances, or

{b} Claim or suit for damages tecause of testing for, monitoring, cleaning up, removing, containing,
treating, deloxifying or neutralizing, or in any way responding Lo or assessing the effects of radigactive
material, nuclear mislerial, radinactive isolopes, radionucleides, x-rays, gamma rays or alpha and beta
particles or any derivativesor similar substanges.

COMMUNICABLE DISEASE EXCLUSION

Bodlty Injury or property damage arsing out of or resulting from the tfransmiseion, alleged fransmission or
presence of any communicable or cantagious disease or any medical conditian or syndrome, including but
not limited to, any sexually transmified dissase or any olher disease transmitled by bodily luids, sewretions or

sxcretions.

This exclusfon applies:

(1} Egually o any bodily Injury o- property damage arsing out of axposure o any communiceble or
conlagious disease or any madical conditffion or syndrome regardless of the name by which it is (elened;

{2} To any loss, cost or expense arising out of any:
(a) Request, demand, order or requirement that any insured or others test for, manilar, remove, contain,

treat, neuwlralize, prevent or in any way respond {0 or assess the effects of any communicable of

contagious disease or any madicai conditlon of syndrame; or
(D) Claim or suit for damages because of testing for, monitoring, removing, containing, treating,
neutralizing, or preventing or in any way responding 1o or assessing the effecis of any communicable

or contagious disease or any rnedical condition or syndrame.

PUNITIVE, EXEMPLARY OR TREBLE DRAMAGES DR MULTIPLIERS OF ATTORNEY'S FEES
EXCLUSION

Any awards of punilive or exemplary dameages, damages that are multipliers of compensastory damages
including any multiplier of allomey's fees, or any fine or penalty impesed by or under any law, statute or
ordinance of any federal, state or municipal entity

ABUSE. MOLESTATION OR MNEGLIGENCE EXCLUSION

Baodily Injury or property damage arising out of:

(1) An actual, allegad or threatensd abuse ar molestation by anyone;
(2} The lallure of anyone to prevent or suppress abuse or motestation;
(3) Any harmiul or offensive touching of & person by anyons; or
(4) The negligent:

(&) employment;

(&) invesligation;

(c} supervision;

(cl) training;

(2} reporting 1u the proper avthorities, or falllire to so report; ar

{fy retention;

|OMNI T EFQLOATE-A00403/001007 12417
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of a persen far whom any insured is or ever was legally ffable or resporsible and whose conduc! wouid
be exciuded by {1). (2) or (3} pbove,

ASSAULT AND BATTERY EXCEUSION

Bodily Injury or Property Dramage arising oui of!

{1} An actyal, alleged or threatened assault or battery by anyone; of
(2) The falture of anyone fo prevent or suppress assaull or batiery;
(3} Any harmful or offensive touching of a persan by anyone; or
(3) The negligert:
(a) employment;
{b} invesiigation;
{c) suparvision;
{d) training;
(e} reporting to the proper authorities, or failure to so report; or
(D retention;
of a person for whom any insured is or ever was legally responsible and whose conduct would be
excluded by (1), {2) ar {3} above
PROFESSIONAL SERVICES EXCLUSION

Bodily injury or property damage arising out of the rendaring of or fallure to render any professional
services by ar on behalf of any insured,

FINANCIAL SERVICES EXCELISION

Bedily injury or property damage eriging out of the rencering of or failure to render any financial
Services by or on behall of any insured,

EARTH MOVEMENT EXCLUSION

Bodily injury or property damage arising, in whole or i pant, out of earth movernent, whether or not the
earth movement occurs 10 conjunstion with any olher gause. This exclusion nciudes earth movemnent of any
nature, whethar naturaidly oceurring or nol, and Insludes, but is not limited to, loss of laters] support, cave in
collapse, landslide, avalanche, subsidence, earthquake, tremars. aflesshocks, mud flows, sink hole aclivily,
srosivn, ar any change in the level of the soil by whatever cause, including shifting, expanding, conliacting,
siriking, heaving, rising topsoll rernavat or any other mevement of earth or soil.

This exclusion applies:

{1) To any earth movemert, including but not limifed fo, any defests in materials, consiruction melhods,
negligence 1n parformance, design, construction, selection of matenals or any other activily which is
alizged to have caused the eamh movemeant solely, jointly, soncurrently or in any othar sequence the

earth movement; or
(2} To any claim or suil or expense associated wilh the prevention, mitigation or repair of any earh

movemenl,

CONDOMIMILUM AND TOWNHOUSE EXCEUSION

Badily injury or property damage arising oul of your work or your produet, or out of the warl of proguct
of any insured which is incorporaled inlo o forms 2 pard of or & in any other manner connecied or
associated with any sondominium or townhouse project including the common areas of such projects. This
exclusion includes apartments and any other existing structure(s) being converted or already convertad inte
a condormnium or townhause project, whether the work or product of any insured was performed,

incorporated or supplied before or afier the conversion,

{OMNI T EFQLA8T 108002001007 124 2)
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This exclusion applies:

{1} Regardless of whether any individual dwelirigs within a condaminium or tawnhouse project pr converted
projecl are owner occupied or rerted o leased in whale or in part, or whelher the condominiuim o

townhouse or converted projecl is used for any other purpose,

(2} Ta any clalm or snit filed on behalf of any condominium or fownholise hameowners associslion;

{3} To any claim or suit that includes in any form any claim for bodily Injury or property damage (o any
property belonging In & membar of a condominium or townhouse homeowner's association;

{4) To your wark or your product, or for the worle or product of any Insured, peformed for any

condominium or townhaouse homeowner's assogciation.

This exclusion doas nol apply lo your work for, or your product supplied to, an Individual unit owner within
& condorminiuem ar lewrthause development ar converted projecl pursuant lo a contraet providing thal.

1} Your worsl for indavidual unit awners does ol exceed ten percent of the total units within the project;

and

{2) Your work or your product:
a. Was performed or supplied after the original construction or conversion was completed and the

premises had been occupied, and
b Was not related io, in connectlon wilh of involving the repair, rerovation or replacement of yousr

worl or your product that was perfomed or supplied prior to the issuance of a sertiiicate of
uctupancy;

COURSE OF ROOFING OFERATIONS EXCLUSION

Bodily injury or property damage that occurs during the course of your work to repair, install, construct,
remove or replace afl, or any paition of, the roof or other covering of any building or structure, or damage io
personal property within such building or structure resulting from, caused by or arising out of water,
including but rot lmited to the influx of raln, hail, steet, snow, flood of any other form of water or

precipitation,

This excluslon does nat apply to bodily injury or property Damags falling within the products-completed
operations hazard.

EXPLOSIVESBLASTING EXCLUSION

Bodily injury or property damage arising out of or resulting from lhe existence, handling, storage,
{ransportation sales, distribution ar usa of explosives or explosive clavioes.

DESIGNATED WORK EXCLUSION

Bodily injury or propefty damage arising ouf of your werl, your product or your aperations not
disclosed in your application.

WORK OR PREMISES SPECIFICALLY INSURED ELSEWHERE EXCLUSION

Bodily injury or property damage included within  the producis-completed operations hazard ansing
auf of, resulting (rom, eccuring at or connected with any locatlon or premises which Is or was at any me
covered under sny Consolidated tnsurance Program (CIFP), Owner Contralled Insurance Program {OCIF),
Contracior Contralled Insurance Program (CCIP), Wrap-Up or similar insurance prograrm.

This exclusion applies regardiess of whether the CIP, OCIP, CCIP, Wrap-Up or similar insurance pragram
provides coveraga ibat ia more restrictive than or idantical to this policy, has limits adequale te cavar all

elaims or ramains in effect during the period of this policy.

PREVIOUSLY COMPLETED WORK OR PROBUGTS EXCLUSION

({OMIN 7 EFQLES12-08D4 03081007 1243)
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Property damage falling within the productsrcompieted operations hazard and arising out of, caused
by, or in any way related to your work that was performed prior lo ihe inceptlon date of Lhis policy or your
product that was supplied ar incorporated into any work of real property improvement prior 1o the inception
date of this policy, including all associated common areas. This exclusion applies even though the nature,
lype or extent of such property damage may be continuous, progressive, cumulalive, changing or evolving.

If this is a renswal policy and coverage has been conlinlous vith us without inerruption, and for the
purpose of thls exclusion anly, tha policy inception date shall be deemead to be the inception dale of the first

continuous palicy issued by us.

EXTERIOR, INSULATION AND FINISH EXCLUSION

Bodily injury or property damage arising oul of:

(1) The design, manulaclure, construction, fabrication, preparmton, installation, application, mainlenance or
repair including remodsling, servics, correction or replacement, of an “exterior insuiatlon and finish
syslem™ (EFIS), (commonly referred lo as synthelic siuscn,} or any parl thereof or any substarially
similar system or any part thereof, ncluding the application or use of conditionars, pnmers, accessores,

fashings, coatings, caulings or ssalants in connection with such & system: or
(2) Any work or operations with respeot to any exterfor component, fixture or feature of any strusture i EIFS

is used in or on any part of that structurea,

“Exterior Insulation and finish system™ means an exterior cladding or finish syslem used on any part of any
structure, and consisting af:

(1) A rigid or semi-nigid insulation board made of expanded polystyrene or other materials,
(2} The adhesive and/or mechanical fasteners used to attach the insulation board to the substrate;

(3} A reinforced base noat;
{4} A finlsh coat providing surface texhire and colar; and
() Any flashing, caulking or sealant used with the systern for any purpose.

BREACH OF CONTRACT EXCLUSION

Bodily injury or property damage arfsing out of a breach of any contract, agreement or warranty of any
kind or nature.

PRIDE LITIGATION, INFORMAL BRESOLUTION OR OTHER DISPUTE RESOLUTION PROCEEDNMNG
EXCLUSION

Any claim or suit invalving or arising out af any work of reat property improvement which was, in whalg or in
parl, subjeet lo any grior litigation, informal resolution efloit, such as mediaiton, nen-binding arbitratior, or
other altemative dispule method or any legisiatively imposed proceeding related to constructionat defect

claims sush as right to cure laws, prior 1o the meeption of this policy

This exclusion applies:
(1) Regardless of whelher new, different or additional allegations of defective, inadequale or non-performing
construction and resulting bodily injury or property damage are made of arise dusing or alter the

moeplion of this policy; and
{2) Even though the pecurrence giving rise 1o such damage may be contintous or repealed exposure to the

sarne generally harmful conditions, and even though the nature, type or extent of such boedily injury or
property damage may be continuaus, progressive, curnulative, changing or evolving.

ATTORNEY FEES AND EXPERT FEES OF OTHERS EXCLUSION

{OMNMI T FFQLOD1]-0B0492/0581007 1232}
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Any claim, suit, demand, request ar award sgeinst any insuwred comprised in whole or in par, of any
defense fees and costs, exper fees and costs, sanctions or any other cost or expense ingurred by any other
party to the claim or suit, incfuding any other insured under this policy. This exclusion applles regardless of
whether any of the costs described above were awarded ina suit as demages.

This exciusion does not apply io our abligations under an insured contract.

Q0. TORCH DOWN OR HOT TAR ROOFING EXCLUSION

A This insurance does not apply to bodily imury, propsrly damage, parsenal injury or advedising injury
arising out of:

1 The handling, starage, transportation or use of ho! tar or any other hesled substance. However,; ihis
exclusion does not apply if coverage for Lhis exposure has been scdeg 1o the policy and the appropriate

additional premium charged.
B This insurance dogs not apply to property damage to any buliding or structure caused by fire if caused by
the spplying of an open Narme or torch (o roofing materials or to roofs whether removing roofs or roofing

material or Instaliing roafs or roofing material. Hoewever, this exclusion does nat apply If coverage for this
exposurs has been added to the policy and the appropriate additianal premium charged.

PP, CHROMATED COPPER ARSENATE;

Bodily Injury ar property damage zrising cul of or resufting fom, in whole or in part, the disposal,
existence, presence, handling, ingestion, inhalation, Insialtation, sale, encapsulation. storage, transportation,
use or remaval of chromated copper arsenzate ("CCA"} or any materal cantaimng GCA.

This exclusfon applies:

{1) Equally o any bodily mjury or property damage arising our of exposure o CCA or zny
substance with a derivative of CCA or any substance with a similar formufation, structure or function,
regardless of the name by which it is manufactured, sold or distributed.

{2) To any loss, cost ar expense arising oul of any.
(a) Request, demand, order or requirement thet any insured or others test for, monitor, clean up,

remove, contein, treat, detaxify or neuttalize, or In any way respond io or assess [he effects of CCA

or any derivatives or similar substances; or
(b)Y, Chaim or suit for damages because of testing for, monitoring, slesrmng up, removing, containing,

ireating, deloxifying or neutralizing, or in any way responding to or assessing the effects of CCA or
any dernivatives or similar substances.

Q0. CROSS LIABILITY

To any claim  or suit by any insured agzinst any other insured, excepl this exclusion does not apply lo
suits by an insured as defined in paragraph 3. of SECTIONM Il - WHO IS AN INSURED against vou,

RR SILICA

Bodily Injury or propeity damage arising oul of ar resulting from, in whole or in part, the disposal,
existence, presence, handling, ingestion. inhalation, installation, sale, encapsulation, siorege, transpaoriation,

use or removal of sifica or any materlal conlaining silica.
This exclusion applies:
(ORI T EFQLOBY 2.082400/8010071242)
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(1) Egually to any badily injury or property damage arising out of axposure io CCA or any substance with
a derivative of silica or any substance with a similer formutation, structure or funclion, regardless of the
narme by which it is manuiactured, sold or distributed.

{2) Toany loss, cosl or expense arising ouf of any:

{2) Reguest, demand, order or requirement ihat any insured or others test for, monitor, clean up,
remaove, cantain, treat, detoxify or neutralize. or In any way raspond 1o or assess the effecls ¢f sllica

ar any derivatives or simllar substancas; or

(0) Claim or suit for damages because of testing for, moniforing, clganing up, remaving, contalning,
treating, detmalying or neulralizing, or in any way respanding 1o or assessing the elffects of silica or
any derivatives or similar substances .

Exclusions C. through N do nal apply Lo damage by fire [o premises while rented lo you or lemporanily ocoupied
by you with permission of the awner. A separate limit of insurance applies to this coverage as dasaribed in
Sectiun 1ii — Limit of insurance.

COVERAGE B, PERSOMAL INJURY AND ADVERTISING INJURY LIABILITY

1 INSURING AGREEMENT

a. We will pay those sums that the insured becomes legally obligaled to pay as damages because of
personal injury or adverlising injury {0 which ihis insurance applies, Our duty to Indemnify the
insured is expressly limited by the terms of this policy

Motwithstanding the preceding paragraph, we have the right and duty to defend only those insureds as
defined in pamgraphs 1. ar 2. of SECTION I — WHO IS AN INSURED against any sulf seeking
damages o which this Insurance applies. We have the rght, bot not the duty, o defend any other
insureds. We have no duty o defend any insured against any suit when any other insurer is obligated

to defend the insured.

We may at our sole discretion, invesligate any offense and settle ahy claim or suit tnal may result. But:

(1} The amount wa will pay for damages s limited as daserbed in SECTION Il — LIMITS OF
INSURAMCE; and

{2) Our right and duty to defend ends when we have usad up the applicable limlt of insurance In lhe
payment of judgments or seltlements under Coverage A or B or medical expenses under Coverage

b. This insurance applies to personal injury or advertising injury caused by an offense arising oul of your
business, bot onfy It
(1) The offense was commitled n ihe coverage territory; and
{2) The offense first ool plece duting the polloy pericd.

All personal injury or advertising InJury arising out of a saries of refated offenses shall be deemed lo
firsl lake place al the Lime of the first such offense regardiess when the personat injury o) advertising

injury linst Became apparent of known by any person.

G.  Qur duty to defend is further limited as follows:

{1} When we have no duly o defend, we ratain the right, bui nof the duty, at our sole election and
digoration, to defend an Insured or to intervene inany clahm or suit for which a defense or indemnity
has been requested by any Insured undsr this policy.

(2) We shall have no duty to defend unless the claim or suit speciiically alleges that all of the personal
injury or advertising injury for which damages are sought first tooke place during the poliey period.

(3) Wae shall have no duly to defend any claim or sult for personal injury or adverising injury filed
bafore the policy period, regaidless of whelher the named insured or any other insured seeking
coversge was a pariy to such claim or suit at the time it was fled. This provision includes suits that

{OMNI T EFQLOE1 5180403001007 1242}
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are amanded, consolidated or refiled among some or 2l of the same parties, and the fillng dafe of the
first sult wilt detarmine whether the sult was filed before the inception date of this policy.

{4y We shall have no duly to defend any Insured that tees not qualify 2s an insured as defined in
paragraphs t.ar 2. of SECTIOM Il - WHO IS AN INSURED. We have no duly to defend an insured

as defined in paragraph 3. of SECTION I - WHO IS AN INSURED

Advertising tnjury applies only to ofienses commitled in the course of adveriising your goods, products
or services in an advertisement.

Mo other obligation or liability to pay sums or perfonm acts or services is covered unless explicitly provided for
under SUPPLEMENTARY PAYMENTS - COVERAGES A and B

2. EXCLUSIOMS:

Thi

(A

(B)

(C)

()

(E)

s insurance does to apply to:

MATERIAL PUBLISHED WITH KNOWLEDGE OF ITS FALSITY EXCLEISION

Persenal injury or adveariising Injury arising out of aral or written publication of material, if done by or at
the direclion of any insured with knowledne of its falsily.

Personal injury or advertising Injury arising out of aral or wrkten publication of lhe same or sumilar
material whose first publication ook place befare the inception date of the poliey, even if ihe publication

continued after the inceplion of the polloy.

QUALITY OR PERFORMAMNCE OF GOODS — FAILURE TO CONFORM TO STATEMENTS
EXCLUSION

Personal injury or advertising injury arising out of the failure of goods, products or services to conform
ta any statemeant of gquality or performance made in any adveitisement by any insured,

WRONG DESCRIPTION OF PRODUCTS, SERVICES OR PRICES EXCLUSION

Personal injury or advertising injury adsing out of the wrong description of the price of goods,
pradusts or services or any wiong description of the goods, products or services stated in any

advertisement by any insured.

INERINGMENT OF COPYWRIGHT, PATENT. TRADEMARIC OR TRADE SECRET EXCLUSICH

Personai njury or advertising injury arising out of {he infringement of copyright, patent, trademark,
trade name, trade dress, irade secrel, advertlsing slogans or other intellectual property rights inciuding,
but not limited to infringament of another’s architectural plans, drawlngs, or simitar designs.

INTERFERENCE WITH CONTRACT. CISPARAGEMENT AND ECOMNOMIC ADVANTAGE EXACLUSION

Personal injury or advertising Injury ansing aut of the negligent or tortious interfarence with contract or
prospedlive economic advantage.

(G) CRIMINAL, ADMINISTRATIVE AND CIVIL PENALTIES EXCLUSION

{+)

Form Edition 801016

Fersona] injury or advertising injury commitled by any insured which resuils in crirminal, adrinistrative
or sivil penallies or other fines or sanctions.

WILLFUL VIOLATION EXCLUSION

(ORI ? EFOLDG1G-0804G0GE1007T1242)
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Personal injury or adverdsing injury arsing out of any violation af any penal statue or ordinance
cormmitted by any insured or done at any insured’s direction.

(1) MEDIA AND INTERNET EXCLUSION

Personal injury or adveriising injury committed by any insured arising out of:

(a) Designing or determining ihe conteni of any web-siie; or
(b) The placing of frames, borders or links, or advertising for anyone anywhere on the Internet.

{J} ELECTRONIC CHAT ROOMS OR BULLETIN BOARDS EXCLUSION

Personal injury or edvertising injury arising out of an electronic chat room or bulletin board any

insured  hosts, owns, or aver which any insured exerclses corntrol.

() UNAUTHORIZED USE OF ANOTHER'S MAME OR PRODUCT EXCLUSIOM

—

Personal injury or agvertising injury arising aut of the vnauthorized use of another's name or product
i any way, including but not limited fo use In any e-mail eddress, domain name or metatag, or any other
similar taclics to mislead anothers potertial customers.  Use ol another's product includes bul is not

imited to use of archilectural plans, drawings, or similar designs,

{L} ADVERTISING. PUBLISHING. BEOADCASTING OR TELECASTING EXCLUSION

Personal injury arising out of advertising, publishing, broadeasting or tetecasting done by or for you.

(M) ORAL OF WRITTEN DISPARAGEMENT EXCLUSION

Personal injury or advertising injury arising cut of the oral or written publication of materai thal
disparages a person's or organization's goods. products or services, except this exclusion does nol apply

1o an actual and actionable libel or slander

(N} KNOWING VICLATION OF RIGHTS OF ANOTHER EXCLUSION

Parsonal injury and advertising injury causad by or at the direstion of the insured with the knowledge
that the act would vickate the rights of ancther and would inflict personal injury and adverlising injury

(O) BREACH OF CONTRACT EXCLUSION

Parsonal injury and advertising injury arising out of & breach of contract.

(P} ABUSE. MOLESTATION OR NEGLIGENCE EXCLUSION

Personal injury or advertising Injury arising out ot

(1) An actual, alleged or threatened abuse or molestation by arnyane,
(2) The failure of anyone to prevent or suppress abuse or molestaltion,
{3} Any harmiul or offensive fouching of a person by anyone

{4y The negligent.

{a) employment;

{b} investigation;

(&) supervision;

(d) training;

(e) reparting lo the proper authorities, or failure Yo so report; or

{7} retention;

({OMINHL 7 EFOLDBTI-DA0403/0818071243)
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of & person for whaom any insured is or ever was legally responsible and whese conduct would be
excluded by (1), (2) or {3) above.

(Q) ASSAULT AMD BATTERY EXCLUSION

Personal Injury or Advertising injury arising out of

{1) An aclual, alleged or threatered assauit or batiery by anyons or
{2} The falure of anyone to prevent or suppress assault or battery, or
(3) Any harmiul ar offenskve toushing of & parson by anyons,
(4} The negligant:

(&) employment;

{b) investigation;

(c) supervision,

(d} training;

{8) reporting to the proper autherities, af failura to so report; or

(N retention;

of & person for whom any Insured s or ever was legally responsible and whose conduct wauld be

excluded by {1), (2) or (3} above,

IR UNSOLICITED ADVERTISING OR COMMUNICATE EXCLUSION

Personal injury or advertising injury arising directly or indireclly out of any unsolicited

adventising or communication, including bul not tmited {o, telephone, telefax, or e-mail,

or any action or omission that violates or s alleged to violate:

a. The Telephone Cansumer Protection Act (TCPA), including a&ny amendment of or
addition to such law;

b, The CAN-SPAM Act of 2003, including any armendment of or addition ta such [Bw; ar

¢ Any statute, ordinance or regulabon, other than the TCRPA orf CAN-SPANM Act of
2003, that prohibits or limils 1be sending, transmiiting, comrunicating or distribution
of material or informatiorn,

(S) EMPLOYMENT-RELATED PRACTICES EXCLUSION
Personal injury or =dvertising arising in whole or in parl oul af any;

(1) Refusal to employ;
{2y Termination of emplayment:
(3) Coercion, demotion, evaluation feassignment, discipline, defamation, heragsment, humilialion or

diserimination or olher employment-related practices, policies, acls or omissions, ot
(4} Conseguential injury as a result of any of the above; or
(5) Claim or suit by a spouse, child, parent, brother or sister of any employee or insured arising out of,

or as & consequence of paragraphs (1), {2), (3}, or (4) above.
This exclusion applies:

(1} Whether any insured may be liable as an employer oF in any olher capacity,

2} To any obligation to share darmages with or repay someone elsa who must pay damages because of
the personal Injury or advertising injuny; or

{3} To any insured zgalnst whom a <laim s made or suit is brought as a consequance of paragraphs
(1} {2), (3), () or (5) of the immediately preceding section whether by or on behalf of an employea
of that Insured or any other insured.

(OMHI 7 EFQLOA1B-DIPIGINR 100 F1742)
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(T) PUNITIVE EXEMPLARY OR TREBLE DAMAGES OR_MULTIPLIERE QF ATTORNEY'S FEES
EXCLUSION

Any awards of punitive or exemplary darmages, damages thal are mullipliers of compensatory damages
including any rrulliplier of aitorey's fiees, or any fine or penally imposed by or under any law, stetute or
ordinance of any lederal, slale or municipal entity.

COVERAGE ©._MEDICAL PAYMENTS

1. INSURIMNG AGREEMENT

a. We will pay medisal expense as described below for bodily injury caused by an accident on premises
you own or rent or an ways next io premises you own or rent proviced thal:

{1) The accident takes olace in the coverage terriiory and during the policy period;
{2) The expenses are incurmed within (he policy period and reported o us in writing within thirty {30) days

of the expiration date of the policy, and
(3} The injured person submits to examination, at aur expense, by physicians of our cholce as often as

we reasanably reguire.

b We will male these payments regard'ess of fault. These payments will not exceed the applicabls Limil of
insurance. We will pay reasonable exoenses far:

(1} First aid at he time of an accident;
(2) Nevessary medical, surgleal, x-ray and denlal serviees, including prosthetic devices, and
(3) Mecessary ambulance, hosplial, professional nursing and funeral senvices,

2. EXCLUSIONS

We will not pay expenses for bedHy injury:

A, ANY INSURED OR HIRED PERSON EXCLUSIEN

To any tnsured or to zny person hired to do worle for or on behalf of any insured or & tenant of any
tnsured.

B. IMJURY ONQCCUPIED PREMISES EXCLUSION

To a person injured on that par of premises any insured owns or rents that the person oocuples.

C WORKERS COMPENSATION AND SIMILAR LAWS EXCLUSION

To a person, whether or not an employee of any insured, i beneiits for the bedily injury are payable ar
must be provided under a workers cormnpensation or disability banefits faw or a sirndlar law.

D ATHLETICS ACTIVITIES EXCLUSION

To a person injured while practicing, instiucting or participating in any physical exercises, games, sports ar
athtetic contests of any kind.

E. COVERAGE A EXCLUSIONS
Exciuded under Coverage A.

F. PRODUCTS-COMPLETED OPERATIONS HAZARD EXCLUSION

Included within the preducts—completed opefations hazard.

{OMNEY EFOLDE|S-060403/061007 134 2)
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SUPPLEMENTARY PAYMENTS- COVERAGES A AND B

1. We will pay, with respect to any claim that we investgzle or settle, or any sult against an insured ihat we
defend:

&

b.

All expenses we Incur.
Up to S250 for cost of bail bonds required hecausa of accldents ur Uaffic law violaticns arising out of the

use of any vehicla to which the bodily Injury liability coverage applies. We dn not have 1o lurnish Ihese
bonds nar provigde security, financial guarentes or collztaral for such bonds.

The cost of bonds lo release atlachments, but only [or bond amounls wilhin the applicable limit of
insurance. We ¢lo not have to furnish these bonds or provide securily, financlial guarantes or collateral for
such bonds.

All reasonable expenses incurred by the insored at our request o asslel us in the investigation or
defense of the claim or suit, including actual loss of earnings up to 5250 a day beczuse of time off irom
work

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

All inderest on that part of any judgment against the insurad that we pay and which accrues alter entry of
the judgment and bafore we have paid, offered (o pay, or deposited in court the parl of the judgment that
I$ vithin Ihe appticable limit of insurance.

Costs tzxed against the insured in the suit, but only f awarded in connection with causes of aclion for
darmnages covered under this policy. However, except as provided in Exclusion B. in paragraph 2.
EXCLUSIONS: COVERAGES A BODILY IMJURY anc PROPERTY DAMAGE, we shall have no
obligation to, and shall not, pay for any cosls that are attorney's fees, experl lses or clher liigalion
expensas incurred by any other parly {o the suit, whether payable as sanctions, or by remson of statuie,
ordnance, regulation, court rule or a contractual obligalion, or on any ather basis or ground.

Payments made as Supplementary Payments shall net reduce the applicabie Limits of Insurance

SECTION Il - WHO IS5 AN INSURED

1. {f you are designated in the Daglarations as:

.

b.

[

3.

Form Edition 8/01 06 Page 20 af 32

An individual, you and your spouse are insuredds, bul only with respect to the conduct of a business of
which yeu are the sole owner and which Is designated in the Declarations as the named insured.

A pantnership or joint venture, you are an insured. Your membears, your parners, and their spouses are
also insureds, but only with respect to the conduct of your business. Howsaver, the members, paitiners
ant spodses of your members or your partners are nol insureds,

A limited fiabilily company, you are an insured. Your mambers are also insureds, but anly swith respacl
to the conduct of your business. Your managers are insureds, hut anly with respect to their dulies as
your managers. However, the members and managers of your members or your managers are not
insureds.

An erganization other than a parinership, joint venture or limited lfabiity company, you are an insured.
Your executive officers and directors are insureds, bul only with respect to iheir duties as your officers
or drectors. Your slockhalders are also insureds, bul only with respact to Lheir liability as stockholders,

A trust, you are an lnsured. Your trustees are also insureds but only with respect to their dulies as

trustees.

2. Each of the following 1s also an insured:

Your genesal ar dirsct employees, but rol including youy executive officers (if you are an organization

other than a parinership, jpint venture or imited llability company), your managers (§ you are a limitad

lisbitity company); a leased worker, tamporary worker, or volunteer worker, or anyane who may be
{CMNI 7 EFQLOCE2D-DAGLA3IARIN0T 134 3)
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determined to be an employes of any Iasured or an employee of an employee of any insured, under
any equitable theory or dectrine. Yeur general or direct employees are insureds oniy for acts within the
scope of thelr employment by you or while performing duties refated to the conduct of your business.

However, no employea is an insured for;
(1] Bodily injury, personal fijury or adveriising injury:

{2 }To you. or lo your parners or members {if you are a parinership or jninl venlure), lo your
members (Il you aie a limiled Fabilily cornpany), or lo any other employee while that employee
15 elther in the course of his or her ernployment or performing duties related to the conduct of

your business,
{0} To the spouse, child, parent, orather or sister of thal employee as a consequesnce af paragraph

(1) {(a) above;
() For which there is any obligation to share damages with or repay someons €lse wha must pay

damages because of the injury described in paragraphs {1)(a) or (b} above; or
() Arising out of his or her providing or failing o provide professional health care senvices.

(2} Property domage to property:
{&) Owned, occupled or usad by.
(k) Rentad to. in the carg, custody or control of, or aver whish physical central of any nature or extent

is being exercisad for any purpose by;

you, any of your employees, any partner or member (if you are a parinership or joint ventura), or
any membear (il you ara a iimited lability company).

b, Any person of organization having propsr kemporary sustedy of your properly il you die, bul only:

{1) With respect to liabilily arising out of the maintenance ar use of that prapery; and
(2) Untl your legal represernttative has been appointed

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

3. Any other person, organization or entity qualifying as an insured by way of an endorsernent(s) to this palicy 15
an insured, subjact to the limitations set forth in the policy and in the endorsement(s).

4, Mo person, organization or entity is an insured under 1his policy by virlue of the acquisition of all or any pat
of the assels of an insured under this poficy.

Mo persop, entily or organization is an insured with respect to the conduct of any current or past partnership,
joint venturs or fimited Hlability company that is not shown as a named insured in the Daclarabons

6. You are nol an insured for any liabilties arising out of your acquisition of all or any parl of another enlity,

organization, imited liahility company, partnership or joint venture, whether by purchase, merger or otheiwise,
that ocourred or arose prior to your acquisition of the aentity or erganization.

SECTION I - LIMITS OF INSURANCE

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

1.

a, Insureds,
b, Claims made or suits brought; or
¢. Persons or organizations making claims or bringing suits; or

2. The General Agaregate Limit is the most we will pay for the sum of:
(oMM 7 EFOLDE2 10804 0L0B UG 7 1242)
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Damages under Coverage A except damages because of bodily injury or property damage included in
the producis-completed operations hazard.

b. Demgegss under Coverage B;
G. Madical expenses under Coverage C.

a.

2. The products-completed operations Aggregste Limit is the mest we will pay under Coverags A for
camages because of bodily Injury and property damage included in the products.completed operations

hazerd.

¢, Subject to 2. above, the Persenal lnjury snd Advertising Injury Limit is the mosl we will pay under
Coverage B for the sum of all damages because of all personal injury and advertising injury sustained by

BNy one person or organizetion.

5. Subjesct to 2. or 3. above, whichever applies, tha Esuh Occurrence Limit is the most we will pay lor the surr
of.

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

because of all bodily injury or property damage arising out of any one occurrence,

8. Subject to 5. above, the Medical Expanse Limlt is 1he most we will pay under Covarage C for all medical
expensas because of bedily injury sustained by any ane parson.

7. Subject to 5. above, the Damage To Premises Rented To You — Fire Damage Limlt, as shown in the
Declarations page of this policy, is the most we will pay under Coverage A for Property Damage cgused by
fire lo any one premises while rented o you or lgmpararily occupied by you with permission of the owner

8. Al bodily injury or property damage caused or alleged fo nave been caused by your wosk or your
product which is ncorporated mfo a project of censtruction, including a development of mubiple distinct

units, shall be deemad ta have beer caused by & sIngle accurrence

5. When z single occurrence as defingd in the policy, or as modified in paragreph 8. above, causss bodily
Injury or property damage during the period of mora than one policy Issued by us or any another Insurer or
insurers, no additional policies issued by us may be added or stacked to increase the Each Occurrence
Limil availtable jor any one occurrence. Only one policy issued by us shall apply to any ane eccurrence,
even though the eccurrence or the resulting bedily injury or property damage may continue into
successive policy perods and even though lhe natuie, type or extent of such bedily injury or proparty
damage may be conlinuous, progressive, cumulative, changing of evalving,

The Limits of Insurance of lhis Coverage Fart apply sepamtely to sach consecutive annual period and to any
remaining pensd of less than 12 months, starting with the begnnming of the policy period shown i the
Declarations, unless the policy period is extended after issuance far an additional peried of lass thar 12 maonths
In that case, the additional perod will be deemed pent of the last preceding perlod for purpeses of determining the

Limis of Insurance.

SECTION IV ~- COMNMERCIAL GENERAL
LIABILITY CONDITIONS

Tha Condilions of this policy are material terms to our cbligations under the policy. We will have no duty to
provide a defense or indemnily lo any insured unless you or any other involved insured, as a condition

precedent to coverage, have fully complied with the conditions sontained herein,
1. BANMKRUPTCY

{OMPR T EFQLOB22-080403/0B0071247)
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Bankruptey or insolvency of the insured or of the-insurea’s estate will nal relisve us of our obligations under
this Coverage Fart.

Z. IMSURED'S DUTIES IN THE EVENT OF OCCURRENGE, OFFENSE, CLAIM OR SUIT

Yeous or any olher insured seeking coverage under this policy must, as a condilion pracedent to coverage,
see o it that we are nolified as soen as possible of an ecturrance or an oifense which may resul in a
clatm or suit. To the exten! possibie. nolice should include,

(1) Mow. when and where the eccurrence ar offense leok place;

{2) The names and addresses of any injured persons and wilnesses! and

(3) The nature and Jocalion of any injury or damage arising out of the occurrence or offense.

8.

Notice of an cccurrence or ofiense Is not notlce of a clain or suit.

b. If & claim is made or suit is brought agsinst any insured, you must, as a candilion precedent lo

coverage.
{1y Immediately recard the specifics of the claim or suit and 1he date received; and

(2] Provide wiritten notice to us within than thiy (30) days of yours feceipt of the claim or suit
regardless of whethar you believe that the claim or suit Is covered under {his policy.
(3) Immediately send us copies of any demands, notices, summonses or legal papers received In

connection with the claim or suit.

Failure to provide notice as required to ps in this section shalt be presumed to prejudice us and will void
coverage for the elaim or suit.

You and any other involved insured must, as a condition of recovery under this policy:

(1) Autherize us to obtain records and other infarmation;

[2) Creoperate with us In the invastigation, seftlement or defense of the claim or suit;

(3} Assist us, upon our request, in the eaforcerment of any right against any person or organization
which may be [lable to any insured because of injury or damage 1o which this insurance may

alsa apply.
No insured will, except at that insured's own cost, voluntrily make 2 payment, assume any cbiigation.

or incur any expense, other than for first aid, without our consent. and we shall not pay any attorney fees
or fitigation expenses hcurred prior to our receiving actuzl notice of the claim or suit.

tl.

Mo coverage is afforded under this palicy for any default judgment, settiement, determination of liabllity of
ruling frorn any Judge, arbitrator, mediator or other trier-of fact when entered or obtained before notice af

the claim or suit was given {o us.

3. LEGAL ACTION AGAINST US.
Mo person or organization has a nghit under this insurance :

a. To join us as a pasty or clthenwise bring us into a suit asking for damages from an insured; ar
b, Te sue us on this insurance untess all of its kerms have been fully cormplied with.

A person or organization may sue us to recover on an agreed seltlement or ¢n a final judgment agamst an
insured emtered after an actual and contesied trial, but we will not be liakle for damages that are not payable
under the terms of this insurance or that are In excess of the applicable Limit of Insurance An agreed
setlement means a setflement and release of llabilly signed by us, the insured and lhe claimant or the

claimant's legal representative.

4. OTHER INSURANCE

If other valid and collestible insurance is available to any insured for a loss we cover under Coverage A or B

of this pdlicy. owr obligations are limited as follows:
(O#ME T EFQLDEIT-00F483081007124 3}
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a. Excess Insurance

{1} This insurance is excess over any other nswrance, deduclibles or self-insured amounts thal
Indemnify an insured for a claim or suit whether the other insurence is staled o be primary, pro
rata, contributory, excess, contingent, umbretta or on any other basis, unless lhe other insurance is
issued to the named insured and is specitically witten to apply in excess of the Limits of Insurance
of this pohcy.

(2} When this insurance IS excess over ather insurance, we will pay only our share of the amount of Joss,

it any, that exceeds the sum of
(&) The total amount that all such oiher insuranca would pay Tor 1he loss in the absence of lhis

insurance; angd
(b} The tolal of all deductible and sell-insured armounts under all that othzr insurance.

b Method of Sharing

If both ihls policy and any other policy applies to the same loss, the method of sharing for bodily injury
or property damage is subject to paragraphs 8. and 8. in SECTION NIl — LIMITS OF INSURANCE for ali
clairms or suits involving conlinuous and progressive darnages. If another insurer providas concurrant
coverage to the Insured for bedily injury or property damage, Ihe methad of sharing is as follovs,

(1} If ait of the other insurance permils contribution by equal shales, we will follow this methed, alsa.
Linder this approach the other insurer contributes equal amounts until it has paid its applicaklz limils

of insurance or none of the loss remains, whishever comes first.
(2) Hany of the other insurance does not pemit cantribution by equal shares, we will contribute by limits.
Under this method, each insurer's share is based on the ratio of its applicable limit of insurance to the

total applicable limits of insurance of the insuler,

g PREMIUM ALIDIT

We wilt cornpute all premiums for this Coverage Part in sccordance with our rules and rates.

b. The premium shown for this Coverage Part is a deposit premium only. At the close of each sudit period
we will compute the audit premium for that period. The audit premium will be based upan your gross
receipts.

Audit premium I1s due and payable immediately upon notice to the first named insured, The deposit
premium is the minimum premium ie be paid for the palicy term snd is computed at the inception of the
policy I the audit premium Is more han the deposit premium, you will also pay us the difference
between the audit prentivm and the deposit premiume

d. Regardiess if an audit premium Is a lesser amount than deposit premium, we have the right to relaln
the deposit premimm in full.

The first named insured must keep records of the information we need for premium computation, send
us copies of the records al such times as we may request and malke evailable original dosuments for
Inspection. In addition, the named insured musl provide the following upen request;

(1} All checking account records, general ledgers and payroll recurds.
(2) All tax returms, including partnershep and corporate fax returns, ss wall as all payroll tax reiurns,

tneluding guaderly payroll fax retuins.
{3) All payrolf records for all employees of the firsl namead insured.
(4) A record including original and summaries of accounts recelvable, accounts pavable, contracts,

invoices and any and all iinanclzl documents of he firs: named insured.

. If the fist named insured does not aflow us access o ils tecords and maks availlable information as
provided Jar in paragraph e, then at our sole discretion, we may pursue any of the ldlowing courses of

action:
i1} Initate a legal andf/or equitable proceeding in a cowt to force an audit or disclosure of records

necessary to complete an audit or lo secure an accountng; or
{OMBIE 7 EFQLOANL.08D2027081007 5247)
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(2) Invoice the first namad insured for an additional premium equal [o one hundred pereent {100%) of
the original deposit premium shown on the Declarations Page of this policy.

All additional premiums invoiced under this policy are due and pavable by the first pamed insured thiry
{30) days alter mailing of ihe invoice by us or our aulhorized representative.

h.  The st named insured further agrees to pay, upon demand, all iessonable alioinay's fees. collection
costs, 2nd court cosls required by us Lo enfoice our fights and remedies under either aption (1) or (2) sel

forth in Paragraph 5I. above.

Any failure by us in audiing the policy or inspacting records or any waver of our rights to inspection of
books and records shall aot act as a continuing of permanent wanver,

We retain the right to audit the polley alk anytime at our sole discretion for three {3) years after termination
of the palioy in question.

PREMIUMS & DERUCTIBLES

The first named insured shown in the Declarations is responsible for the payment of all premiums and all
applicable deductibles.

REPRESEMTATIONS

By accepting this palicy, you agree:

The stalements made in the declarations, gquestionnaire(s), inspection(s) audit(s} and application are

scourate and complele; .
b. The policy was ssuad based upon repraseniations you made o us;
ARy respanse you made o any question in any application, declaration or questionnaire was materiaf to

our declsion to issue this policy;
d. We have issued this policy in maternial rellance upon your representalions; and
Any False, misleading, inacourate or incomplete statemenls or omissions made by you or your agents or

representstives will, at our election and upar our retumning any depeosit premium or audlt premium,
resufl in 1he rescission of this policy as of ils inception.

o.

SERPARATION OF INSUREDS

Except with respect o lha Limils of Insurance, and any rdghts or duiles specifically assignzsd In thls Coverage
Fart fo Ihe first named insored, this insurance applies:

a. Asfesch named insured were the only named insured; and
B, Separateiy (o each Insured against whom claim is made or sult is brought

TRANSFER OF RIGHTS OF RECOVERY AGAINST OTHERS TO US.

If any Insured has rights to recover all or part of any payment we have made under the applicable Caverage
Par, those rights are transferred to us, The insured must do nothing efter toss Ioirmpair such rights. Al our
requeast, such Insured will bring suit or transfer those rights Lo us and help us enforce them

TRANSFER OF YOUR RIGHTS ANMD OBLIGATICNS UNDER THIS POLICY

Yeu may not transfer your righis or your obligations under this policy without our express wiilten consent
in the event of the death of an individual identified as the first narned insured, yoor dutigs under Ihis pelicy
shall be lransferred to the legal representativa of the first named insured

CANCELLATION

{OMNI T EFQLRAAS 000402001007 1242)
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The first named insured shown on the Declarations Page may cancel this policy by mailing or deilvering

to us ten {10) days advance wiitten nolice of canceliation.
b. We may cancel lhis palicy by malling or delivering to |he first named insured wiilten notice of

canceliation af feast:

{1) Ten (10) days beiore the efective dale of cancellation if we cancel far non-payment of pramium; or

{2) Thirty (30} days belore the eflzctive date of vancellalion il we caricel for any olher reason.

We will miail or deliver owur wiillen nollce of canceflation Lo the first named insured’s address shown in

the declaralions.
g, Nolice of cancellation will state the effective date of cancellation and the policy period will 2nd on ihat

date
if this palicy is cancellad, we will send the first named insured or Premium Finance Company. if
applicable, premium refund due as pliows:

{1} H we cancel, the refund will be pro rata; or
(2) ITthe first named insured cancels, the refund may be less than pro rata and will be compuled by he

Company’s custormary shor-rate cancellation pracedure and subject to any applicable minimum
premium lor the issuance of & poboy as reflected on the shor-raie cancellation schedule,
(3) Cancallation by us will be effective even If we have not made or offered any refund that may be

owing.
I Procf of mailing of the natice of canceltation and not the actual recelpt of the notice is sufiicient to effect

cangeliation.

SECTION V — DEFINITIONS

1

13

Farm Edition G108

ADVERTISEMENT

Advertisement means 3 notice that is broadeast or published to the gensral public or specific markst
segments about your gonds, products or services for the purpose of attrachng susiomers or supporars. Far
the purposes of this definition:

a. Motices that are published include material placed on the Inlermef or an similar electronic means of

cormmunication; and
b. Regarding web-sites, only thal part of a web-site that Is aboul your goods, products or services for the

purpuses of allracling customers of supporters is considered an adverlisement,

ADVERTISING INJURY

Advertising Injury means injury arising out the oral or wrilten publication of materiz! that slanders or libeis a
person or organization.

AUDIT PREMIUM

Audit Premium means lhe prerium in addition to the depesit premium, if any, which Is calculated al the
end of the policy period and is determined o be owing folicwing an audit of the first named insured's records,
and a compulation of gross receipts during the poficy period based on the Information provided to us.

. ARUTO

Auto rmeens a land motar vehicle, trailer or semi-trailer designed for trave! on public roads, Including any
attached machinery or equipmeni. Auto does not include Mobile Equipment

BODILY INJURY

Bodily Injury means bodily injury, sickness or diszase sustained by a person, including desth resulting rom
any of these at any time. Bodily injury does not include any mental or emotional trauma or distress unless
caused by a direct injury, physiceal sickness or physical dlsease that is itself covered by this policy.

{OMNI 7 EFOL0828-D8X403/3810071242)
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B, CLAIM

Claim means a written or oral demand for paymenl of money or the perlormance of services because of
bodily injury, property damage, personal injury of advertising injury received by any insured, Ciaim
includes, but is not imited Lo, the saivice of suil, the institubion of an arbitration, mediation, administrative or

governmental aglion o proceeding against an insured,
7. COVERAGE TERRITORY

Coverage Territory means:

a. The United Stales of America (including its terniories and possessions), Puaro Rico and Canada,
b, Internationsl waters or sispace, but only if the injury or damage ccours in the couwrse of iravel or

transpartation between any places included in a. above; or
c. All other parts of the world if the injury or darnage arises out of.
(1) Goeds or products made ar soit by you in the territory described in a. above,
(2) The activities of a persen whose home is i the terrilory described in a. above, bul s away for a paried

of less than thirty (30) days on your business,
{3) Personal injury or adverlising injury offenses lhat take place thmugh the Inlernet or similar

alectronic means of commupication.

Provided the insured’s responsibllity 10 pay damages is delerminad in & sult on the merits, in lhe territary
described in a. above of in a settlement we agree to

8 RDEFOSIT PREMIUM

Depesit premium means the minimum premium to be paid for the policy period and is computed at the
inceplion of the policy. Peposit premium Is the estimated annual premium determined at the time of the
policy quote and 1ssuance. The deposit premium may be paid in a [ump sum or lrough an agreed payment

schadule.

9. EMPLOYEE

Employee means all possible categorios and iypes of employees, Including but not fimited 1o any leased
worker, temporary worker, volunteer worlker or anyona who may be datermined to be an empioyee of any
insured or an employes of an emplayee of any insured, under any legal or equitablz theory or dogtrine,
Employee includes anyone that any Insured may be jound liable for of (o as an employer.

But for the purpose of paragraph 2 in SECTION 1l - WHO 1S AN INSURED employees include only your
direct or generat employees and doss not include ak other possible categories of employees,

10. EXECUTIVE OFFIGER

Executive offficer means person holding any of tha officer posiions crealed by your charier, constitubion, by-
~ laws or any ather similar gaverning dacumant.

11, FINANCIAL SERVICES

Financial services means services relaled to or arising out of any of Ihe following

a. Planning, admisistering, consuiling, maintaining, supervising or advising an.

{1} Any investment, pension, annuity, savings, checking or retbirement plan, fund or account;
2) 7Theissuance arwithdrawal of any bond, debenture, stock or other securitias,
(3) The sale or trading of securities, fufures, commeodities, or currencies,

b. Acting as a stock portfolio transfer agent, dividend disbursing agent, fiscal or paying agent, tax withhoiding
egent, escrow ageni, clearing agen!, electronic funds transler agent, baillee, or the exercise of any other
type of fiscal duties or activities;

[OMNI T EFOLOBR7-080401!63 1007 124 2]
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Lending ar armnging for the lending of money, Including crecil card, debit card, leasing or any mortgage
operations or activilies, including but not limifed te, secudng financing. reflinancing, inter-bani transiers,
letters of credit and escrow aectivities

o Repossessing of real or parsonat propery or acting as an assignee for the benalit of cradilors or 2s a

trustee;

. BEvalugling or reporting of credif in any form;

Maintaining of financial accaunts or records;

Compliance with local, State or Federa! lax laws including but not limited Lo e planning, t@x advising or

the preparation of tax raturns,
Selling or issuing lravelers checks, letiers of credit, cedified checks, cashiers checks, banlc checks,

maney crders or advances on payroll checks.
i. Administering any employee benefits pragram, securing any employee beneiits program or maintaining

any financial accounts or records of any kind for any employese.

7 w~a

. GROSS RECEIPTS

Gross receipts means (he totsl market value of:

a. Al gaods or products seld, installed or distribuled by you or an your behall during the policy petied,

b. Al of your work, sepvices or opetations petformed during the palicy term. including fabor, materals and
equipment usad In the exesution your work perormed during the policy peslod;

¢. Any land {hat comprises part of lhe (olal market value of a censtructlen project; and

d Ary other revenue generating activity performed during the policy period by you ar en your behalf.

Gross receipis shall not o2 reduced by any costs, payments or expenses the named insured has of will pay
or incur that nets down the (otal market value as stated ina., b, e, and d , above.

IMPAIRED PROPERTY

Impaired property means tanglble propenty, clher than your product or your work, that cannot be used or
Is less useilt because:

a. it incorporates your product or your work that is known or thought o be defective, deficient, inadeguate

nr dangerous; or
b. You have failed to fulfill the tenms of & contract or agreement;

INSURED CONTRACT

Insured contract ms=ans;

That part of eny writtern contract or written agreemen! periaining fo your busfness, (Including an
indemnification of a municipality in connection with work periormad for & municipailty) under which you
assume the tort liability of another party to pay a third party ur amganization for bodity injury or property
damage which Is not othenvise excluded under ihis poficy. Tort liabilty means a liability 1hat would be
imposad by law In the absence of any contract or agreement. :

a.

An tnsured contract does not include that part of any wrltten contract:

a. That indemnifies anyone for damages by fire to premises, merchandise, inventory or equipment rented or

loanad to or used by you;
b. That Indemnifies any architect, enginegr, ar surveyor for injury or damage arising out of:
(1) Praparing, 2ppraving or failing to prepare or approve maps, drawings, opinions, reports. surveys, field
ordars, change orders, drawings, designs, measurements or specilications; or
{2} Giving or failing {o give directions or instruction;
c. That arises fram an easement or license agreement;
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d. Thal indemnifizs anyone for any damages arsing out of consiruction ar demolition operations on or within
50 feet of a railroad property, including but nat limited o any railroad bridge. trestle, tracks, road-beds,

tunnel, uriderpass or crassing,
2. That is, or is contained in, an elevalar maintenance agresmenit; of
Under which any insured, if an architect, engineer or surveyor, assumes liability for an injury or damage
arising oul of the insured's rendenng or failure to render professional services, including those listed in

b, above and supervisory, inspection, architectural or engineering activities,
LEASED WORKER
Leased worker means a person leased (o yon by a labar leasing firm under an agreement beiween you gnd

the fabor leasing firm, to pedonn duties related to the conduct of yeur Dusiness.

LOADING OR UNLOADING

Loading or unleading means the handling of property:

a, Afier it is moved from ihe place where it is accepted for movement into or onto an aircrafi, vatercrall or

auto,
b. While it is in or on an alrerall, watercraft or auto, or
¢. While it Is being movad from en arcraft, waleroraft ar auto to the place where it s inally celivered;

but loading of unieading dres not include the movement of property by means of a mechanica! device,
olher than a hand lrusk, that is not attached to the aircrafl, walercrall or atio.

7. NIOBILE EQUIPWIENT

Mobile equipment means any of the following types of land vehicles, including any attached raachinery or
squipment:

Bulidozers, farm machinery, forkliits snd other vehicles designed for use principally aff public roads,
Vehicles maintained for usa solely on or next o premises you own or rent

vehicles that travel on crawler treads;
Vehicles, whelher self-propelizd or not, maintained primarily 1o provide mability fo permanently mounled.
(1) Fower granes, shovels, Joaders, diggers or diills; or
(2} Road construclion or resurfacing equipment such as graders, scragers or rollers,
Vehicles not described in a,b.,¢. or d, abave that are not self-propelled and are maintained primariy lo
provide mobility to permanently attached equipment of the follgwing types:
(1) Air compressors, pumps and generatars, including spraying, welding, building cleaning, geophysical
exploration, lighting and weall servicing equipment; or
{2} Chermy pickers and similar devices used to raise of fower Workers,
Vehicles nol described in @, b, ¢ or d. above maintained primanly for purposes other than lhe

transporation of persons or cargo.

aagp

However, self-propelied vehicles with the follawing types of permanently attachad equipment are nat mobile
anguipment but will be considered autos:

{1) Equipment designed primarily for:
(@} Snow removal;
{b) Road maintenance, but not construction or reswfacing:

(c} Strest cleaning;
12) Cherry pickers and simitar devices rmountad on aulcmebile or truck chassis and used o raise of lower

workers; of
(3) Alr compressors, pumps and generators, including spraying, weiding. building cleaning, geophysical

exploration, kghting 2nd wel sesvicing equipmant.
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Mohile equipment does not include any fand vehicles lhat are subject to a compulsory or financial
responsIpifity law or other motar vehicle insurance law in the state where i is licensed or principally garaged.
L.and vehicles subject lo a compulsery oF financial responsibility law oF other motor vehicle insurance faw are

considerad autos,

NAMED INSURED

Mamed insured means ihe person or arganizalion ramed in item 1. on ihe Declarations Page of this policy

OCCURRENCE

Occarrence means an accident, including continuous or repeated exposure {o subslantially he same
general harmiul conditions,

. PERSONAL INJURY

Personal mjury means injury, other than bodily injury, arising out of one or more of the following offenses:

a. False arrest, delention or Impriscomant;

b. Malicious prosecution;
¢ “he aciual, complete and wrongiul physital eviction by the named insured, (hrough legal prosess, of a

person from a chelling Lhat the person ocoupigs, or
d. Cral or written publication of materiat thal slanders or libels 8 person or organization.

POLLUTANT

Peollutant means any solid, llquid, gaseous or themmal iritact or contaminant, whether manufactured or
naturally ecewiring. including hut not lmited lo smoke; vapor, soot; fumes; acids; alkalis; chemicals,
pesticides; patrateun products including but not limited to  gaseline, kerosene, diesel fusl, motor oils,
hydraulic fluids and solvents; bidlogical agents and allergens: noisa; light, waste, or anylhing als2 which is
Injurlous to human health or welfare, ecological systerns or the envirenment . Waste includes biological waste
or waste bypraduats as well as materials (o be recycled, recanditioned or reclaimed.

. PRODUCTS-CONIPLETED OFERATIONS HAZARD

Freducts-Completed Operations Hazard

Includes all bodily injury and property damage occurring away [tom premises you own or rent and
arising out of your product oi your work sxcept,

{1) Products that are sfill in your physical possession; or

(2) Work lhat has not yet been completed.

=

b. Your work will ba deemed completed at Ihe sarfiest of the following times:

{1) When all of the work called far in your contract has been cormpletad.
(2} VVhen all af the work lo be dane at the job site has baen compleled if yous contract calls for work at

more than one job site.
{(3) When that part of the work done at a Job site has been put to its intended use by any parson or

{
organization.
{4} When you have been leiminated from, or for any reason you have abandoned your work al, the

project or job sile that is the subject of your conlract.
Wark that may need service, maintenance, coirection, repair or replacement, but which is ofherwise
complete, will he treated as completed, even if such sarvice, maintenance, correction, repair or replacement
Is required under your contract,

¢ This hazard does not include hodiy Injusy or property damage arlsing out of?
{OMNE T EFQLOA30.-D5U403/08 100 1124
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{1} The transportation of propedy, unless the bodily injury or properiy damaoge arises oul of a
condition in or on g vehicle nol cwned or ppereted by you, and thal condition was crealed by the
loading or unloading of that vehicle by any insured;

(2} The existenca of toals, uninstalled equipment or abandoned or unused malerials,

(3) Praducts or oparations lor which the classilication, listed in the Declarations or in & policy scheduls,

states that products-completed sperations are subjecl to the General Aggregate Limit.

23. PROPERTY DAMAGE

Froperty damage means physical injury o tangible propery, inctuding all resulling loss of use of that
physically Injured property. Allsuch loss of use shall be deemed {o accur at iha lima of the physical injury Lhat

caused it. MNarmal wear and tear of property is not property damage.

For the purposes of this insurance, electionic data is not nglble property. As used in this definition.
electronic dala means Informatfon, facts, or programs stored as or on, created or used on, or tensmided 1o or
from, compuier soflware, Includmg systems and applications software, hard or floppy disks, CD-ROMS,
tapes, drives, cells, data processing devices or any other media which ar= used with ElEﬂtronlcatly controlied

equipment

. SUIT

Suft means a civii proceeding in which damages because of badily Injury, property damage. personal
injury, or advertising injury o which ihis insurance applies are alleged. Suit includes:

An arbilration proceeding in which such damages are claimed and to which the nsured must submit or

does submit with our consent; or
b, Any other allermative dispute resolution proceeding in, which such damages are claimed and to which the

insured submits with our consent.

a.

25 TEMFORARY WORKER

Form Edilion 8/6103

Temporary worker means a person who is furnished to you io substitute for 2 permanent employee on
izave or lo meet seascral or short-term workioad conditions,

. VOLURNTEER WORKER

Volunteer worker means a parson wha is performing dubies related to the conduct of your business wilhout
rernuneration or other compansatior.

. YOUR PRODUCT:

Your product means:

Any geods or products, athar thar real properly, manufaciured, sold, handled, distributed or disposed of

by.
(1) You;
{2) Others trading under your name; or
{3} A person or organization whose business or assets yeu have acouired; and
b Conlainers (ather than vehicles), materials, parts or sguipment furnished in connechon with such goods

or products,

=N

Your prodoct includas:

Warranties or representations nade at any fime with respect lo lhe fitness, quality, durability,

perfonmancs or use of your product, and
b. The providing of of failure to provide wamings or instructions.

a.

{OMME 7 EFQLOA31-08D400DE1007 124 23
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Your product does nat Include vending machines or ather property rented to or located for the use of others
but riof sold.

28. YOUR WORK:

Your worlt means:
a. Work or operations performed by you or on your behalf; and
b. Materials, parts or equipment furnished in sonnection wilh such work or operations.

Your work includes:;

a. Warranties or representations made at any lime with respect lo the finess qualiy, chrablity,

performance or use of your work, and
b, The providing of of failure lo provide warnings or instructions,

if you are a gconsiruction supervisar or a construstion managsr the entirety of the job site or praject on or at
which you or others on yous behalf are providing supessvision or management senvices shall be deemed to be

your worl ar property on which you are performing operations.

(Orrlt 7 EFQLOE3IZ-NB0403/081007 12a2)
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COMMBRCTIAYL GENERAL LIABILITY
THIS ENDORSEMENT CHAMNGES THR POLICY. PLEASE READ IT CAREBFULLY
MOBILE BOUIPMENT/AUTO AMENDMENT

This endorsernent modifies insumnec provided wnder the following:
CONMMERCIAL GENERAL LIABLITY COVERAGE PART

A Esclusion g of Seetion I - Coverage & - Budily Injury and Properly Damage Liabilily 1s replaced by the

following:

g. Adrerafl, Aulo or Walcrerall “Badily injury™ or “propesty damage™ arising

out of the ownership, maintenance, use or enlrusiment to others of any airenafl, “auto™ or watercrafl ownad
ar operated by or rented or loaned to any insured. Use includes operation and “loading or vnloading™, ‘This
enchusion applies even ifthe claims against any insured afloge negligence or other wrongdeing in the
supervision, hiring, employment, training or monitoring ol athers by that insurcd, if the “oceurrence™ which
caused the “bodily injusy™ or “propesty

danages™ involved the ownership, mainlenance, use or entrustment Lo others of

any aircrafl, “aulo™ or watercrafl that is owned or operated by ur rented or leaned o any insured,

This exclusion dees not apply to:

{1) A watercrall while ashore on premises you own o rent;
{2y A watenerall vou do not own that is: (a} Less than 26 lest long; and

or property for a chorge;
(3} Parking an “aula" on, or an the ways next to, promiscs you ovin or renl, pronvided the “sutn™ is not owned

(b) Not being used Lo carry persons

by or rented or loaned w you or the insured;
(1) Liabiity assumed under any “insured contrct’ For the ownership, maintenance, or use of airerafl or

watcrerafl; or
{51 Badily injury” or “propcity damage™ arsing oul of the operation of any of the equipment Hsied in

Pamgraph L(2) or £(3 )of the defintion of “mobile equipment™
B. SECTIONIT WHO IS AN INSUREL is amended to add ithe [ollowing as Pavagruph 4.

4. With respect b *mubils cyeipment™ registered in youe msne under any motor vehicle registration law,
any person 1§ an insured while doving such equipment along a public highway with your permission. Any
othzr person or organization responsille for the conduct of snch person is also an insured. but only with
respect 1o liability adsing out of the operation of the eyuipment, and only if no other insurance of 2ny kind is
avoilable to that person or organization for this [fability. However, no person or arganization is an insured

with respuet to:

a. “Bodiy tgury” to a co-“employes™ ol the person daving the squipment; or
b. *Property damage™ to property pwned by, rented Lo, in the charge of or oceupied by vou or the employer

of any persan who s an insurcd under this provision.

CG7584(3-06) Fage 1 of 2
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C. Paragraph 2. of SECTION 'V - REFINITIONS is replaced by the following:

2 “Aute™ means a land motor vehicle, ratler or semitrailer designed for travel on public roads, including
any sllached machinery or cquipment. But “aute” does not include “mubile cquipment™

D. Paragraph 12, of SECTION V — DEFINITIONS is roplaced by the following:

12, *Mobile squipment” means any o the felluwing Lypes of land vehicles, inchuding any atlached
machinery or equipment. a. Bulldozers, [ann machinery, forklifly and other velicles designed for use
principally off public roads;

b. Vehicles maintained for use solely on or nexi to premises you own or rant;,

«. Yehicles that travel on crawler Lreads;

d. Velueles, whether self-propelled or not. maintained primarily to provide mobildy to permanently

maonnted:
{ 1y Power cranes, shovels, loaders, diggers ar drills, or (2) Roasd construction or cesurfacing equipment such

as graders, serapers or v bors;

e. Vehicles not described wn a., b, . or d. above that ars not self-propelled and ane maintamed primarily to
provide mobility to permanentiy attached equipment of the following tvpes: (1) Air compeessors, pumps and
generors, indoding spraying, welding, building clenning, seophysieal expleration. Bghting and wsll
servicing equipment: or {2) Cherry pickers and similar devices vsed to raise or lower workeers:

I Vohicles not described na., by, ¢, or d. above maintained primanily for puposes ather than the
transportation of persons or curge. However, selfpropelled vehicles wilk the following types of
permancntly altached equipment ore nel *mobile equipment™ but will he considered “aulos™

(1) Equipmenl designed primarily for: (1) Snow removal; (b) Rond maintenance, but not construction or
rosurfacing, or (¢) Street cleaning;

{2} Cherry pickers and similar devices mounted an zutomobile or truck chassis and used 0 raise or Jower
workers; and

(3) Adr compressors, pumps and generators, including spraying, welding, building cleaning, genphysical
explorztion, lighling and well serviciag equipment,

E. Paragraph 4, of Section [V — COMMERCIAL GUENERAL LIABILITY CONDITIONS is amended by the
addition of the following:

Any coverages afforded to you under this Coverage Part will be excess over any other valid and colleetible
Antomebile msurmnee available 1o voo for “mabile equipment™, whether thal cavernge is exeoss, contingenl

or on any other
busis, aml any othor valid and colicetible umbraila
Habilily covermge available Lo vou.

CG7584(1-86) Page 2 af 2
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i

iy

By

COMMERCIAL LINES ¢
"’s’.
THIS POLICY IS NOT OBTAEE@ED :

&{1

OR HOUSEHOLD PURPOSES;

hek S _‘: 4
' Efﬁ"%‘é‘é,ﬁui Jmf.zgm"‘é%

THIS POLICY CONSISTS OF:

&5 TiETe A i uu., S
,%Egmgﬁ ? ‘f“ E __.Sf“j 5
y ﬂj D 0553 kf o
B 7 BAG
;’4 .,,_‘_. ,:-._"“5'— R% _'_m, & "‘ ;‘F’" ,{_:',Et f&“-r:gf"‘

» ONE OR MORE CDVERAGE FORMS
- APPLICABLE FORMS AND ENDORSEMENTS

In Witness Whersof, we have caused this policy to be executed and altested, and, if required by state law, this
policy shall not be valid unless countersigned by our autharized represenialive

Yo muniibi's

President and CEOQ

Secrelary

Cherry Hill, MJ 08034 Telephope {856) 429-2200 Facsinyle (856) 429-8611

1255 Caldwell Road
B INSURED'S COPY

JATOOT (01/02)
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ADRMERAL INSURANCE COMPANY

A STOCK COMPANY
(hicrein called “the Comnpany)

COMMON POLICY DECLARATIONS

Policy Me.: CA080001043-05 Renewal/Rewrite of: CAQ00301043-04

[ Named Insured and Mailing Address ]

LARRY WOODS

DBA: WOODS ROOFING
P.G.BOX 1453

MORGAN HILL, CA 25037

5 &
dnsured og Jg.igm:d herein
]

Sm‘id‘éﬂ m‘u: u&irlgﬁénﬂr;_lis ni"_.ll‘:i: Mare

a .

Policy Period: From  09/28/2006 Ta 0912[3!200?5"- AP i

THE NAMED INSURED IS Individual; CEParinersiip;
g

&
BUSINESS DESCRIPTIONM: Roofing Contracior 5 s

AUDIT PERIOD: Pl Annual; Dolter 7
p = ; F i
i:;i“-:;-m'shg?,"'".. T :-. ,.4;(‘;" ﬁ
IN RETURN FOR THE PAYMENT OF THE PREMIUM AND SUBIECT TO'ALIATHE TERMSOF THIS PALICY, WE AGREE
WITH YOU TO PROVIDE THE INSURANCE AS STATED IN ‘TEIS I W, oF A

THIS POLICY CONSISTS OF THE FOLLOWING COVERAGES FOR
MAY BE SUBJECT TO ADJUSTMENT.

Commezuoial Prg_p:t{:rty C I
Commercial G‘em’:m] Ezfabg;ly i:_; ¥
PmductstampTangc:;ﬁmils ‘ , %ﬁ _
E[]uipmt:nt‘ Breakdown “COVcr;;gﬂ ‘. 5 —
Coverage 3
PREMIUM: 3% $34,875.00
TERRORISM PREMIUM: §
TOTAL PREMILIM: ¥ 34 875,00
Form(s) and Endorsement(s) made a part of this policy at inception: PREMIUG ..
REFER TO SCHEDLILE OF FORMS, Al 0D 18 03 98 CA BTATE TAX; 8;12 [ 0. 25

STAMPING Fegly . /- 03

This policy is not binding unless coumersigned by Admira] nguwrance Company or it’s eathorized representative.

Countersigned On: 08/28/06
Atr Seattle, WA By e C""‘"‘"”"L—'

Authorized Representative U

THESE COMMOMN POLICY DECLARATIONS AND, IF APPLICABLE, THE COMMERCIAL PROPERTY COVERAGE, THE COMMERCIAL GEMNERAL
LIABILITY DECLARATIONS TOCGETHER WITH THE COMMON PQUCY CONBITIONS, COVERAGE PART(S}, FORM(S) AND EMDORSEMENTS, [F
ANY, 1SSUES TO FORM A PART THEREOF, COMPLETE THE ABOVE NUMBER POLICY.

DE 20 01 97 08 INSURED'S COPY
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COMME. _JAY, GENERAT LIABOLITY CO . .LAGE PART

Policy No.: CAG00001043-05

DECLARATIONS

Effective Date:  09/2B/2006 12:01 A. M., Standard Time

LIMITS OF INSURANCE

General Aggrepate Limit
(Oiber Than Preducts- Complerted Operntions)

Products - Completed Operations Aggregate Limii
Personal ond Advertising Injury Limit

Eack Oceurrence Limit

Damage To Premises Rented To You Limit
Medical Expense Limit

51 0009g8" g

1,000, ounlﬁj G will
000 g %%ﬂ
,.na,__ s g

5 S

RETROACTIVE DATES

Coverages A and B of this insurance does not epply to "boeﬁ;{ mjury"“"'persofﬁfa
injury" which occors before the Retroactive Date, if eny, shtfwn hure..r;,f

) o]
PREMIUM ‘Z,'_ ) " ‘
},ia}' n#;“?- " n ) : 5 ) ? 3
i Classification i {Code Ngft%%ﬁ@gﬁzﬂg E t Rui% Per & l Advance Premium ﬂ
pcy

OPERATIONS RATED AS: ROOFING — RESIDENTIAL

98673 m%oos ggo(a) Eﬂ‘&g& ,:51 000 $34,875.00

Sales

mﬁﬁa‘ﬁﬂ %3 E_._g?jg

é:i:r Total Advanced Premium $34,875.00
%:r Minimim 'E‘ crm Prem.ium $J4,B75.{JO
‘-_? d .Ul ’-'"‘!'QL x lFa‘a ’."
Foraghlg Sl TR M
g INS{HANCE
POMADA ATV
«I‘é gl*l-'.-*' \"'m"; £ ffl J .‘”-JS!:‘-{% .ﬁ{} .'af

ADDTITONAL DECLARATIONS

When used as 2 Premium basis:

(-

remimeration” means the tire remeneration earmed during the policy period by proprictars and by oll employzes of the Named Iisured ather
than chauffeurs {oxcept opevators of mobile equipment ) ned airceft pilots and co-pitots, suleat to any overtime earsings or

limltabon or rembneratiog rule spplicable i accordanco with the manuals in wse by the Comppny;

{2) *cast" means the total cost to the Named Insured with respest to operations performed for the Normed Insured during the poticy period by
independeat contrectors of 0l work Iot or sub-let in consection with cach speciffo project, including the cost of sll laber, matsrials and
equipment fumished, used or delivered for use in he gxecution of such worly, whelher furnished by the owner, contractor or sub-costraclor,

ineluding all fees, allowances, bonuses or commeEssions made, pafd or fue.

@

division.

"sales” mems the gross amount of moncy charged by the Named [nsurcd, his concessignaires, and others trading under his aome, for goods and
products sold or disiributed, operations peribrmed (instaflztion, repair or servicing), dues or fees and rentais during the policy term, and

includes taxes, otier tan lxes which the Mamed Inswed ond such others collect ag a separute ilemn and remit directly to a povernmeniaf

THESE DECLARATIONS ARE PART OF THE POLICY DECLARATIONS CONTAINING THE NAME OF THE INSURED AND

THE POLICY PERIOD

DE 20 D2 0700

Poge @ of 1
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SCHEDULE OF FOR. .

Mamed Insared: LARRY WOODS Policy IMo.: CA0Q0001043-05
DRA: WOODS ROOFING
FORM NUMBER TITLE
AR a,,:ﬁ T
JALO010102 COVER JACKET - Amm_AL S'UE:ANCE’
h'd'f;;" "ﬁ?—; T J‘
ﬁ};‘? a"{“?
DEZ0010700 COMMON PEEICY DEQIARATIONS Lf
%5,-' ﬁ»f . "'*-:::sf.'"f

& ek
DE20020700 COMME GERERALL

taggls e

L"' - r/"ﬂ»ﬁ L’":
AIDD1B0398 SCPEDUI_E OF F@RMS )

*} 5& A
CG00011204 COMMEREIAL G%Nmkmﬂ[i

iﬁ%’- %A
CG20100704 ADDITIONATHMSYIREESONMERS,
SCHEDULED PHESONOR ORGAMIZATION .#?’
1-:1}.;_ ';-%-;." '.., "u::ll::g, iiﬁ 4’;3}
'*‘35;‘?&"9‘ S rg:g,:,f' i
©G21351001 EXCLUSION - COVERAGE" EHEARATMENTS
CG2149099%; __ L“ itm,lt_zﬂ\r E\CaE%'SI?N‘{E j_L A 2 a,f"g"""'—"' g
G ,; 7.2:' 4;@ ] w‘ﬂﬂ* f 5”1f'=a.im
CG2175138 Al g ysmi e ERTngg_r:D ACE 6 _%J}E\ fTRER ACTS OF
S ERRORISEE wi’ L m..ﬂ’r

CG22430798

CG24260704

00171158

IL00210702

ADO7440704

ADOE421204

ADOB431201

EXCLUSION - ENGINEERS, ARCHITECTS OR SURVEYORS
PROFESSIONAL LIABILITY

AMENDMENT OF INSURED CONTRACT DEFINITION

COMMON POLICY CONDITIONS

NUCLEAR ENERGY LIABILITY EXCLUSION ENDORSEMENT

DESIGNATED OPERATIONS COVERED BY A CONSOLIDATED (WRAP-
UP) INSURANCE PROGRAM EXCLUSION (ABSOLUTE)

BODILY INJURY REDEFINED

GENERAL LIABILITY AMENDATORY ENDORSEMENT - PRE-EXISTING
DAMAGE EXCLUSION

Pagelof 2

Al N 180398



ADG3T701102

ADG6000185

ADG6040155

ADGGOBOTOS

ADES0902%5

AT66110406

ADGG150195

ADBEGZO705

ADGGEOLTRT

ADGTLIR0705

ADGT7200703

ADETZ30805

ADGT220803

AXQ7340105

AN8350901

AL44020398

ATBO 18063 98

Caseb:12-cv-01266-LHK Document8-1 Filed03/16/12

Page9l of 118

FIFS EXCLUSION
LEAD EXCLUSION (ABSOLUTE)
SERVICE OF SUIT STATE OF CALIFORNIA

ASBESTOS EXCLUSION {ABSOLUTE)

MINIVIURM PREMIUM AND MINIMUM RETAINED PREMIUM
AMENDATORY ENDOREEMENT

DEDUCTIBLE LIABILITY INSURANCE

BOOM WARBANTY

STLICA EXCLUSION (ABSOLUTE)

INDEPENDENT CONTRACTOR INSURAMNCE AGREEMENT
CONDOMINIUNM CONVERSION EXCLUSION

BERYLLIIM EXCLUSION (ABSOLUTE)
EMPLOYMENT-RELATED PRACTICES EXCTUSION

RESIDENTIAL CONSTRUCTION ACTIVITIES EXCLUSION (EXCEPT
APARTMENTS AND REPAIR QR REMODELING OF SINGLE-FANMILY

DWELLINGS)
CALIFORNIA DISCLOSURE NOTICE

MICROORGANISMS, BIOLOGICAL ORGANISMS OR ORGANIC
CONTAMINANTS EXCLIUSION (GENERATL LIABILITY BROAD FORM)

SERVICE OF SUTT

PageZ of 2
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#Except for 10 day notice for non-pay

4 3
s : : J DATE (Mvaprene
AcoRp. CERTIFICATE OF LIABILITY INSURANCE L T
FROBUGER THIS CERTIFICATE IS ISSUED AS A RATTER OF INFORMATION
ONLY AND CONFERS HO RIGHTS UPON THE CERTIFICATE

Bozzubte & Associates Insurance HOLDER. THIS CERTIFICATE DGQES NOT AMEND, EXTEND OR

One Almaden Blvd Suite 810 ALTER THE COVERAGE AFFORBED BY THE POLICIES DELOW.

San Jose CA 95113

Phone: 800-989-8712 Fax:408-288-7130 INSURERS AFEORDING COVERAGE NAIC #

FURED e |WERERA  Admiral Insurance Company  |-weee

ar . rsmeng: State Compensation Fund
gggrys Roofing Company mEERc:  Lincoln General Insurance
PO Box 1453 INSURER D:
Morgan Hill ca 95037
WSLHER E;
COVERAGES
NE POLICIEG OF {IEURANCE LIBTEL BELOW HAVE DEEN KSSUED T THE INSLRED HAVED ABOVE FOR THE POLIGY FERIOD INGICATED. MOTWIHSTANDING
ANY REQLARSEWENT, TERWOR COMDITION OF AHY CONTRACT OR GVHER GOCLVENT WITH REGPECT TO WHICH THIS CERTISICATE MAT BE ISSUED OR
KA PEFTAN, THE NSURANCE AFFORDED BY THE POLICES DESCRIGED HERERHS SLEJECT TO AL THE TERMSE, EXCLUSIONS ARD COMDITICHS DF SUCH
POLICIES. AGGREGATE LIMITE SHOWNRKAY HAVE BEEN FEDUCED BY PAL) LA,
“L‘Tu': asry FE OF WIURANCE POUCY FURGER %%‘#Ewﬁfnké—‘ﬁa Pg.'i'T? (Pﬁnhwngri Ly
GEHERAL LSBILITY EACH DCCUAREHCE §1000000
I i | COMERCIAL GENERALLIUTY | CAOD 000104305 09/28/06 | 08/28/07 |Biowicicsmcomey | £ 50000
CLAKG KeADE 1K [ ocoun ED NP 20,
i = | — ey augerse) |7 Excluded
| X |cvmer/Cont Prot. =" PERSONAL 4 AV LURY 1§ 1.O00ODD
B GENEIAL AGGRECATE 51000000
CEN?. AGERESATE LUAT APRLIES PER: PRODUCTS - CORPIDR AG | £ L0000 D
i Jroey | 5B JLoe
| AUTORGELE LARALTY COMEINED SINGLE LIMIT 5
AHY AUTD |Eo aczitsm}
|| mLowrep aurcs BODILY iNAFY £
SCHEDLUID A0S {Par parsen)
|..f HRED ATTOS BODILY PURY ‘
HON-OWMED ATOE |Per nesidad)
] FROPERTY DAMASE 5
[Por bcziiery)
GRRAGE LARILITY AUTD OPLY - BAACCDENT |5
Y AUTD N — EAACE |5
ALTD CRLY: GG |5
CATERSAMIAELY A LIABTTY EALH OCCLIRENCE ¥
| ocen [:]cumﬁuuz MSEIEGATE ¥
| EH
DEDUCTIELE ]
RETENTION 5 5
WORIERS CONENSATION A ST
]

B | oot mteoerommmmeveecue | 285-0001416-07 01/01/07 | 01/01/08 [EL saciacomen 51000000
Eﬁuﬁﬁm&mmm E.L DISEASE - EAEMPLOYEL| 5 1000000
EPECIAL PROVIBIONS bols £,L DISEASE - POLICY LM | § 1000000
amER

C | Bond 661110076 gl1/01/07 pr/01/08 CSLE Bong

- " i
DEICRIPTION OF QPGRATICHS f LOCATIDNSE F YEHICLES | EXLEUSIONS ARGED BY ENDCHSERENT F SPECIAL PROVISIONS

CERTIFICAYE HUGLDER

CANCELLATION

CALETIND

Calfinder
2528 Heldge Court
El Sobrante Ca 94803

SHOULD ANY OF THE ABCVE PESCREIES POUCET BE CANCELLED BEFORE THE EXPIRATION
DATE THEREGOR, THE I55UMNG BISURER WL ENDEAVOR YO AL ?..9.,.—.... DAYS WHITTEN
NOTCE T THE CERTIFICATE HOLDER MAKED TQ THE LEFT, DUT FAILUAE TO DO 90 BHALL
R4FOIE HO DELIGATIOR OF LIABILEFY OF ANY HAID URCH THE INSURER, ITE ACENTS OR

Hndecorn”

REPRESEMTATIVES,

74 t

ACORD 35 {2001700)

8 ACORD CORPORATION 1328
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OATE {MWDDAYY}

OPI0 HA

AcORD  CERTIFICATE OF LIABILITY INSURANGE ol T
PRODUCER THIS CERTIFICATE 15 1SSUED AS A MATTER OF INFORIRATION
ONLY AND CONFERS MO RIGHTS UPOH THE CERTIFICATE
Bozruto & Associates Insurance HOLDER, THIS CERTIFICATE DDES HOT AMEND, EXTEND OR
Oone Almaden Blvd Suite BL0 ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.
San Jose CA 55113
Phone: 800-989~-8712 Fax:408-2508~T7130 INSURERS AFFORDING COVERAGE NAIC #
DEUAED e NsURERA Admiryal Insurance COMPanY .-
INSLRER B State Compensation Fund
Wood's Roofing Inc. mstRERC Limcoln General Insurance
PO HBox 1453 IWSWER I:
Morgan Hill Ca 95038 -
INGLAER E:
COVERAGES
THE FOLICIED OF INSURARCE LIGTED EELOW HAVE BEEN JSSLED 70 THE INSURED NAMED ABOVE FOR THE POLICY PERICD HOICATED, NOTWITHETAIDMG
ApY FECLIRENENT, TERM OR CCHIIITIOH OF ANY CONTRACT OR OHER DGCLIVENY WATH RESPECT T0 WHICH THIS CERTIFICATE MAY BE ISSUED DR
MAY PERTAINY, THE ISLIRANCE AFFORDED BY THE POLICIES DESGUSED HEREIN 1S SLBJECT 10 ALL THE TERRS, EXCLUSICRS AHD CONEITIONS OF SUCH
POLICIES. AGGREGATE EAGTE SHOWH MAY HAVE BSEN REDUCED BY PAID CLANAS,
T e or soumance PO e "SR e | D (e L
GEMERAL LA iTY EACH COLLRAENCE 51000000
ORRY O e
A ¥ | CORMERGIAL GEERAL LirevLTy | CAQQ G00L1L04306 09/28/07 | 09/2B/08 |FREMISES (Ea ocrwrmen) $ 50000
] cLams e oceuR e | WSty o) |5 Bxcluded
X {owner/Cont Prot. " e | PERSOHAL 82DV WARY £1000000
/
:] GErETAL AGGREGATE 1000000
GEAML AGGREGATE Lu.ﬁr.\pmss PER: PRODUCTS - COMPIOP AGG 19 1000000
j POAICY i ..ECT l E 42 i
| ALTOMOBIE LARRITY COMBINED BINGLE LINIT s
ANTY AITO |En accloant)
|| AL ownED A0S BODILY LY :
BOHECALED AUIOS {Per pursan}
MIRED ALTGS BODILY AT 3
MCH-OWNERD AUTDS {Pur ecoider])
] PROPERYY DAMAGE $
{FPer andifert)
GARAGE LLABILITY AUTOOMLY -EAACCIDENE | §
Ay AU DTHER THAM EAMCC |}
ARG OHLY: A5G 1§
EXCEESAMIRELLA LIASILITY EACHOCCURREISE 5
f ocolR f:] LLAIME MADE AGGREGAIE ]
¥
UEDUCTIELE i
FETEMTICH H §
WORIERG COAFPENSATION AHD X !m}% ] 1"5#
B EMPLOYERS LNBILITY 5B5—-0001916~07 01/01/07 01/01/08 |ELEACHALTIDENT $ 31000000
ANY PROPRIETOIUPARTHERENECLITIVE = .
OFFlcmmlif-'ﬂER ECLUDEDT EL DISEASE - EA EMFLDVEE[ § 1000000
g&tﬁf‘?ﬂnwmm& balow E.L QISEASE - FOLCYLIMT | § 10Q0000
OTHER
c | Bond GEL1L007E p1/o1/07 | oi/fedr/os Cs5LB Bond

DESCRETION OF OPERANONS / LOGATIONS § VEHIGLES / EXCLUIONT ADDED 6V ENDDTISHENT | SPECIAL PIOVIHONS

CERTIFICATE HOLDER

CANCELLATION

EVIDENMC

wiktByidence of Insurancer®ids

SHOULD ANY OF THE ADCVE DESCRIGED POLICIES BE CANCELLED REFORE THE EXPIRATION
OATE TREREDF, THE IUBUING (NSURER WILL EHDEAVDR TO MAL :EE_:_ DAY WHITTEN
MOTICE TO THS CEHTIFICATE HOLOER HAMED TO THE LEFT, DUT PALURE TO 00 S0 OHALL
WPOSE HO DBUGATION R LABILIY OF ANY Hit&) UPON THE MIURER, IT5 AGENTS Cit

REPRESENTATIVEL.
WW}W
v g & ACORD CORPORATION 1980

ACORD 25 (200370}
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WALSH MCKEAN FURCOLO LLP

623 BROADAVAY SUITL 1302

SAls DIEGD €A U211M
OF COUNSEL T era WRITERS ERtAIL
FOSTER FURCOLO R 193122 LIRANCEWAIFLLY CObI
WAWWWRFLLE. COmL
dg}}z; .

Sy

Augustd, 2011

VIA FACSIMILE AND CERTIFIED MAIL
RETURN RECEIPT REQUESTED

Eric . Hartman, Esy.

LAW OFFICES OF CRIC F. HARTMAN

300 S. First Swreet, Sufie 210

Sun Jose. CA 95113

Re: MAINSTAY BUSINESS SOLUTIONS v, WOOD'S ROOFING, INC,
: Wood s Rooting. Inc.

Insuraed :

Claim No. : Ct476353

Policy Na. : CADOON01403-06
QOur File No. : ADM1IEG]-]

Dear Mr. Harttma:n:

As vou krow. we have been retained by Admiral Insurance Company in relation to the
above relerenced matter. 1t is pur understonding that you represent the interests of Wood's
Roofing, Ine. ("WRI™). Accordingly, this letter is addressed to you with a copy o WRIL Please
let us know if there is anyone else 1o whom this leuer should be directed. Thank you for
tendering the above referenced Hiigation 10 Admiral. Please accept the following as Admiral’s
response to the seme. Initially, we note thet on July 14, 211 we issued an investigation
reservanion of rights letter w you, The only response wWis notification thot another mandatory
setlement conference has been set by the court for August 16. 2011. Accordingly. plense note
that Admiral’s posilion is subject to modification if additional or contrary informution hecomes
available in the future.

s position that the subject lawsuit is more akin to a breach af

Brefly, it is Admiral’
* a3 a result ol the

conmract claim and thus is not a claim for “dameages because of ‘hodily igjury™
insured’s actions to fall within the purview of the insuring agreement. Additionally, assuming
there is a “bodily injury”” claim, the facts indicate that the contractual {iability and employers’
liability exclusions are applicable 1o preclude coverage. Lastly, we note that of the three alleged
incidents. the datz of the final one falls outside of the Admiral policy period. We recommend
tendering thart clsim, as well as the other twao, to WRI's pther carriers on the risk during the

relevant time periods, if not already done.

A TR S

EXHIBIT
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Eric F. Hartman, Estg.
Re: MAINSTAY BUSINESS SOLUTIONS v, WOOD'S ROOFING, INC.

August 4, 2011 - Page 2

BACKGROUND FACTS/ALLEGATIONS

This marter arises out of a lawsuit {iled by Mainstay Business Soluiions ("MBS™ against
WRI. The lawsuit is venued in the Tribal Court of Blue Lake Rancheria. The original comptaint
containad three causes of action Tor 1) breach of written contract, 2) mongy on an open book
account and 3) breach ol the covenant of good faith and fair deaiing. On Junc 23, 2011, Plaintiff
filed a first amended complaint which added causes of action for gross nagligence and ordinary

negligence.

The first amended complaint slleges that “{o]n or aboul June I3, 2007, Plaintiff und
defendant. . entered into a written agreement...{which] was rencwed on June 1, 2008." These
agreements are arached to the first amended complaint as exhibits 1 and 2, respectively, “Under
the Agreement. Flaintiif assigned its employees Lo Wood's 1o work at varicus Wood’s worksies
in exchange fur consideration provided in the Agreement. The Agreement established a co-
emplevment relationship belween the parues with respect the assigned employees.” Under this
contract WRI is obligated to “ensure a safe workplace™ which included complying with MBY
workplace safety reynirements. WRI allegedly breached this obligation which resulted in
injuries to three of MBS’ cmployees on Oriober 24, 2007. December 17. 2007 and November

10, 2008.

The first =ause of action is for breach ol written contraet. kt alleges that WRI “breached
the contract by failing to pay sums dues ag per the provisions of the Agreement. As a result of
defendants’ breaches of the Agreement, Plainti(T has suffered damages, including but not limited
10 luss of fees as per the agreement to ils damage in the sum of $203,932.75."

The secad cause of action alleges that WRI is indebted ro MBS “on an open book
account for monay due in the sum of $203.932.75 for services performed, and/or goods delivered
by Plaintift.” Auached o the cornplaint as attachment 3 is a copy of this open beok account.
Attachment 3 is a document entitled Wood's Roofing [oss Run Repuort. It lists (hree separate
injury claims by Mainstay employees and identifies nonies that Maintstay has allegedly spent in

regards Lo these claims.

The third cause of action is for breach of the covenant of goed faith and fair dealing. It
alleges that the agreement between the panties “includes an irnplied covenant of zood faith and
fair dealing. By cngaging in the conduet described herein, defendants have breached the impiled

govenant.”

The fourth cause of action is far gross negligence. 1t alleges thai #ldJefendants have a
duly Lo provide 2 sage and healthful work environment and to undertake all reasonable action W
facililate Plaintiffs etforts 1o ensure the work environment to which its employees are agsigned is
Defendants, through thelr gross negligence, breached their duties of care by. among other
_ action with reckless disregard for or fmiling to execcise slight care in failng to provide
. As a direct and proximate result of Defendants’ gross

safe...
things
adequate fall protection at its worksites..
neglizence, Plaintift suffered the damages 1o be proven art trial.”

The fifth and final cause of action is for ardinary negligence. It similarly allzges that
~[d}efendants have a duty to exercise the degree of care, skill and diligenve that ordinarily
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would use under similar circumstances in order (o provige a safe

d 1o undertake all reasonable action to facilitate Plaintitts
., As adirect

prudert people in like positions
and healthful work environment an
efforts ensure the work enviromment to which ils eraployees are assigned is safe.,
and proximate result of Defendants’ negligence, Plaintiff sutfered the damages lo be proven at

trial.”

The first amended complaint canctudes with MBS demanding judgment against WR1
“for the sum of $203.932.75" plus intercst, costs ol suit. anorney’s fees and such other and

Further relief the Court deems proper.

ADMIRAL POLICY

Admiral issued a Commercial General Liability policy, number CAQN00001043-05, o
Larry Woods DBA: Woods Roofing for the period ol September 28, 2006 to September 28,
2007. This policy was renewed {or another year under policy number CADOODOL013-06, The
insured’s business is described as “Roofing Comtractor.” Both policics have a generzl aggregaie
Limit of $1 million (other than products-completed operations), a products-completed operations
aggregate limit ol $1 million, a personal and advertising injury it of $1 million, and a per
ocewTence Lmit of $1 million. Coverage voder the policies is subject to a deductible of $5,000
per claim for Bedily Injury Liability undfor Property Damage Liability Combined, and $3.000
per claim for Personal and Advertising Injury Liability.

Coverape A for the policies contains the following insuring agreement:

SECTION 1 - COVERAGES
COVERAGE A BODILY INJURY AND PROPERTY DAMAGE LIABILITY

1. [usuring Agreement

We will pay those sums that the insured becornes legally obligated to pay as
damages because of “bodily injury” or “property damage™ to which this insurance
applies. We will have the vight and duty 1o defend the insured against any “suit”
seeking those damages. However, we will have no dury 1o defend the insured
against uny “suit” seeking damages for *bodily injury™ or “property damage™ to
which this insurance does not apply. We may, at our discretion, investigate any
“gecurrence” and setile any claim or “suit” that may result, Buot:

e.

(H The amount we will pay for damages is limited as described in Section 1
— L.irnits Of [nsurance; and

(2) Qur right and duty to defend ends when we have used up the applicable
limit of insurance in the payment of judgments or settlements under
Coverages A or B or medical expenses under Coverage C.

No other obligation or liabilily to pay sums or perform acts or services is covered unless
explicitly provided for under Supplementary Payvments — Coverage A and B.
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b. "This insurance applies to “badily injury™ and “property dempge™ only il

(1) The “bedily injury” or “property damage™ is caused by an “occurrence”
that takes place in the "coverage territory™;

() The “bodily injury” or “property damage”™ OCeurs during the pelicy period;
and

& o @

The Insuring Agreement of Coverage A 18 subject 10 the following exclusions:

o]

iLxclasions

This insurance does not apply 1o:

FRF

b. Contractual Liability

“Fodily injury” or “properly damage” for which the insured is obligated 10 pay
damages by reason of the assurnption of liability in a conlract or agreement. This
exclusion does not apply to liabilily ler damages:

n Thar the insured would have in the absence of the contract or agreemenl;

or

) Assumed in o coplract or agreement that is an “insured contract”, provided
the “bodily injury” or “property damage” oceurs subseqguent to the
execution of the contract or agreement. Solely for the purposes of Liability
assumed in an ~insured contract”, reasonable attormey {ees and nceessary
litigatiop expenses ineurred by or for a party other than an insured are
deemned 1o be damages becausc of “bodily injury” or “property damage”.
provided:

{a) Liahility ta such paty for, or for the cost of, that party's defense
has also been assurned in the sume “insureed contraet’: and

{b) Such atlorney fees und litigation expenses are for defense of that
party against a civil or alternarive dispule resolumion proceeding in
which damages 10 which this insurance applies are alleged.

d. Workers’ Compensation and Similar Law

Any obligation of the insured under a workers’ compensation, disability benefits
ot unemploymen! compensation 1aw or any sumilar law,
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e Employer’s Liability
“Bodily injury™ 1o
{1 An ~employee” of the insured arising out of and in the course of
{a) Employment by the insured; or

)] Performing duties related v the conduct of the insured’s business;

ur

(21 The spouse, child, parent, brother or sister of that “ernployee™ as a
consequence of Paragraph (1) above.

This excluston applies:

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

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

This exclusion daes not apply to linbility assumed by the insursd under an
~insured contracl”.

L
Coverage under the Admiral policies, if applicable. are subject w the lollawing
conditions set forth in Section [V:

SECTION 1V- COMNMERCIAL GENERAL LIABILITY CONDITIONS

% & ¥

2 Duiies In The Event Of Occurrenee, Offense, Claim Or Suit

You must see to it that we are notified &s soon as practicable of an “occurrence”

a.
ar an offense which may result ip 2 claim. To the extent possible. notice should

include:

n How, when and where the "occurrence” or offense ok place:

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

s

3 The nature and location of any injury or damage arising oul ol the
“oeeurrence” or offense,
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b. It a claim is made or a “*suit” is brought against any inswred, you must

(1 Immediately record the specifics of the claim or “suit” and the date
received; and

{2) Notity us as soon as practicable.

Vou must sce (0 it that we receive written notice of the claim or “suil” as soon as

practicabie.
C. You and any other involved insured must:
() [mmediately send vs copies of any demands, notices, summonses or jegal
papers reczived in connection with the cloim or suit™
(2) Authorize us o obtain records and other information:

(3) Cooperate with us in the investigation or seljement of the claim or
defense against the ~suit”; and

(k) Assist us, upon our eequest, in the enforcemnent of any right against any
person or organization which may be liable to the insured becouse of
injury or damage to which this insurance may also apply.

d. No insured will, except at that iusured’s own cost. voluntarily make a payment.
assume any abligation, or incur any expense, other than or first aid, without our
COMSENL

4ok %

The Admiral policies are subject to the following delinitions:

SECTION V — DEFINITIONS

1S.

“Employee” includes a “leased worker”. “Employee” does not include & “temporary
worker™.
1 eased worler” means a person leased to you by a labor leasing tirm under an

agreement between you and the labor leasing firm, to perform duties related 1o the
conduct of your business. ~Lease worker” does nol include a *temporary worker™.

“Occurrence” means an accident, including continuous or repeated exposurc [0
substantizlly the same general harmiul conditions.

~Quit” means a civil proceeding in which damages because ol “bodily injury”, "property
damage™ or “personal and advenising inj ury” to which this insurance applies are alleged.

“Suit” includes:
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Ar arbitration proceeding in which such demages are claimed and to which the

.
insured must submit or does submit with our consent; or

b. Any other sliemative dispute resolution proceeding in which such dumages are
claimed and 1o which the insurcd submits with our consent.,

19.  ~Temporary worker” means a persan whe is lisrnished 10 vou 1o substilute for o
permanent “employee” on leave or 1o mect seasonal or shoril-term workload conditions,

=~V olunteer worker” meens a person who is not youor ~zmployee™. and who donates his or

her worle and acts at the direction of and within the scope of duties determinad by you,
and is not paid a fee, salary or other compensation by you or anyone else for their work

performed for you.

¥ oF

The following endorsements to the Admiral policies are applicable in this matter:
EXCLUSION — COVERAGE C - MEDICAL PAYMENT
This endorsement modifics insurance provided under the following:
COMMERCIAL GENERAL LIABILITY COVERAGL PART
SCHEDULE

Description And Location of Premises Or Classificalion:
ALL PREMISES AND ALL CLASSIFICATIONS

(I no enuv appeurs above, information reguired to corplete this endorsement will be shown in
the Declarations as applicable to this endorsement.)

With respecl to any premises or classification shown in the Schedule:

Section | — Coverage C — Medical Payments does not apply and none of the

1.
references to it in the Coverage Part apply: and

The following is added to Section | - Supplementary Payments:

{\J

h. Lxpenses incurred by the insured for first aid administercd 1o others at the
time ol an accident for ~bodily injury’” to which 1his insurance applies.

¥
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AMENDMENT OF INSURED CONTRACT DEFINITION

This endersement modifies insurance provided under the following:
COMMERCIAL GENERAL LIABILITY COVERAGE PART
Paragraph 9. of the Definirions Section is replaced by the following:

'R *Insured contraci” means:

A contract for a lease of premises. However. that portion of the conrract

a.
For a lease of premises thal indemnifies any person or arganization for
damage by fire 10 premises while rented to you or temporarily ocenpied by
vou with permnission of the owner is not an *insured contract™;

b. A sidetrack agreement;

c. Any easement or license agrecment. except in connection with
construction or demolition aperations on or within 30 feet of a railroad;

d. An obligation. as required by ordinance, 10 indemnify a municipality.
except in connection with work for u municipahty;

2, An elevaror maintenance agreemcnt;

f. That part of any other conlract or agreerment pertaining to your business

(including an indemnification of a municipality in connection with work
perfurmed for a municipality) under which you assume the tort liability of
enother party to pay for “hodily injury™ or "property darnage’ 10 a rhird
person or organization. provided the ~bodily injury™ or "properny damage”
is caused. in whole or in part, by you or those acting on your behall, Torl
liability means a liability that would be imposed by law in the absence of
any coniract T agreement.

Paragraph f. does not incfude that pant of any conltract or agreement:

) That indemnifies a railroad for “bodily injury™ ur “preperty
damage” arising out ol construction or demolition operations,
within 50 feet of any railroad property and affecting any railroad
bridge or trestle, tracks, road-beds, wunnel, underpass or crossing;

{2 That indemnitias an architect, engineer or surveyor for injury or
damage arising out of:

() Preparing, approving, ot lailing 1o prepare or approve,
maps, shop drawings, opinions, repurts, SUrveys, feld
orders, change orders or drawings and specifications; or
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(b)  Giving directions or instructions, or tailing to give therm. if
that is the prirary couse of the injury or damage; or

(3) Under which the insured, if an architect, engineer or surveyor.
assumes liability for an injury or demnge arising our of the
insured’s rendering or failure to render professional senvices,
including those listed in {2) above and supervisory, inspeelion,
architectural or engineering nclivities.

TR

BODILY INJURY REDEFINED
‘This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE FORM {(OCCURRENCE VERSION)
COMMERCIAL GENERAL LIABILITY COVERAGE FORM (CLAIMS-MADE)
PRODUCTS AND COMPLETED OPERATIONS LIABILITY COVERAGE FORM
(OCCURRENCE VERSION)

PRODUCTS AND COMPLETED OPERATIONS LIABILITY COVERAGE FORM
(CLAIMS-MADE VERSION)

LIQUOR LIABILITY COVERAGE (OCCURRENCE VERSION)

LIQUOR LIABILITY COVERAGL (CLAIMS-MADE VERSION)
OWNER’S AND CONTRACTORS PROTECTIVE LIABILITY COVERAGE FORM

RAILROAD PROTECTIVE LIABILITY COVERAGE FORM
EXUESS LIABILITY COVERAGRE FORM
UMBRELLA LIABILITY COVERAGE FORM

The definition of “bodily injury” in DEFINITIONS is amended s follows:

“Rodily injury” means physical injury. physical sickness or physical disease sustatned by
any one person, including death therefrom. ~Bodily injury” does nut include shock or
emolional, mental or psychological distress, injury, irauma or anguish or other similar
condition, unless such condition results solely and directly from prior ph ysical injury,
physical sickness or physical disease otherwise covered under this insuranee,

* E

COVERAGE ANALYSIS

The insuring agreement of Coverage A Bodily Injury and Propeny Damage Liahility of
the Adimniral policics obligates Admiral 1o pay those sums the insured {5 ~legally ubligated to pay
as damages™ [0 a third party. In order for coverage (o be invoked vnder Coverage A of the
Admiral policies, it must be established that the claimt ugrinst the insured requests damages for
~bodily injury™ or “property damage™ that oceurs during the policy perind, and that the "bodily
injury’ or “property damage™ is caused by an “occurrence™. Here, the entirety of MBS’
complaint is centered around WRI's alleged failure to ensure the safety of persons it was
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contractually obligated (o protect. WRI's failure to comply with the terms of its contract resulted
in MBS having 10 pay workers compensation benefits for three separate injuries. 1t is serled that
under California law, strictly econpomic losses are not “property damage™ for liability insurance
purposes. Falfer v. Truck Ins. Exch., Inc. {1995) 11 Cal 4™ 1, 26-27. “CGL polices do not
provide covernge for inengible property losses, including economic Josses.”™ fid. “Strictly
economic logses like lost profits, loss of goodwill, loss of the anticipated benefit of a bargain,
and loss of an investment, do not constitute damage or injury to tangible property covered by a
comprehensive general liability policy.” Giddings v. Indusirial Indemniny Co. (13803 112
Cal.App.3d 213, 217. A breach of contract claim is essentially this, a claim for an economic
loss. MBS had to pay monies as a result of WRI's alleged failure to follow the terms of iLs
contract. ‘There iz no evidence that MBS is making a claim because of a bodily injury it sufTered.

The California Supreme Court case of Hudler v. Truck Insurance Exchange is instructive
here. W held that ~CGl. policics do not provide coverge for economic losses that cause
emotional distress. As we have observed. the CGL. pulicy provides coverage for "uccurrences’
that cause bodily injury or tangible property losses. These policies were never intended to cover
emotional distress damages that llow from an uncovered acctrrence,” and the purlies could not
reasonably have expected that coverage would be expanded merely because a claim of emotional
or physical distress is alleged ns a result of the cconomic loss.”” Haller, 11 Cal.4™ at 23. Thus,
there is no dispute that the injuries suffered by the employees ow from and are derivative of
WRIs alleged breach of contract, MBS's claim against WRI does nut fall within the provisions
ol the Admiral insuring agreement and Admiral respectfully denies coverage for the same.

Assuming. arguendo, this matter falls within the terms of the insuring agreement, there
are o exclusions which apply 1o nevertheless preclude coverage. The first is the contractual
liability exclusion, The exclusion states that there is no voverage for ~*bodily injury’. .. for which
the insured is obligated to pay damages by reason ol the assumption of lability in & contract or
agreement.” As vou know. Plaindff secks 1o have WRI reimburse it for monies it has already
paid. The real issue here is whether WRI would have an oblipation 1o pay those monles outside
of the contract berween the parties. The answer to that question is no.

MBS wears two hats in this seenario. First as a lemporary stafling business. 1., a party
10 the contract with WRI, and second, as & worker’s compensation carrier since pursuant (0
infurmation we Fave been provided, WRI was self-insured for workers compensation benefils.
As n mere contracting party, MBS can only demand reimbursement from WRJ pursuant o the
terms of its contract. This avenue of recovery clearly falls within the provisions of the

Contractual Liability exclusion.

As for MBS® claim as a self-insurer, the information we have indicates that MB3 cannot
snainizin & suit in this capacity. First, we highlight the tact that MBS has waived its subrogation
rights. See para. A.8. of the 2007 Conrract and para. A.7 of the 2008 Contract. Second. even if
MBS was pursuing subrogation, that cjaim is one derivalive of what claim(s} the injured
employee weuld be able to bring. In other words, if the injured employees have no standing 10
sue WRI, then MBS likewise cannot sue WRE Garofalo v Princess Cruives, Inc. (20003 102
Cal.Rpir.2d 734. Based on California Labor Code section 3602, the injured parties here have no
clpim against WRI. WRI is considered an employer of the injured parties and thus they are
limited to seeking workers® compensation bentefits. They ure barred from mainiaining  separate
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action against WRE. Watters Assoc. v. Sup Cr. (1991) 278 Cal.Rptr, 417, Seerzar Cruz Pouliry- p
Jne. v, Sup. Cr. (1987) 238 Cal.Rpir. 578. As the injured employees have oo right to sue WRIL 7
that means MBS has no subrogation rights against WRIL

Moreover, we note that the exceptions to this exclusion do not apply. The first exception
is if WRI would be liable for MBS® claim in the absence of the vontract. Second is il WRI's
liabifity was one il assumed in an “insured confract.” As explained above, this is not a linbility
WRI would have to MBS in the absence of the contract. So the issue comes dowrn 10 whether
WRI's liahility is one assumed in an insured contract, The term “insured contract” is defined as
“[t]hat part of any other contract...under which you assume the tort liability of another... Tor
liabiliry means a liability that would be imposed by faw in the absence of any contract or
agreement.” So. the only way this exclusion would not apply is if the monies paid way a tor!

Habitity of MBS,

We again twm to California Labor Code seclion 3602{d) which siates that ~an employer
may secure the puyment of [workers] compensation on employees provided to it by agreement
by anuther employer., by entering into a valid. ..agreement with Lhat other employer under
which the other employee agrees to obtain...workers’ compensation coverage for these
emplovees.” The terms of the vontract, including the Allernate Ermplover Endorsement
Certificate antached therelo. show that this is how the MBS and WRI agreed warkers’
compensation requirernents would be mel. The starute continues on to state that “femployers
who have complied with this subdivision shall not be subject to....tort liability in the event of
emaployee injury.” The logical conclusion here is since MBS and WRI complied wilh California
Labor Code section 3602(d). neither party could be subject o tort liability, Withowut facing a torl - -
liability, that means MBS’ claim against WRI cannot fall uader the exception to the Contractual

Liability exclusion,

The second applicable exclusion here is the Employer’s Liability exclusion, [t operutes
w preciude coverage for “*bodily injury” to an ‘emplovee” of the insured.” Based on the
information we have been provided, it is apparent that the three injured parties were “employees”
of WRI as that term is defined in the Admiral policies. Moreover, this exclusion equally appiies
“[t]o any obligation W share damages with or repay someone clse who must pay damages
because of the injury.” Thus, the claim by MBS falls within the provisions ol this exclusion.
The only exception is for ~liability assumed by the insured under #n ‘insured contract’.” As
explained above, the subjeet claim bere is 0ot an ~insured contruct” such thar the exceplion to the

exclusion can apply.

Lasily, we note that of the three injuries, the most recent one oecurred on November 10,
1008, The Admirsl policy expired on Seplember 28, 2008. Accordingly, there 15 N0 coverage
for this last injury. You may want 1o lender this claim 10 WRI's carricr(s) on the risk for
November 2008, if not already done sa. While it is unlikely that WRI’s CGL carrier after
Admiral will pick up coverage, for foregoing reasons, . this is a claim which may be covered
under an Bmployer’s Liability or Workers’ Compensation pelicy.

COMCLUSION
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For all of the reasons sei forth in this letter and based on the terms, condilions, exclusions
and provisions of the Admiral policies, under which all rights are reserved by Admiral. coverage
is inapplicable. As such, Admiral is unable to defend or indemnify WRI in connection with the
subject lowsuit as it currently stands. We respectfully request that you promptly advise us if
other information or lacts come o light which you believe bear upon whether Admiral has &
coverape obligation in this malter. Admiral desires to extend coverage wherever it is due and
welcomes the opportunity to consider such additional information.

Pursuant (o the foregoing, Admiral resecves all rights available to it under the above
terms of its policies and applicable law to dispute the application of ity coverage Lo this maitcr.
Admiral recognizes that WRI similarly reserves righis available to it w0 assen that coverage
exists. Admiral reserves its rights to assert any and all 1erms, conditions, exclusions,
endorsements, definitions and provisions of its policies and reserves 1ts right to amend,
supplement, or alter this disclaimer and reservation of rights at any time in the future should
addirional information be ohtained. In addirion, Admiral reserves the right o pursue a
declaratory relief action 1o determine the rights and obligations of Admiral. its insured, and any

other insurers potentially involved in this matter.

Neither this correspondence nor any other communications or uctions taken by Admiral
shall be deemed to constitute a waiver. relinquishment or abandonment of any righis availnble to
Admiral pursuant {o the subject insurance policies and applicable law. all of which rights are

specifically reserved to il

To the extent there are any disputes concerning Adriral’s position in this matter. you
may have Lhe matler reviewed by the California Department of Tnsurance al the following

address and 1elephone number:

California Department of [nsurance
Claims Service Bureau
300 Scuth Spring Street. South Tower
Los Angeles, CA 90013
(R0D) 9274357

./‘

Should you have any questions regarding this lalter or the msurance coverage pusition of

Admiral, please do not hesitate to contact the undersigned. Thunk you
Very truly yours.

WALSH MCKEAN FURCOLOLLP

J

A0
Eynn H. Trang

1 4 I'_‘.'
——

lt
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{1

M, Larry Woods
WQOD'S ROOFING, TNC.
P.O. Box 1453

Morgan Hill, CA 95037

Maryanne Kehoe, CPCU, ASLI

Claims Superintendent

ADMIRAL INSURANCLE COMPANY
P.O.Bax 3725

Cherry Hill, NJ 08054-3220
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July 20, 201]

VIA REGULAR AND CERTIFIED MAIL

RETURN RECEIPT REQUESTED
Eric F. Hartmar, Lsq. T
Law Offices of Eric F. [lartman s
300 South First Street, Sutle 210
San fose. CA 95113
Re:  Insured: Weood's Roofing Tne.

Mainstay Businesy Solutions v. Wooels Roufing. Inc.. et al.

Case No.: C-09-0612 1AM _ ,

Policy No.: GL-CAQ10804 [09/28/08-09/28/09]

GI.-CADI3327 [09/28/09-00/25/10]
GL-CAD15766 [09728/10-09/28/11]
Our File No: 82411143

DPear dvir. [lartman:

A5 you are aware, we ace the third-pariy administrator for United Contractors Insurance Company
(“United Contractors™). United Contravtors has received notice of a claim filed against Wood's
Rooiing Inc.("lnsured,” “You.” or "Your™) hy Mainstay Business Solutions involving allegations
o breuch of contract, breach of the covenant of good taith and fair dealing, gross negligence and
ordinary negligence relared o the alleged bodily injory of temporary employees supplicd by the
(~Claim™). United Contractors issucd o the Insured commercial general tiability policies as follows:
Policy Number GL-CAQ10804, with effective dutes frum Sepiember 28, 2008 1o Seprember 23, 2009
(~Palicy 17); Policy Number GL-CAD13327, with effective dates {rom September 28, 2009 tw
Sepiember 28, 2010 (“Policy 27} and Policy Number GL-CAD15766. with effective dates [rom
Septernber 28, 2010 to Scptember 28, 2011 (Policy 37 (collectively “Policies™). This
correspondence will advise You of United Contractors” inilin] detenuination regarding application
ol the Poticies to the Claim.

Based on the information currentls available to United Coneractors. United Contractors has
determined that the Policy does not cover the Claim. United Contractors will not provide a defense
to the Insured regarding the Claim and will nol indemnify the Insured with regard to the Claim,
United Contraciors reserves the rizht w supplement or modify this letter as United Contractors
deems necessary. Alf rights of United Contractors are hereby reserved. The bases and reasons tor
this denial and veservation of rights are more fully set lorth below,
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ALLEGATIONS QF THI CLAIM

The Insured hired temporary employees from Mainstay Business Solutions 1o assist in their rooting
work at various projects. Two of these employees were altegedly injuréd during the course of'their
emplovment with Mainstay Business Bolutions ut the [nsured's work sites. Danilo Flores was
injured on October 24. 2007 and Sergio Rublo was injured on December 12, 2007 and November 10.

2008,

On or uboul June 23, 201 [. Mainstay Business Solutions {iled u First Amended Complaint for
damages for brauch ol written contracl, meney on an epen book account, breach of covenunt ol good
fuith and fair dealing, gross nesligence and opdinary neglivence against the Insured and DDES [-10.

On or about fuly 14, 2011 United Contractors received a ender fo delense and indemuiry from the
Law Offices of Fric F. Hartman. the Insured’s personal counsel, on behalf of the Insured.

TLE POLICY
United Contrastors insurance palicy GL-CAQ0T0804 provides as lollows:

SECTION 1 - COVERAGES

COVERAGE A, BODILY INJURY AND PROPERTY DAMAGE LIABILITY

[ INSURING AGREEMENT

Wewill pay those sums that an insured becomes legally obligated to pay ns damages
beeause of budily injury or property damage o which this insurance applies. Our
dury to indenwify the insured is expressty limited by the terms of this policy.

Notwithstanding the preceding paragraph, swe have the right and duty to detend only
thuse insureds as defined paragraphs 1. o 2. of SECTION 1 ~ WEHO 15 AN
[NSURLD against any suit seeking damages to which this insurance applies. We
have the right, but oot the duty, to defend any ather insureds. We have no duty to
defend any insured auainst any suit whenuny ather insurer is obligated to delend the

insured.

We. may at our sele discretion. investigate any oeeurrence and setile any claim or

suit that meay result. Bul:

The smount we will pay for damoges is limited as descyibed in SECTION [If

-~ LIMITS OF INSURANCE: and
(2) Our rightand duty to defend ends when we have used up the appticable imit

(1)
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ol insurance in the payment ol judgments or serllements under Coverage A
or B or Medical Expenses under Coverage C.

b. This insurance applies o bodily Injury and properiy damage only it

(1)

(2)

{3)

The bodily injury or property damage is caused by an oceurrence that
takes place in the coverage territory: and

The bodily Injury or property damage is caused by un occurrence that
takes place during the policy period whether or not such occurrence 1
known to any insured; and

The bedily Injury or property damage resulting from such oceurrence first
lakes ptace during the pulicy perind; and

All bodily injury or property damage arising out of an eccurrence, or series of related
pceurreaces, shall be deemed 1o take place at the lime of the first such bodily Injury or
properiy damage, regardiess of when the bodily Injury or property damage bevomes
manifest or appurent o anyone. If any bodily injury or property damage fakes place prior
10 the inception of this policy, then ull bedily injury or property damage will be deemed
w lirst tale place prior to the inceptivn ofthis policy even though the sceervence uiving ise
to such durnage may be continuous or repeated exposure to the same generally harmiul
conditicns, and even though the nature. type or extent of such bodily injury or property
damage may be continuaus. progressive. cumulative. changing orcvolving. and even though
the bodily injury or property damage cantinues into this policy period.

c. Daue duty 1o defend is further limited as follows:

1L}

1

We shall have no duty 10 defend any claim or sait in which it is alieyed or
claimed, in whole or in part. that any bodily injury or property damage s
continuous or progressive in naure or results [fom continuous or repeated
exposure 1o the same generally harmful conditions. unless the elaim or suil
specifically alleges that all of the bodily iajury or property damage tor
which damages are sought first took place during the poliey period.

Ve shall have no duty to defend any claim or suit filed belore 1be policy
period. regardless of whether the insured secking coverage was a pariy 10
such claim or suit at the time it was filed, This provisien includes suits that
are amended. consolidated or refiled, among some or all of the same parties,
and the tiling dare of the first suit will determine whether the swit was fifed
before the inception date ul this policy,

When we have no duty to detend. we relain the right. but not the duty. al our
sule election and diseretion, 1o defend an insured or w intervene inany elaim
ar suit for which a defense or indemnity has been requested by any insured
under this policy.

[Fwe defend an irsured against a claim or suit and your indemnitee is elso
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named us & party to the claim or suit. we reain the right. but nat the duty. to
defend your indemnitce. The decisivn concerning whether to defend any
such indeniniiee shall be at our sule election and discretion.

{3) We shall have no duty to defend any insured that does not qualily asan
insured as defined in paragraphs 1. or 2, of SECTION I[ - WHO IS AN
INSURED. We have not duty to defend un insired as defined in puragraph
3. of SECTION I —~ WHO IS AN INSURED.

ivo olher ubligation vr liability to pay sums or perform acts or services is covered unless
explicith provided tor under SUPPLEMENTARY PAYMENTS - COVERAGES A AND

B.

£ EXCLUSIONS:

The following exclusions apply regardless of whether apy other cause or causes conlobuted.
in whole or in part, directly or indircctly, jointly or coreurrently or in any sequence. wilh the
excludea matters to cause bodily injury or property damage. and regardiess of whetherany
other contributing or concurrent cause or causes of the bodily injury or property damage

are coverad by this policy.

D. WORKERS COMPENSATION AND SIMILAR LAWS EXCLUSION

Any obligation ot any insured under 2 workers' compensation. disability benefits.
unermployment compensation law ar any simifar iw.

L. EMPLOYEE QWNER AND WORKER'S LIABILITY EXCLUSION

Baodily injury o

11y An employee of any insured arising out of!
(a) Employment by any insured; or
{0} Performing duties related to the conduct of any imsured's business,
& subcontractor or independent contractor of any imsured including the
subcontracto’s or independent contracter's employees, leased employees. volunicer
worker's. borrowed servants or temporary employees,
£3) The named insured.
A spouse. child. parent. brother or sister of an employes of any insured, or the
ernploves ol any subcoatractor or independent contractor retained by amy insured.

(1

as a consequence of paragraphs (1)-12) or {3) sbove.
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This exclusion applies:
{H Whether any insured may be lfuble s an cmployer or in any other capacity:
{2) To any obligation to share damages with or repay someone clse who must pay
damages because of the injury; and
(3)  Toliability ussurned inan insured contract, orany claim or suit for contribution by

any insured against any other insured or by any third party against any insured
when such claim or suit arises ont ol or as 4 consequence of parsgraphs (1), 12), (3)
or {4) uf the immediaely preceding section,

I PREVIOUSLY COMPLETED WORK QR PRODUCTS EXCLUSION

Pruperty damage falling within the products-completed operations hazard and arising
out of, caused by, or in any way related w your work that was performer prior to the
inception date of this policy or yeur product that was supplied or incorporated into any
work of real property improvement prior to the inception date of this policy. including all
associated common areas, This exclusion applies even though the nature, tvpe or extenl of
such property damage may be conlinuous. progressive, cumulative, changing or evolving.

I{ this is o renewal policy and coverage has been continuous with us without intervuption. und
for the purpose of this exclusion only, the policy inception date shall be deermned 1 be the
inception date of the first continuous policy issued by us.

LL. BREACHOF CONTRACT EXCLUSION

Bodily injury oc property damage arising out of a breach af any contract, agreement or
warranty of any kind or nature,

SECTION ¥V — DEFINITIONS

3. BODILY INJURY

Bodily Injury mecans bedily injury. sickness or disease sustained by a person. including
deuth resulting from any of these at any time. Bodily injury daoes noti nelude any mearat or
emoiionul tauma or distress unless caused by a direct injury, physical sickness or physical
disease thut is itself coverad by this policy.

9, ENMPLOYEE

Emplovee means all possible categories and types of emplovees. including bur not limited
1o any leased worker. remporary worker. volunteer worler or anyone who may be
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determined 1o he un employee of any insured or an employee of an employee of any
insured. under any legal orequitable theory or doctrine. Employee ineludes anyone thatany
insured may be found fiable for or 10 as an employer.

But for the purpose of paragraph 2. in SECTION IT - WHO IS AN INSURED employecs
include only your direcl ur general employees and does not include ali other possible

categories of employces.

19.

OCCURRENCE

Occurrence meuns an accident, including continuous or repeated exposure to substantially
the same general barmtul conditions.

Enited Contractors insurance policies GL-C A1 3327 and GL-CAD[5766 provide as lollows:

SECTION1 - COYERAGES

COVERAGE A, BODILY INJURY AND PROPERTY DAMAGE LIABILITY

L.

a,

INSURING AGREEMENT

We will pay those sums thatan insured becomes legnily obligated lo pay as damuages
lecause of bodily injury or property damage (o which this insurance applies. OQur
culy to indemnify the insured is expressly limited by the wrms of this policy.

Notwithstanding the preceding paragraph. swe have the right and duty to defend only
those insureds as defined paragraphs 1. or 2. of SECTION I - WHO [S AN
INSURLD against any suit secking damages to which this insurance applics. We
have Lhe right. but not the duty. to defend uny ather insureds. We have no duy to
defend any insured ngainst any suit when any other insurer is ohligaled 1o defend the

igsured.

We. may ai our sole diseretion, hivestigate any occurrence and sertle any claim or
suit that may result. Bot

{1} The smount we will pay for damages is limited as deseribed in SECTION I
- LIMITS OF NSURANCE: and

{2} Our right and duty 1o defiend ends when we have used up the applicable limil
of insurance in the payment ol judgments or senlements under Coverage A
or B or Medicul Expenses under Coverage C.
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b. This insurance applies to bodily Injury and property damage only if:

(1

The buodily injury or property damage is caused by an oeccurrence thar
takss place in the coverage territory; and

The bodily Injury or property damage is caused by an oveunrrence Lhat
takes placc during the policy period whether or not such acenrrence is
knewn o any insured; and

The bodily Injury or property damage resulting from such vecurrence fiest
takes place during the poliey period: and

All bodily injury or property damage arising oul of an eccurrence, ur series of related
oceurrences, shall be deemed 1o ake place ot the time of the first such bodily lnjury or
property damage. regardless of whan the bodily Injury or property damage becomes
meanites: or apparent o anyone. [[any bodily injory or property damage takes place prior
lo the inception of this policy. then all bodily injury or property damage will be deemed
ta first take place prior to the inception ol'this policy even though the oceurrence giving rise
to such damage may be conlinuous or repeated exposure to the same generally barmful
conditions. and cven though the nature, type or extent of such bodily injury or preperty
damage may be continuous, progressive, cumulative, changing or evolving. and even though
the bodily injury or property damage continues into this policy period.

c. Our duty to defond is further limited as follows:

{h

We shall have no duty (o defend any elaim or suit in which it is alleged or
claimed, in whole or in part that any bodily injury or property domage i3
continuous or progressive in nawre of resulis from continuous or repeated
expuosure to the same generally harmtul conditions. unless the claim or suit
specitically alleges that all ot the badily injury ur property damage for
which damages are sought [irst took pluce during the policy period.

We shall have no duty to defend any eltim made or suit filed before the
policy period, regardless of whether the insured seeking coverage was & purty
to such eluim or suit at the lime it was made or tiled. This provision mcludes
claims or suits that are smended, consolidated. re-institured, renewed or
refiled. among sorme or all of the same parties. The first date upon which any
claim was made will determine whether the claim was made belore the
inception date of this policy. The filing date of the tirst suit will detennine
whether the suit was tiled before the inception date of this policy.

When we have no duty w delend. we retain the right. but not the duty. at our
sole election and discration. o defend un insured orto intervenc inany eluim
or suit for which a delense or indemnity has been requested by any insured

under this policy.
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{-4) [I'we defend an insured against w cliim or suit and your indemnites is also
mamed a5 4 party to the cluim or suit. we retain the right, butnot the duty. to
detend your indemnitee. The decision concerning whether 1o defend any
such indemnitee shall be at our sole election and discretion.

(9 We shall have no duty to defend anyone that does nol qualily as an insured
as defined in paragruphs 1. or 2, o SECTION H ~ WLHO [S AN INSURED.
We have no duty Lo defend an additionnd insured as defined in paragraph 3.
of SECTION 1I - WHO IS AN INSURED.

No other obligation or lability to pay sums or perform acts or services is covered unless
explicitly provided forunder SUPPLEMENTARY PAYMENLS - COVERAGES A AND
B.

2 EXCLUSIONS:

The follewing exclusions apply regardless of whether any other cause or causes contributed,
in whole or in purt direcily or indirectly. jointly or coneurrently or in wny sequence. with the
excluded matlers t cause bedily injury or property damage, and regardless ol whether any
other eontributing or concurrent cause or causes of the bodily injury or property damage

are covered by this policy.

THIS POLICY DOES NOTAPPLY TO AND COVERAGE IS EXPRESSLY EXCLUDED
FOR EACH OF THE FOLLOWING:

D. WORKERS COMPENSATION AND SIMILAR LAWS EXCLEUSION

Aay obligation of any insured under a workers’ compensation. disability benefits.
upemployment compenrsation law or any similar [aw.

E. EMPLOYEE. OWNER AND WORKER'S LIABILITY EXCLUSION

Bodily irjury 10:

n An employee of any insured arising out oft
{a) Emplovment by any insured: or

{h) Performing duties related to the conduct of any insurced's business.
{1 A subeontmctor or independent contractar af any insured inclading the
suhcontractor's or independenr  contraclor's employees.
(3 The named insured.
(+) A spousc. child. parent, brother vr sister of an employee ol any insured. or

the employee oFany subcontractor or independent contractor retained by any
insured. as a consequence of paragraphs (1), {2) or (3) above.
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This exclusion appties:
(1) Whether nny insured may be liable as an employer ur in any other capacity;
{2) To anv obligation to share damages with or repay somenne else who must pay

dumages because of the infury; and

{3 To liability assumed in an insared coatract, or any claim or suit for
contribution by any insured against any other insured or by any third party
apainst any insured when such claim or suir arises out of or as a
consequence of paragraphs (1), (2}, (3) or (4} of the immediately preceding
secion.

(1) To any accompunying claims of wrongful death, toss of love, companivaship.
consortium. financial ind emotional support. instruction, andior services or
similar cluims made against any insured arising out of or as u consequence
of paragraphs (1), (2). {3} or (4) of the immediatcly preceding section.

PREVIOUSLY COMPLETED WORK OR PRODUCTS EXCLUSION

Property damage falling within the products-completed operations hazard and
zrising out of, caused by, or in uny way refazed to your work that was performed
prior to the inception date of this policy or your product that was supplied or
incorporated into any wark of real property improvement piivr to the inception date
af this policy. including all associated common areas. This exclusion zpplies even
though the nature. bpe or exient of such property damuge may be continuous.

- progressive, cumulative. changing ot evolving.

It this is a renewal policy and coverage has been continuous with us without
inlerruption. and lor the purpose o this exclusion only. the policy inception date shalt
be decmed to be the inception date of the [irst continuous policy issued by us.
BREACFH OF CONTRACT EXCLUSION

Bodily injury or property damage arising out of a breach of any contracl.
agreemenl or warranty ol any kind or nature.

SECTION V —~ DEFINITIONS

b.

BODILY INJURY

Bodily Iajury means bodily injury, sickness or disease sustained by a person. including
death resulting from any of these at any time. Bodily injury does not inchude any mensal or
emolional rauma or distress unless caused by a direct injury, physical sickness or physical
disense that is itself covered by this policy.
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10. EMPLOYEE

Employee means all possible categories and types of employees, including but not imited
to any leased worker, temporary workey, vulunteer werker or anvone who may be
detcrmined (0 be an employee ofany insured oran employee of an employee ul'any insured.
under any legal orequilable theory ardocurine. Employee includes anyone that any insured
may be found liable for or w as an employer.

Under Baragruph 2, in SECTION - WITO IS AN INSURED employees include only your
dircet or generul eseploy ees and does not include all other possible categories of employees.

2] DCCURRENCE

Ocenrrence means an nceident. including continuous or repeated exposure 1o substantially
the sama genera! harmiul conditions.
All bodily injury or property damage caused or alleged to have been causced by your work

or your produet. which is incorporated imo a project of construction. including a
development of multiple distinet units. shall be deemed Lo have been caused by a single

accurrenee.

DETERMINATION

Paragraph ~1{b)~ uf Policy GL-CAD10804 provides that covernge only applies lo bodily injury or
property dumage which first cccurs during the Policy. Mr. Flores™ injury und Mr. Rubia’s iniral
injusy both occurred prior to the inception nfthe Policies on September 28, 2008, Accordingly. there

is no coverage for the Ociober 24 2007 injury of My Floves uod the Deceraber 12, 2007 injury ol

Mr. Robio.

The November 10. 2008 injury to Mr. Rubio oceurred during Policy GL-CAO1080+4. Policy GL-
CAOLDE0- conmains i ~workers compensation and similar law esclusion”™, Lxclusion ~IX which
prectudes coverage For any obligaiions ol the Insured under workers” cumpensation law, The Policy
also vontains ar “emploves. owner and warker’s liabityexclusion”, Exclusion "E7, which precludes
coverage for bodily injun lo an employes arising out o employment by an Insured. Under the
Poticy e term “emploves” includes any leased or remparary worker. and any cmiplovee thar the
Insured may be found Hable tor or w as an employer. As Mr. Rubia was a temporary and ot leased
employees of the Insured az the time of the alleged injuries there is no coverage fur the ulleged brodils
injurics under exclusions D™ and "L”. Exclusion “E” also precludes coveruge lor injury (o
subrantractors and independent comsractors of the Insured. If Mr. Rubio was not emplovess of the
Insured. he wos an independent vontractor or subcontractor of the Insured. There is no coverage for
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the Movember [0, 2008 injury to Mr. Rubin. We note that the same exclusions would apply equally
10 bar the injury to Mr. Flores. Accordingly. there is no coverage for the alleged bodily injurics

under the Policies,

The insuring agreement of Policies G1-CAD13327 and GL-CA015760 at paragraph “1(b)" provides
that covernge only applies to bodily injury or property damage which [irst occurs during the Policy.
All alleged injuries occurred prior to the inception of these Policies and therafore there is no
coverage [or the alleged injuries of Mr. Flores and Mr. Rubio under these Policies. We note that
both of these Policies also contain exclusions *D° and "7, which would also bar coverage.
Acvordingly, there is no coverage for the Claim under the Policies.

As discussed above, the Policies do not provide coverage for the Claim or the damages alleged in
the Cluaim. and therefore United Contractors will nut defend or indemnify the Insured with regard
Wb the Claim. This initial determination is based on the information currently available to Uniled
Conlractors. [Lhe Claim changes or new information becomes available, please pro vide us with that
information so that United Contractors may determine if the new information would provide a
possibility that the Policies cover the Claim.

United Contractors” discussion or recital in this letter of any specilie provisions of the Policies is not
exhaustive, and United Contractors reserves all rights w rely on any provisions ol the Policies,
whelher mentioned or not, to support its applivation of the Policies to the Claim. The failure of
United Conlractors (o mention any provision of the Policies shall not constinute a waiver ol any
provisions of the Policies. and shall not waive Linied Conuactors” mght to rely on any erm.
condition. or exclusion of the Policies w deny or limil coverage for the Claim. United Contractors’
discussion or recital in this leter of provisions of the Policics is not a madification ol the Policies,

and the Policies still controf.

Pleuse contacl the undersigned if You disagree with any statements in this letter. You believe this
felter misstates any tacts. or it You know ot any differentur addition:l fucts regarding the Claim or
the Policy that You believe may be impurtant 1o determininyg Lhe upplication of the Policies to the
Clim. United Conlraciors will review any information You provide to determine if the Policies may
putentially provide coverage for the Claim.
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WY ou believe the Cluim has been wrongtidly denied or rejocted. or ifthere is o dispute as 1o {iabilily
or damages. You have the right to have the matter reviewed by the Department of {nsurance. The
California Department of Insurance can be reached at:

California Departrnent ol Insurance
Consumer Aftairs Division

300 South Spring Sueet, 6th Floor
Los Angeles. CA 90013

Tel: (800) 9274357 or {213) 897-5961

Very truly yours,

FOWLER LAW GROUP

Sephantedants

S5Giem

ce: Micheel A. Pearr. Esq.

FIPELES Benad 61 wpd



