CITY OF EL PASO, TEXAS
AGENDA ITEM
DEPARTMENT HEAD’S SUMMARY FORM

DEPARTMENT:. . Engineering and Construction Management

AGENDA DATE: November 27, 2012

CONTACT PERSON NAME AND PHONE NUMBER: R. Alan Shubert, P.E., Project Engineer — El Paso
Ballpark (X4423)

DISTRICT(S) AFFECTED: 8

SUBJECT:

That the City Manager be authorized to sign an Agreement for Professional SeNices by and between the

-City of El Paso and International Facilities Group, LLC, an lllinois Limited Liability Company, for a project

known as E| Paso Ballpark - Owner's Representative” for an amount not to exceed Six Hundred Fifty
Thousand and No/00 Dollars ($650,000.00), plus reimbursables not to exceed One Hundred Fifty Three
Thousand and No/00 Dollars ($153,000.00); and that the City Engineer be authorized to approve up to
$50,000.00 in additional services, for a total contract amount not to exceed Eight Hundred Fifty Three
Thousand and No/00 Dollars ($853,000.00); and that the City Manager be authorized to establish the
funding sources and make any necessary budget transfers and execute any and all documents

necessary for execution of this agreement.

BACKGROUND / DISCUSSION:

On September 18, 2012, City Council acted to approve the Ballpark Development agreement between
the City of El Paso (City) and the Mountainstar Sports Group (Club). One of the requirements in the
agreement is that the City and the Club agree on and procure the services of an owner’s representative
to represent the interests of both parties in the execution of the design and construction of the ballpark.
This item addresses this requirement. The Owner’s representative was selected through the City’s

‘Architect/Engineer selection process. Six submissions were received. Two firms were short listed, and

IFG was selected with mutual concurrence by the City and the Club.

PRIOR COUNCIL ACTION
Approved by City Council on September 18, 2012 of the Ballpark Development Agreement.

AMOUNT AND SOURCE OF FUNDING:

$803,000.00; Deptld 190, Division 99998, Fund 4735, Account 580270, PCP13STADIUM1,
Baseball Stadium Construction. l

BOARD / COMMISSION ACTION:

N/A

*******************REQU I RE D AUTHORIZATI ON**********.**********

DEPARTMENT HEAD: /g %

(If Department Head Summary Form is initiated by Purchasing, client department should sign also)
Information copy to appropriate Deputy City Manager




RESOLUTION

BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF EL PASO:

That the City Manager be authorized to sign an Agreement for Professional Services by
and between the CITY OF EL PASO and INTERNATIONAL FACILITIES GROUP, LLC, an
Illinois Limited Liability Company, for a project known as “EL PASO BALLPARK -
OWNER’S REPRESENTATIVE’’ for an amount not to exceed Six Hundred Fifty Thousand and
No/00 Dollars ($650,000.00), plus reimbursables not to exceed One Hundred Fifty Three
Thousand and No/00 Dollars ($153,000.00); and that the City Engineer be authorized to approve
up to $50,000.00 in additional services, for a total contract amount not to exceed Eight Hundred
Fifty Three Thousand and No/00 Dollars ($853,000.00); and that the City Manager be authorized
to establish the funding sources and make any necessary budget transfers and execute any and all

documents necessary for execution of this agreement.

ADOPTED THIS DAY OF 2012.

CITY OF EL PASO:

John F. Cook, Mayor

ATTEST:

Richarda Duffy Momsen, City Clerk

APPROVED AS TO FORM: APPROVED AS TO CONTENT
dinﬁia Osborn R. Alan Shubert, P.E.
Assistant City Attorney Project Engineer — El Paso Ballpark
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THE STATE OF TEXAS )

) AN AGREEMENT FOR
COUNTY OF EL PASO ) PROFESSIONAL SERVICES
This Agreement is made this day of , 2012 by and between the

CITY OF EL PASO, a municipal corporation organized and existing under the laws of the State
of Texas, hereinafter referred to as the “Owner”, and INTERNATIONAL FACILITIES
GROUP, LLC, an Illinois Limited Liability Company, hereinafter referred to as the
“Consultant”.

WHEREAS, the Owner intends to engage the Consultant to perform professional
services for a project known as “EL. PASO BALLPARK - OWNER’S REPRESENTATIVE”

hereinafter referred to as the “Project”, as further described in Attachment “A”; and

WHEREAS, the Consultant has been selected to perform such services as required by
the Owner, and the Consultant was selected through the Owner’s selection procedure, in
accordance with all applicable state and local laws and ordinances;

NOW, THEREFORE, for the consideration set forth in this Agreement and its
attachments, the Owner and Consultant agree as follows:

ARTICLE I.
ATTACHMENTS

1.1  The attachments listed herein and attached to this Agreement are incorporated herein by
reference for all purposes.

Attachment “A” Scope of Services and Project Budget

Attachment “B” Consultant’s Fee Proposal and Staffing Plan
Attachment “C” Payment Schedule
Attachment “D” Certificate of Insurance
ARTICLE II.
PROJECT

2.1  The Owner hereby agrees to retain the Consultant and the Consultant agrees to perform
professional services for the Project as professional consultant for the Project. The Project shall
~ consist of the Consultant’s completion of the Scope of Services as further described in
Attachment “A”. Such Scope of Services shall be completed in accordance with the identified

phases described in Attachment “C”.

2.2 In completion of such phases, the Consultant shall comply with the City of El Paso
Engineering Department Construction Document Guidelines in effect on the execution date of

Matter #12-1004-282 PL # 145861 1
Prof Sve Agreement

El Paso Ballpark — Owner’s Representative

International Facilities Group, LLC (IFG)

COSB




this Agreement in the performance of the services requested under the Design Phase of this
Agreement. Such Guidelines are available in the Engineering Department.

2.3  The Consultant shall serve as the Owner’s professional representative in those phases of
the Project to which this Agreement applies and shall give consultation and advice to the Owner
during the performance of services.

2.4  The Owner shall provide all available information to the Consultant, as to the Owner’s
requirements for each construction contract. The Owner shall also provide to the Consultant, all
known information pertinent to the Project site, including previous reports and other data relative
to design, such as “as-built” drawings or physical conditions now existing at the Project site. In
performing its services, the Consultant will be entitled to rely upon the accuracy of the Owner
provided information.

2.5  The Owner hereby designates the City Engineer of the City of El Paso as the Owner’s
representative with respect to the professional services to be provided by the Consultant pursuant
to this Agreement. The City Engineer shall have complete authority to transmit instructions,
receive information, interpret and define Owner’s policies, and decisions with respect to
materials, equipment, elements, and systems pertinent to the work covered by this Agreement.
City Engineer will render written decisions within a five working days time period.

ARTICLE III.
CONSULTANT FEES AND PROJECT BUDGET

3.1 PAYMENT TO CONSULTANT. The Owner shall pay to the Consultant an amount
~ not to exceed SIX HUNDRED FIFTY THOUSAND AND NO/00 DOLLARS ($650,000.00)

for all basic services performed pursuant to this Agreement, plus reimbursables. Reimbursables
shall not exceed ONE HUNDRED FIFTY THREE THOUSAND AND NO/00 DOLLARS
(8153,000.00). The Consultant’s fee proposal for the performance of all Basic Services and
reimbursables is attached hereto as Attachment “B”. Payments to the Consultant shall be made
pursuant to the schedule enumerated within Attachment “C”.

3.2 CONSULTANT’S SERVICES. The Basic Services to be provided by the Consultant
for this Agreement are attached hereto as Attachment “A”. If authorized by the City Engineer,
prior to the performance of such services, the Consultant may perform Additional Services in an
amount not to exceed $50,000.00. Additional Services exceeding $50.000.00 must have prior
approval by City Council through written amendment to this Agreement. Owner shall make
payment for such Basic and Additional Services at the rates established by Consultant within

Attachment “B”,

3.3 CONSULTANT’S INVOICES. The Consultant shall bill the Owner not more often
than monthly, through written invoices pursuant to the schedule established in Attachment “C”.
Invoices shall indicate the costs for outside consultants with copies of their invoices as back-up
materials as well as other authorized direct costs for hourly rate contracts. All invoices shall be
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made in writing. Within ninety days of substantial completion of construction, all outstanding
invoices for all work completed to date by the Consultant shall be submitted to the Owner.

3.3.1 Each invoice shall contain a brief summary indicating, at a minimum, the total
Project budget, the total amount authorized for the Consultant, the current invoiced
amount and the amount billed to date. In addition to the Summary, each invoice shall
provide a Progress Report. The Progress Report shall describe, at a minimum, the
progress of the Project to date also indicating the percentage of completion of each phase.
The established schedule for completion shall not be revised except by written
amendment to this Agreement, executed by both parties.

3.3.2 The Owner agrees to pay invoices for all services performed as soon as
reasonably possible but not later than thirty (30) days from receipt. Upon dispute,
however, the Owner may, upon notice to the Consultant, withhold payment to the
Consultant for the amount in dispute only, until such time as the exact amount of the
disputed amount due the Consultant is determined. The total amount paid to Consultant
shall not exceed Consultant’s fee proposal, except by written amendment to this
Agreement, executed by both parties.

34 PROJECT CONSTRUCTION BUDGET. The Consultant acknowledges that .the
construction budget for this Project allocates THIRTY FIVE MILLION AND NO/100
DOLLARS ($35,000,000.00) for the award of a construction contract base bid, which is to
include all features essential to the operation of the Project for its intended use as described in
the Scope of Services and Project budget in Attachments “A” and “B”.

3.5 COSTS NOT ENUMERATED. Except as specifically set forth in this Agreement and
its attachments, all costs related to the completion of the services requested herein shall be borne
by the Consultant and not passed on to the Owner or otherwise paid by the Owner, unless a
written amendment to this Agreement is executed by both parties allowing for additional costs.

ARTICLE IV,
PERIOD OF SERVICE AND TERMINATION

41  PERIOD OF SERVICE. The services called for by each phase shall begin upon the
issuance of a Notice to Proceed from the City Engineer. The Consultant shall complete the
requested services in accordance with the timelines and schedules outlined in Attachment “C”.

4.2  SUSPENSION. Barring an early termination as provided herein, this Agreement shall
remain in force: a) For a period which may reasonably be required for the design, award of
construction contracts, and construction of the improvements included in all construction
contracts, including extra work and required extensions thereto; or b) Unless construction has not
begun within a period of twelve (12) months after the completion of the services called for in
that phase of work last authorized. However, should the Consultant’s services be suspended for
a period longer than six months, the City and Consultant may renegotiate remaining fees due to
changes in salaries or increased costs that may occur during the suspension period. The Owner
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may determine that this Agreement will remain in full force past the twelve-month period noted
above. Such a determination will be based upon the individual circumstances of this Project and

this Agreement.

4.3

Matter #12-1004-282 PL # 145861

TERMINATION. This Agreement may be terminated as provided herein.

43.1 TERMINATION BY OWNER. It is mutually understood and agreed by the
Consultant and Owner that the Owner may terminate this Agreement, in whole or in part
for the convenience of the Owner, upon fourteen (14) consecutive calendar days written
notice. It is also understood and agreed that upon such notice of termination, the
Consultant shall cease the performance of services under this Agreement. Upon such
termination, the Consultant shall provide one final invoice for all services completed and
reimbursable expenses incurred prior to the Owner’s notice of termination. Owner shall
compensate Consultant in accordance with this Agreement; however, the Owner may
withhold any payment to the Consultant that is held to be in dispute for the purpose of
setoff until such time as the exact amount due the Consultant from the Owner is
determined. Nothing contained herein, or elsewhere in this Agreement shall require the
Owner to pay for any services that are not in compliance with the terms of this
Agreement and its attachments.

43.2 TERMINATION BY EITHER PARTY. It is further understood and agreed by
the Consultant and Owner that either party may terminate this Agreement in whole or in
part. Such a termination may be made for failure of one party to substantially fulfill its
contractual obligations, pursuant to this Agreement, and through no fault of the other
party. No such termination shall be made, unless the other party being terminated is
granted: a) written notice of intent to terminate enumerating the failures for which the
termination is being sought; b) a minimum of seven (7) consecutive calendar days to
cure such failures; and ¢) an opportunity for consultation with the terminating party prior
to such termination. However, the Owner retains the right to immediately terminate this
Agreement for default if the Consultant violates any local, state, or federal laws, rules or
regulations that relate to the performance of this Agreement. In the event of termination
by the Owner pursuant to this subsection, the Owner may withhold payments to the
Consultant for the purpose of setoff until such time as the exact amount due the
Consultant from the Owner is determined.

43.3 TERMINATION SHALL NOT BE CONSTRUED AS RELEASE.
Termination by either party shall not be construed as a release of any claims that the
terminating party may be lawfully entitled to assert against the terminated party. Further,
the terminated party shall not be relieved of any liability for damages sustained by the
terminating party by virtue of any breach of this Agreement.

ARTICLE V.
INSURANCE AND INDEMNIFICATION
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5.1 INSURANCE. The Consultant shall have seven (7) calendar days from date of award to
obtain sufficient insurance as required herein. Consultant shall not commence work under this
Agreement until the Consultant has obtained the required insurance and such insurance has been
approved by the Owner. The Consultant shall maintain the required insurance throughout the term
of this Agreement, Failure to maintain said insurance shall be considered a material breach of this

Agreement.

5.1.1 WORKERS’ COMPENSATION INSURANCE. The Consultant shall procure
and shall maintain during the life of this Agreement, Workers’ Compensation Insurance as
required by applicable Texas law for all of the Consultant’s employees to be engaged in
work under this Agreement. The Consultant shall provide the following endorsement:

“The policy is endorsed to provide that insurer waives any right of subrogation it
may acquire against the Owner, its partners, agents and employees by reason of any
payment made on or account of injury, including death resulting therefrom,
sustained by any employee of the insured.”

5.1.2 COMMERCIAL LIABILITY, PROPERTY DAMAGE LIABILITY AND
AUTOMOBILE LIABILITY INSURANCE. The Consultant shall procure and shall
maintain during the life of this Agreement such Commercial General Liability, Property
Damage Liability and Automobile Liability Insurance as shall protect the Consultant and the
Consultant’s employees performing work covered by this Agreement from claims for
damages for personal injury, including accidental death, as well as from claims for property
damages, which may arise from operations under this contract, whether such operations be
by the Consultant or by anyone directly or indirectly employed by the Consultant. The
minimum limits of liability and coverages shall be as follows:

a) COMMERCIAL GENERAL LIABILITY
Personal Injury or Death
$1,000,000.00 for one person or occurrence
$1,000,000.00 for two or more persons or occurrences
Property Damage
$1,000,000.00 per occurrence
General Aggregate
$1,000,000.00

b) AUTOMOBILE LIABILITY
Combined Single Limit
$1,000,000.00 per accident

5.1.3 PROFESSIONAL LIABILITY INSURANCE. The Consultant shall procure and
shall maintain, at the Consultant’s sole expense, Professional Liability Insurance for the
benefit of the Owner to cover the errors and omissions of the Consultant, its principals or
officers, agents or employees in the performance of this Agreement with a limit of ONE
MILLION AND 00/100 DOLLARS ($1,000,000.00) on a claims made basis.
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514 OWNER AS ADDITIONAL INSURED. The Owner shall be named as an
Additional Insured on all of the Consultant’s Insurance Policies, with the exception of
Workers’ Compensation and Professional Liability Insurance required by this Contract.

5.1.5 PROOF OF INSURANCE. The Consultant shall furnish the City Engineer with
certificates showing the type of insurance coverages, limits on each insurance policy,
class of operations covered under each insurance policy, effective dates and expiration
dates of policies, insurance companies providing the insurance coverages, name of
agent/broker and include confirmation of any endorsement(s) required in this agreement.

5.1.6 GENERAL INSURANCE PROVISIONS. All certificates shall also include the
name of the project on the corresponding insurance certificate. Further, each certificate

shall contain the following statement:

“The insurance covered by this certificate will not be canceled, and there will be no
change in coverage or deductibles, except after thirty (30) consecutive calendar days
written notice of intent to cancel or change said insurance has been provided to the

City of EI Paso.

5.2 INDEMNIFICATION. To the fullest extent permitted by law, Consultant shall indemnify
and hold harmless Owner, and Owner’s officers, directors, partners, agents consultants, and
employees from and against any claims, costs, losses, and damages (including but not limited to
all fees and charges of engineers, architects, attorneys, and other professionals, and all court,
arbitration, or other dispute resolution costs) arising out of or relating to the Project, provided
that any such claim, cost, loss, or damage is attributable to bodily injury, sickness, disease, or
death, or to injury to or destruction of tangible property (other than the Work itself), but only to
the extent caused by any negligent act or omission of Consultant or Consultant’s officers,
directors, partners, agents, consultants or employees. This indemnification provision is subject
to and limited by the provisions agreed to by Owner and Consultant, as noted below. The
Consultant shall not be responsible for any acts of any of the City’s Independent Project

Managers.
To the extent allowed by state law, the Owner will be responsible for its own actions.

5.2.1 CONSULTANT’S LIABILITY LIMITED TO AMOUNT OF INSURANCE
REQUIREMENTS. Consultant shall procure and maintain insurance as required by and
set forth in the terms and conditions of this Agreement. Notwithstanding any other
provision of this Agreement, and to the fullest extent permitted by law, the total liability,
in the aggregate, of Consultant and Consultant’s officers, directors, partners, employees,
agents, and consultants (hereafter referred to collectively as “Consultant”), to Owner and
anyone claiming by through, or under Owner for any and all claims, losses, costs, or
damages, whatsoever arising out of, resulting from or in any way related to the Project or
the Agreement from any cause or causes, including but not limited to the negligence,
professional errors or omissions, strict liability or breach of contract, or warranty express

6
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or implied of Consultant (hereafter “Owner’s Claims”), shall not exceed the total
insurance proceeds paid on behalf of or to Consultant by Consultant’s insurers in
settlement or satisfaction of Owner’s Claims under the terms and conditions of
Consultant’s insurance policies applicable thereto (excluding fees, costs and expenses of
investigation, claims adjustment, defense, and appeal). If no such insurance coverage is
provided with respect to Owner’s Claims, then the total liability, in the aggregate, of
Consultant to Owner and anyone claiming by, through, or under Owner for any and all
such uninsured Owner’s claims shall not exceed $250,000.00 per person or $500,000.00
per incident with property damage liability limited to $100,000.00 per incident.

ARTICLE VI
FEDERAL PROVISIONS

6.1 COMPLIANCE WITH APPLICABLE LAWS - FEDERAL FUNDING
REQUIREMENTS. Consultant, at Consultant’s sole expense, agrees that it will operate and
perform its responsibilities and covenants under this Agreement in accordance with applicable
laws, rules, orders, ordinances, directions, regulations and requirements of federal, state, county
and municipal authorities, now in force or which may hereafter be in force, including, but not
limited to, those which shall impose any duty upon the Owner or Consultant with respect to the
use of federal funds and nondiscrimination in the administration of contracts which are funded,
in whole or in part, with federal funds.

Specifically, and not in limitation of the foregoing, Consultant agrees that to the extent required
by any agreement between the Owner and any Federal agency, the laws of the federal
government of the United States of America and the rules and regulations of any regulatory body
or officer having jurisdiction over this Project, including but not limited to:

--The Federal Transit Administration (FTA) through a Grant Agreement or Cooperative
Agreement with the Owner, or supported by FTA through a Loan, Loan Guarantee, or
Line of Credit with the Owner. '

--The Department of Housing and Urban Development through a Grant Agreement or
Cooperative Agreement with the Owner.

--The Federal Aviation Administration through a Grant Agreement or Cooperative
Agreement with the Owner.

Copies of grant assurances will be made available to Consultant. However, provided copies shall
in no way be a limitation on the Consultant’s obligation to comply with any Federal agency, the
laws of the federal government of the United States of America and the rules and regulations of
any regulatory body or officer having jurisdiction over this Project. '

6.1.1 CONTRACT ASSURANCE. The Consultant or subconsultant shall not
discriminate on the basis of race, color, national origin, or sex in the performance of this
contract. The contractor shall carry out applicable requirements of 49 CFR Part 26 in the
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award and administration of DOT-assisted contracts. Failure by the consultant to carry
out these requirements is a material breach of this contract, which may result in the
termination of this contract or such other remedy as the recipient deems appropriate.

6.1.2 DBE GOOD FAITH EFFORTS. The requirements of 49 CFR Part 26,
regulations of the U.S. DOT, applies to this contract. It is the policy of the Owner to
practice nondiscrimination based on race, color, sex or national origin in the award of
performance of this contract. All firms qualifying under this solicitation are encouraged
to submit proposals. Award of this contract will be conditioned upon satisfying the
requirements of this proposal. These requirements apply to all offerors, including those
who qualify as a DBE. A DBE contract goal of 0.00% has been established for this
contract. The offeror shall make good faith efforts, as defined in Appendix A, 40 CFR
Part 26, to meet the contract goal for DBE participation in the performance of this

contract.

The offeror will be required to submit the following information: (1) the hames
and addresses of DBE firms that will participate in the contract; (2) a description of the
work that each DBE firm will perform; (3) the dollar amount of the participation of each
DBE firm participating; (4) written documentation of the offeror’s commitment to use a
DBE subconsultant whose participation it submits to meet the contract goal; (5) written
confirmation from the DBE that it is participating in the contract as provided in the
commitment made under (4); and (6) if the contract goal is not met, evidence of good
faith efforts. The offeror shall submit the information with its proposal as a condition of
responsiveness.

DBE participation in this contract may be in the form of a prime contract, subcontract,
joint venture, or other arrangement that qualifies under 49 CFR Section 26.55 or 26.53(g), both
of which will be submitted on a Letter of Intent to the Owner.

6.2 TERMINATION FOR CANCELLATION OF GRANT. Should this Agreement be
terminated as a result of cancellation of federal funds covering this Project, the Owner shall
promptly notify the Consultant of the cancellation by certified mail-return receipt requested,
whereupon the Consultant shall immediately, on receipt of the letter, cease and desist from
performing any other work or services hereunder. In such an event, the Consultant will be paid
for professional services performed to such date, upon furnishing the Owner a progress report
and an invoice to such date, and upon acceptance of the work by the Owner.

ARTICLE VII.
GENERAL PROVISIONS

7.1  CONTRACT TIME. Consultant understands and agrees to provide all professional
services and deliverables requested herein, as expeditiously as is consistent with professional
skill and care, and to use its best efforts to complete all phases of this Agreement within the time
schedules indicated within Attachment “C”. It is acknowledged that the Consultant does not
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have control over all aspects of the design and construction process and cannot warrant that it
will complete all services and deliverables by a certain date. The Consultant shall timely notify
the City Engineer of any delay beyond its control and the City Engineer shall extend the time
schedule in the event of delays which the City Engineer reasonably determines are beyond the
control of the Consultant. The Consultant will perform these services with reasonable diligence
and expediency consistent with sound professional practices and consistent with the schedule
provided in Attachment “D”.

7.2  CONSULTANT’S QUALITY OF WORK. The Owner’s review of any documents
prepared by the Consultant is only general in nature and its option to approve and accept the
work in no way relieves the Consultant of responsibility for any specific deficiencies in its
professional service. The Consultant’s services shall be performed as expeditiously as is
consistent with professional skill and care and the orderly progress of the Project and in
accordance with the time periods established in Attachment “C” and which shall be adjusted, if
necessary, as the project proceeds. This schedule shall include allowances for periods of time
required for the Owner’s review, for the performance of the Owner’s consultants, and for
approval of submissions by authorities having jurisdiction over the project. The identified time
limits shall not, except for reasonable cause, be exceeded by the Consultant or Owner. Services
provided by the Consultant under this Agreement shall be performed in a manner consistent with
that level of care and skill ordinarily exercised by members of the profession currently practicing
under similar circumstances.

7.3 COPYRIGHT AND REPRODUCTION RIGHTS. Upon payment of amounts due, the
Drawings, Specifications, concepts and design, and other documents prepared by the Consultant
for this Project including, without limitation, those in electronic form (sometimes referred to as
the “Instruments of Service”) are the property of the Owner, who shall be vested with all
common law and statutory rights. The Owner shall have the right to the use of the Drawings,
Specifications and other documents for the maintenance, repair, remodeling and renovation of
the Project; provided however the Consultant shall have no liability for any use of one or more of
the Instruments of Service by the Owner for maintenance, repair, remodeling and renovation of
the project. The Owner shall have the consent of the Consultant, provided, however, the
Consultant shall have no liability or responsibility for such use of the Drawings, Specifications,
concepts and design, and other documents. The rights granted to the Owner herein for the use of
the Drawings, Specifications and other documents for additional projects shall not grant the
Owner any right to rely upon the Consultant’s seal on the Drawings and Specifications or to hold
the Consultant responsible for any subsequent use of the Drawings, Specifications and
documents. The Consultant shall provide the Owner with copies of the Instruments of Service in
both electronic form and in hard copy.

7.4  AUDITING RECORDS FOR THE SPECIFIC PROJECT. Consultant’s records
subject to audit shall include but not be limited to records which, in the Owner’s discretion, have
a bearing on matters of interest to the Owner in connection with the Consultant’s work on this
Project for the Owner and shall be open to inspection and subject to audit and/or reproduction by
Owner’s agent or its authorized representative to the extent necessary to adequately permit
evaluation and verification of (a) Consultant’s compliance with contract requirements, and (b)
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compliance with provisions for computing Direct Personnel Expense with reimbursables, if
applicable.

Such records subject to audit shall also include those records necessary to evaluate and verify
direct and indirect costs, (including overhead allocations) as they may apply to costs associated
with this Agreement. In those situations where Consultant’s records have been generated from
computerized data, Consultant agrees to provide Owner’s representatives with extracts of data
files in computer readable format on data disks or suitable alternative computer data exchange

format.

The Owner or its designee shall be entitled, at its expense, to audit all of the Consultant’s records
related to this Project, and shall be allowed to interview any of the Consultant’s employees,
pursuant to the provisions of this section throughout the term of this contract and for a period of
three (3) years after final payment or longer if required by law. Such audits may require
inspection and photo copying of selected documents from time to time at reasonable times and

places.

7.5 SUCCESSORS AND ASSIGNS. This Agreement shall be binding on the Owner and
the Consultant, their successors and assigns. Neither party may assign, sublet, or transfer its
interest in this Agreement without the written consent of the other.

7.6  VENUE. For the purpose of determining place of Agreement and the law governing the
same, this Agreement is entered into in the City and County of El Paso, the State of Texas, and
shall be governed by the laws of the State of Texas. Venue shall be in the County of El Paso,

Texas.

7.7 GOVERNING LAW. The Consultant shall comply with applicable Federal, State and
local laws and ordinances applicable to the work contemplated herein.

7.8 CAPTIONS. The captions of this Agreement are for information purposes only, and
shall in no way affect the substantive terms or conditions of this Agreement.

7.9  SEVERABILITY. Should any section, paragraph or other provision of this Agreement
be found invalid, such invalidity shall not affect the remaining provisions of this Agreement.

7.10 NOTICES. Any notice, demand, request, consent or approval that either party may or is
required to provide to the other shall be in writing and either personally delivered or sent via
certified mail, return receipt, to the following addresses:

To the Owner: The City of El Paso
Attn: City Manager
2 Civic Center Plaza
El Paso, Texas 79901
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With a Copy to: The City of El Paso
Attn: City Engineer
2 Civic Center Plaza
El Paso, Texas 79901

To the Consultant: International Facilities Group, LLC
Attn: Mr. Philip Couture
105 West Adams Street, Suite 2700
Chicago, Illinois 60603

Changes may be made to the names and addresses noted herein through timely, written notice to
the other party.

7.11 CONFLICTING PROVISIONS. Any provision contained in any Attachments to this
Agreement, which may be in conflict or inconsistent with any of the provisions in this
Agreement shall be void to the extent of such conflict or inconsistency.

7.12 ENTIRE AGREEMENT. This Agreement, including attachments, constitutes and
expresses the entire agreement between the parties and supersedes all prior negotiations,
representations or agreements, whether written or oral. This Agreement shall not be amended or
modified, except by written amendment, executed by both parties.

"WITNESS THE FOLLOWING SIGNATURES AND/OR SEALS:

CITY OF EL PASO:

Joyce A. Wilson,
City Manager

CONSULTANT:
INTERNATIONAL FACILITIES
GROUP, LLC

By: Philip Couture
Title: Managing Member

APPROVED AS TO FORM: APPROV Z AS TO CONTENT:

yAthia Osborn R Alarf’Shubert, P.E.
Adgsistant City Attorney Project Engineer-El Paso Ballpark

Matter #12-1004-282 PL # 145861 , 11
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El Paso Ballpark — Owner’s Representative

International Facilities Group, LLC (IFG)
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ACKNOWLEDGEMENTS

THE STATE OF TEXAS §

§
COUNTY OF EL PASO  §

This instrument was acknowledged before me on this day of , 2012,

by Joyce A. Wilson, as City Manager of the City of El Paso, Texas.

Notary Public, State of Texas

My commission expires:

THE STATE OF TEXAS §

§
COUNTY OF EIPASO  §

This instrument was acknowledged before me on this day of , 2012,

by Philip Coutureé, as Managing Member of International Facilities Group, LLC.

Notary Public, State of Texas

My commission expires:

Matter #12-1004-282 PL # 145861 12
Prof Svc Agreement

El Paso Ballpark — Owner’s Representative

International Facilities Group, LLC (IFG)
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ATTACHMENT “C”
PAYMENT AND DELIVERABLE SCHEDULES

For the Project known as “EL PASO BALLPARK - OWNER’S REPRESENTATIVE”,
hereinafter referred to as the Project, the Owner shall compensate the Consultant an amount not
to exceed Six Hundred Fifty Thousand and 00/100 Dollars ($650,000.00) for all Basic Services
plus an amount not to exceed One Hundred Fifty Thousand and no/00 Dollars ($153,000.00) for
reimbursables, as noted within the Agreement and its attachments.

PAYMENT SCHEDULE
Basic services shall include the phases listed below at the fixed fee shown for each phase.

Fixed fee Payment to Consultant

Phase I — Assemble Project Team/Design $90.000
(Duration — Three months, Oct 15, - Dec 31, 2012)

Phase II — Design/Preconstruction/GMP $135,000
(Duration — Three months, Jan 1, - Mar 31, 2013)

Phase III — Construction/Commissioning $363,000
(Duration — Eleven months, Apr 1, 2013 — Feb 28, 2014)

Phase IV — Closeout $62,000

(Duration — Two months, Mar 1 — Apr 30, 2014)

Total $650,000

Payment for each Phase shall be made on a monthly basis. The Owner shall make payments
upon presentation of the Consultant’s detailed Invoice and accompanying Summary and Progress
Report and the Owner’s written approval.

Matter #12-1004-282 PL # 145861 1
Prof Sve Agreement

El Paso Ballpark — Owner’s Representative

International Facilities Group, LLC (IFG)

COSB




Attachment A
Exhibit B

Scope of Services

Phase I -Introduction and Project Review

IFG will become familiar with the Project team members and the activities completed to date by
reviewing the critical documents and offering comments regarding their status and suggesting
improvements to benefit the Project. During this phase, TFG (Consultant) would provide
suggestions that would improve the venue, enhance revenue and operational aspects of the
Project. Consultant would offer opinions as to the current status and what modifications could
be considered while working within the project guidelines. Specific activities include:

A. Introduction to the Project Team already assembled. Develop a general understanding of
the Project and activity to date. The Consultant shall provide a preliminary evaluation of
the Client’s program, schedule and construction budget requirements, each in terms of the

other. ..

B. Become familiar with the current Project documents. Provide review and comment on the
following completed or:in-process documents: ’

Development Agreements that may already exist.
Facility Program and current business plan.
Construction and development budget.

Project Schedule.

ke

C. Assist with the selectionr of the design team:

1. Assist the Client in'Selecting the design team members.

2. Suggest specialty design consultants familiar with sport and entertainment facilities.
3. Assist the Client.in negotiating and executing an agreement for Architectural and
Engineering services. ' ' o

4, Provide an outline of risk assessment of existing agreement(s).

D. Assist with the selection of the Construction Contractor:

1. Assist Client in determining the best delivery approach method. Evaluate and
recommend best design/construction approach (i.e. design/build, design-assist,
design-bid-build, CM, CM at Risk, etc)

2. Evaluate qualifications and assumptions to mitigate risk to owner.

3. Develop draft construction agreement for inclusion with the RFP for construction
services.

4, Assist the Client in issuing an RFP for construction services to the most capable pre-
qualified firms.

5. Receive, evaluate and assist Client in selecting the construction contractor.

El Paso AAA Ballpark Page 14
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6. Assist the Client in negotiating and executing an agreement for construction services.

Oversee or assist with the selection and execution of agreements for the other critical
services required for development (for example, environmentai reviews, site surveys,

geotechnical investigations, etc.).

Participate in regular meetings to review project issues and determine on-going strategies
to keep the project moving forward.

Assist in negotiating the final agreement with the Construction Coatractor.

Become familiar with the current third party reports and surveys required to date.

l

Comparative Facility Study:
1. Compare the project with other state of the art AAA Baseball stadiums and report to

the Project Team on industry-best practices and emerging trends in the development
of minor league baseball stadiums.above and beyond the AAA Baseball League’s

standard.

Phase IT — Design and Pre-Construction Services

{FG will monitor the documents being produced by the design team fi:t compliance with the
program and that the documents are complete and understood by the Construction Contractor.

A.

;
3
P 2

%1 Paso AAA Ballpark

Overall organization of the effort may be completed as follows:

Assist in development of efficient means of communication amorg all parties. -

[

Design Review ‘ :

1. Oversee the ongoing review and refinement of the Project design. :
2. Work with all design team members to ensure all goals are met and the prOJect is

approached in a coordinated manner.
3. Work with design team in the review of the design d0< uments to ensure all

operational needs are met.
4, Coordinate work efforts of the Project Team to keep the dcsign responsive to the

budget and schedule.
5. Assist in the presentation and review of various design alisrnatives, and provide

recommendations to the Project Team.

6. Review and comment on Architect’s in—process and completed drawings and
specifications. The Consultant shall consult with the Client:znd Architect regarding
the Construction Documents and make recommendations wienever design details
adversely affect constructability, cost or schedules.

7. Review street and utility requirements to ensure proper coordination with the new

facility.
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C. Construction Approach

Review the Construction Conhactor s pre-construction services plan, including the
following:

L.

W

© %0 N o o

Review the Construction Contractor’s organization and management plan suggesting
options to maximize cost-effective completion.

Review the Construction Contractor’s plans regarding site preparation and logistics.
Work with the Constructicn Contractor and the Project Team to coordinate the
Construction Contractor’s Project controls and reporting systems.

Review Construction Comtractor’s construction estimates and updates. The
Consultant shall provide recommendations on relative feasibility of construction
methods, availability of materials and labor, time requirements for procurement,
installation and construction, and factors related to construction costs including, but
not limited to, costs of alternative designs or materials, preliminary budgets, and
possible economies.

Review Project schedule as to overall reasonableness.

Review Construction Contragtor’s cost-control plan.

Review Construction Contractor’s purchase and procurement plan.

Review Construction Contractor’s commissioning schedule and plans. -

Participate in value engineeting or other cost saving alternatives suggebted by the

Design Team or Constructior: Contractor.

10. Comment on constructablht reviews completed by the Construction Contractor.

e

Financial Services

.- Review proposed form for Project budget.

Develop and maintain Projeci-budget.
Review proposed initial costs for all categories.
Review and propose procedures for payment requests and momtor payment requests.

Phase III — Construction Oversight

The primary responsibility for the comstruction of the new improvements-resides-with the
Construction. Contractor and the Architect. IFG will oversee the day-to-day activities of each of
these participants by monitoring their progress, reminding each of its responsibilities and
obligations and ensuring that the Client“is continually advised of the status. Specific activities

are as follows:

- 1. Review initial construction procwdures and processes. The Consultant shall assist the
- Client in preparing construction contracts and advise the Client on the acceptability of

subcontractors and material supg-iers. proposed by contractors.
2. Assistin development of procedures to be used by Construction Contractor to bid various

phases of the project. Once agre=:d upon, monitor these processes.

El Paso AAA Ballpark
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w

7. : :
8. Coritinue to review drawmgs as they develop and monitor impact on w,hedule and
© buc: set. ~ :

9.

Review proposed schedule and updates for accuracy and reliability.

‘The Consultant shall determine in general that the work of each contractor is being
peiformed in accordance with the requirements of the contract documents, endeavoring to -
guard the Client against defects and deficiencies in the work.

Atiend construction progress meetings.
The -Consultant shall submit written progress reports to -the Client and Architect,
including information on each contractor and contractor’s work as well-as the entire

Prciect(s) showing percentages of completion. e
Attznd regular PI'O_] ect meetings and incidental meetings as required.

S

Revwiew proposal requests - reoommended by - Archltect and prov1de «1nput and
recommendations to Client. .

10. Review proposals issued by the Construction Contractor for impact orn. budget and ,

. schedule. Assist in determination of cost responsibility.

11. Review and provide a recommendation for all proposed Change Orders.
12. Monitor the procurement of the necessary construction testing and 1nspet‘j ton_services

13. Wesk with Construction Contractor to coordinate occupancy schedule.

and:purchasing. Monitor results of all testing and-inspection during the projcit.

‘ 14 ‘Asgist in development of start-up plans, checklists, -etc. for ongoing ope:: iuon of the -

fac: slty

Phase IV -- Start up and FF&E

A.. Asgist the Clientin developing organizational start-up timelines and checklistz:: =
B. Assist the Client in the procurement, installation and coordination of zil necessary
fursiture, fixtures and equipment for arena where needed (the "FF&E"), igeluding the
folle;awing: i
1. Review all FF&E scope lists, spemﬁcatlons b1d documents, budgets ai; i schedules
- lor completeness and accuracy. £ o
2. ‘Advise Client in estabhshment of a bid schedule and bidding procemure for the -
- “procurement of all FF&E;" i
3. -Assist Client in evaluating b1d responses and recommend selections. ‘
- 4, £oordinate lead times with the Project schedule and prepare final delwery, storage
#nd installation schedules; -
5. “lonitor delivery and installation of FF&E. k3
El Paso AAA allpark A ‘ : ' Page 17
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Phase V — Project Commissioning & Close-out

A. IFG will assist the Client in overseeing Projest close-out activities to ensure that the
required deliverables are received from the Construction Contractor and other Project
team members (for example, Certificate of Occupancy, as-built drawings, operations and
maintenance manuals, warranties, etc.) and that the Project commissioning is properly
and fully completed, punch list activities comp eted final payments made and contracts

closed.

B. One Year Warranty Period One month prior 'n"the expiration of the one year warranty

project with the PrOJect Team. The Owner’s Rekresentatlve shall be responsible to report
any observed defects, deficiencies, or other ‘warranty issues observed during the
walkthrough in accordance with the project docements.

e

The following scope of work is excluded from this agresihent:

Sales and Marketing staff. B
2. Operauonal staffing. If requested, Consulta:.t'will continue to discuss various opt1ons .

to assist in operat1onal staffing of the facﬂlty on behalf of the Client
3. Legal or engineering services. |

—

T
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Attachment B

EXHIBIT C

Base Fee and Project Personnel

Project Personnel

Project Executive - Phil Couture 10-30% during entire project

Project Executive - Mark Appell 30% during design

Project Director — Kevin Greene . 60-80% during entire project

Base Fee Calculation : Total: $ 650,000

Phase I — Assemble Projeci:Team/Design $90,000 it

Duration — Three months ({)ct. 15 —Dec. 31, 2012)

Phase II — Design/Precons: ruction/GMP - $135,000
Duration — Three months (Jan. 1— March 31, 2013)

Phase III — Construction/Commissioning -$363,000
Duration — Eleven months (April 1, 2013—Feb. 28, 2014)

Phase IV — Closeout B - $62.000
Duration — Two months (March 1— April 30, 2014)

Bral

Total $650,000

Note: Average Time Commitment — Although the manpower requirements for IFG
personnel may vary slightly during different phases of the Project, the percentages
identified in this Exhibi{ C represent an average of the amount of time spent by IFG
personnel over the duratizn of the Project.
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Attachment B

EXHIBIT E
REIMBURSABLE ITEMS
Administrative
» Messenger, delivery, overnight courier, etc.
- » Postage

..» Long distance telephone calls appropriately chargeable to matters for the Project
 High speed internet at the project jobsite (if not provided by the con:truction contractor)

» Document reproduction, printing, copying

Out of Town Travel (with prior written approval of Client)
» Airfare (except for first or business class)

«  Automobile mileage incurred during out-of-town travel
«  Automobile rental incurred during out-of-town travel

o Taxis

In-Town Travel _
.o  Automobile mileage to meetings locations or jobsite

e Taxis
e . Parking
Meals & Lodging

» Hotel and motel incurred during out-of-town travel
e Meals incurred during out-of-town travel '

Project Specific (with prior written approval of Client)

+ Advertising and promotional expenses

Extraordinary office equipment and supplies

* Printing of presentatwn and construction documents

+ Insurance riders in excess of normal business and professional habmty insurance as requlred

by Section 6.1 of this Agreement
» License, application, and other reasonable and customary fee relating to regulatory

compliance that relate to the Project, but excluding any such fees, relating to the operation of

' Consultant’s business or professional licensing
~«  Subject to the terms of Section 1.6 of the Agreement, Subconhultants (e.g., architects,

engineers, lawyers, accountants, etc., which are employed for the Project, but not for the
operation of Consultant’s business)
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Attachment C
HEXHIBITD

Payment Schedule

Include Monthly Payment Schedule

MONTH -. PAYMENT
Oct./Nov. 2012 $ 45,000
‘December 2012 $ 45,000
January 2013 $ 45,000
February 2013 $ 45,000
March 2013 $ 45,000
April 2013 $ 33,000
May 2013 $ 33,000
[ Tune 2013 $_ 33,000
July 2013 ‘ $ 33,000 -
August 2013 $ 33,000
September 2013 $ 33,000
October 2013 $ 33,000
November 2013 $ 33,000
December 2013 $ 33,000
January 2014 $ 33,000
February 2014 $ 33,000
March 2014 $ 33,000
April 2014 $  29.000
Total $ 650,000
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Attachment D
DATE.(MM/DD/YYYY)

N,
ACORD"  CERTIFICATE OF LIABILITY INSURANCE sage 1 oz 15| So7tarants

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

' REPRESENTATIVE OR P?ODUCER AND THE CERTIFICATE HOLDER.

IMPORTANT: Ifthe certifi-ate holder is an ADDITIONAL INSURED, the policy(ies)must be endorsed. If SUBROGATION 3. WAIVED subject to
the terms and conditions “7the policy, certain policies may require an endorsement. A statement on this certificate does ot confer. rlghts to the

certificate holder in heu of such endorsement(s).

PRODUCER ¥ Sgu‘T:ACT
Willis of Illinois, Inc. PHONE FAX T
¢/o 26 Centuz+y Blvd. . 877-945-7378 . _888-467-2378
0 E-MAIL v . .
E a3 230-5101 DA certificates@willis.com 3
ashiville, 2 o INSURER(S)AFFORDING COVERAGE NAIC#
R 5 INSURER A; Hartford Fire Insurance Company 19682-002
INSURED . FEDERAL INSURANCE. ANY -
Internat:.ona Faclllt:.es Group, LLC INSURER B : 5 CE: COMP ——s 20281-002
Attn: Mary B-th Hardina - : INSURER C; - . E )
105 West Adasuz X : A
Suite 2700 . INSURER D: -
Chicago, IL 50603 - - INSURER E: . L
| o INSURER F:
COVERAGES - ' CERTIFICATE NUMBER: 18758768 S - REVISION NUMB o
{-THEPOLICY PERIOD

THIS IS TO CERTIFY THAT Ti:£ POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR
INDICATED. NOTWITHSTAND'NG ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESRECT TO WHICH THIS
CERTIFICATE MAY BE ISSUL'“)' OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT: TO ALL THE TERMS,

EXCLUSIONS AND CONDITIO} 75 OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. x
SR TYPEOFINSURANCE DOUSUBR ooy ioy nUMBER ATt myﬁyxsy\ : . ?.‘IMITS'A_
A | GENERALLIABILITY Y 83UUNIU6358 10/13/2012/10/13 /2013 EACH OCCURRENGE - s "1,000,000
% | COMMERCIAL GENERAL. \BILITY ’ PR R L R N onor: 300,000
' CLAIMS-MADE| X | :CoUR- MED EXP (Any one persor) 10,000

‘ o PERSONAL & ADVINJURY: ~ 1§ 1,000,000
: . 1 - |cENERALAGGREGATE s 2,000,000
PRODUCTS - COMPIOP 1g ls 2,000,000

GEN'L AGGREGATE LIMIT APPl i3 PER:

poucy | | 7RG | Joc ' S g
A | AUTOMOBILE LIABILITY o 83UUNIU6358 - . '10/13/201210/13/201-ggggﬁEDfmGLE“M” s 1,000,000
X | ANYAUTO . - ) : BODILY INJURY(Per persu).) ‘s
| ALLOWNED BODILY INJURY(Per accidiit)- |3
: HIRED AUTOS TR ER LY PAMAGE s
) . ) ) s
B i LJMBRELLA LIAB . }_ ASCUR 93641871 10/13/2012(10/13 /20213 EACH OCCURRENCE N |$ v7,ooo,o'o'o'
EXCESS LIAB LAIMS~MADE | ’ - AGGREGATE ‘i ls .'7,000,000
oeo | x JReTENTIONS 10,000 . s '

A | WORKERS COMPENSATION n v |83wEA00851 10/13/201210/13/2013X |Re0 s __h?g _
ANY PROPRIETOR/PARTNER/E?: QCUTIVEE nal - ) , EL.EACHACCIDENT . |3 1,000,000.
;’.{;{35‘2’,’;’5?@5*‘ EXCLUDED? . o P E.L. DISEASE - EA EMPLOYEE ls 1:000,000
Dé%scg?g%lg?u OFSOPERATION‘. v . . L . i E.L.DISEASE - POLICY L;'sz_ig.. ls 1,000,000

DESCRIPTION OF OPERATIONS/L.OC,": ONS/VEHICLES (Attach Acord 101, Additonal Remarks Schedule, if more space is required) e
It is 'agreed that th« City of El Paso is included as an Additional Insured as required by .written

contract.
Waiver of Subrogatiox appl:.es in favor of Additional Imsured with respects to Workers Comgensation
as permitted by law.

__CERTIFICATE HOLDER CANCELLATION
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES E; CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WIL! BE DELIVERED IN.
ACCORDANCE WITH THE POLICY PROVISIQNS.
- AUTHORIZED REPRESENTATIVE
S V35 Canter piuza 4th F1
ivic Center Pluza oor - 3
El Paso, TX 798CL . (! 0 ‘)

‘ £011:3897068 Tpl:1541069 Cext:18758768 ©1988-2010 ACORD CORPORAT:ON. Ali rights reserved.
ACORD 25 (2010/05) The ACORD name and logo are registered marks of ACORD




5. Noncwned Watercraft .
With respect to watercraft you do not own that is
less that 51 feet long and is not being used to carry
e. Unnamed Subsidiary. persons for a charge, any person is an insured
Any subsidiary, and subsidiary thereof, of yours while " operating such watercraft with your
which is a legally incorporated entity of which permission. Any other person or organization
you own a financial interest of more than 50% of respcnsible for the conduct of such person is also
the voting stock on the effective date of the an insured, but only with respect to liability arising
Coverage Part. out of the operation of the watercraft, and only if no
other insurance of any kind is available to that
persu or organization for this liabllity.

have all your rights and duties under this
Coverage Part.

The insurance afforded herein for any subsidiary

not named in the Coverage Part as a named
insured does not apply to injury or damage with
respect to which an insured under this Coverage
Part is also an insured under another policy or
would be an insured under such policy but for its
termination or the exhaustion of its- limits of
insurance.

3. Newly Acquired or Formed Organization
Any organization you newly acquire: or form, other

than a partnership, joint venture or limited liability -

company, and over which you maintain financial
interest of more than 50% of the voting stock, will
qualify as a Named Insured if there is no other
similar insurance available to that organization.
However:

a. Coverage under this provnsnon is afforded only
until the 180" day after you acquire or form the
organization or the end of the policy period,
whichever is earlier;

b. Coverage A does not apply to “bodily injury” or
“property damage” that occurred before you
acquired or formed the organization; and

¢. Coverage B does not apply to “personal and

" advertising injury” arising out of an offense

committed before you acquired or formed the
organization.

. Mobile Equipment '
With respect to “mobile equipment’ reglstered in

your name under any motor vehicle registration law, .

any person is an insured while driving such
equipment along a public highway with your
-permission.  Any other ‘person--or organization
responsible for the conduct of such person is also
an insured, but only with respect to liability arising

- out of the operation of the equipment, and only if no .
.-other insurance of any kind is- “available to that.

" person or organization for this liability. However, no
person or organization is an insured with respect to:

a. "Bodily injury” to a co-"employee” of the person
driving the equnpment or

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

6. Additional Insureds When .Required By ertten s

How::ver, no person or organization is an insured
with :.:spect to:

a. "Edily injury” to a co-"employee” of the person
ogerating the watercraft; or - o

perty damage” to property owned by, rented -
n the charge of or occupied by you or the
e:aployer of any person who- is an msured
u”*der this prowsuon Lot

b, "F

Covitract, Written Agreement Or Permit
Tha ‘ollowmg person(s) or organization(s) are:an - -
nal insured when you have agreed, ina v

a primit issued by a state or political subdivision, -
that 'Such person or organization be added as an. - .
adcitional insured on your policy, provided the'f‘

injury .or damage occurs subsequent to-the .

exe:ution of the contract or agreement.

.fson or organization is an additional insured
this provision only for that period of t|me
d by the contract or agreement.

raver, no such person or organization is an .
sirad under this provision if such person-or:
orgaiiization is included -as an insured by an

- engnrsement issued by us and made a part of this

Ce v=rage Part.
a. \<¢ndors

Any- person(s) or organization(s) (referred to
belew as vendor), but only with respect to “bodily
Injury” or “property damage” arising out of “your
~ucts” which are distributed or sold in the,
uar course of the vendor's business and only
-Coverage Part provides coverage for "bodily -
~.-or "property damage” included within the
"pizziucts-completed operations hazard”

(1) " The insurance afforded the vendor is subject
_{o the following additional exclusions:

This insurance does not apply to:

) :S‘dily injury” or “property damage” for which

the v-2ndor is obligated to pay damages by reason
of ti>+ assumption of liability in a contract or

nent. This exclusion does not apply to

7 for damages that the vendor would have in
the :s:sence of the contract or agreement;

HG 00019605
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b Lessors of Equxpment

(b) Any express warranty tmauthorized by you;

(c) Any physical or cherical change in the
product made intentianally by the vendor;

(d) Repackaging, except when unpacked solely
for the  purpos? of  inspection,
demonstration, testing,.or the substitution
of parts under insiructions from the
manufacturer, and then repackaged in the
original container;

(e) Any failure to make>such inspections,
adjustments, tests wr+ servicing as the
vendor has agreed %y make or, normally
undertakes to make ithe usual course of
business, in conrection with  the
distribution or sale of me products;

(f) Demonstration,
repair operations, e:xcept such operations
performed at the vendors premises in
connection with the S?Ie of the product;

(g) Products which, after d]StI’lbUthﬂ or sale by
you, have been labuied or relabeled or

" used as a container, Jart or ingredient of

any other thing or surstance by or for the
vendor; or :

(h) “Bodily injury” or "propiift-y damage” arising
out of the sole negligenge of the vendor for
its own acts or omissions or- those of its

employees or anyor: else acting on its

behalf. However, this-#xclusion does not
apply to: -

(i) The exceptions contained in Sub-
paragraphs (d) or(f) or

- (i) Such inspections, ad]ustments tests or
servicing as the: vendor has agreed
to make or normally undertakes to
make in the :usual course of
business, in connection with the
distribution or sale of the products.

(2) This insurance does not ':;bply to any insured”

person or organization, from whom you have
acquired such products,-ar.any ingredient, part
or container, entering inis:; -accompanying or
containing such products. :

s
ot

(1) Any person or organization from whom you
lease equipment; but oriy with respect to their
liability for "bodily injury”, “property damage” or
“personal and advertising} injury” caused, in
whole or in part, by yaur maintenance,
operation or use of equipmht-leased to you by
such person or organization:

¢

(2) With respect to the insurann2.afforded to. these
additional insureds this ‘iisurance does not
apply to any “"occurrence ~which takes place
after the equipment lease «xpires.

. ation. servicing or -

¢. Lessors of Land or Premises

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

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

This insurance does not apply to:

1. Any “occurrence” which takes place after you
cease to lease that land; or

2, Structural allernatlons, new construction or
demolition operations performed. by or on
behalf of such person or organization.

d. Architects, Engineers or Surveyors .

Any architect, engineer, or surveyor, but only with :
respect to- Iiability for “bodily injury”, “property.

damage” o personal and advertising injury”
caused, n whole or in part, by your acts *or

omissions or the acts or omissions of those acting :

on your. behalf:
(1) In connection with your premises; or

(2) In performance of your ongoing op‘ell;ations
performed by you or on your behalf.

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

This insurance does not apply to "bodlly injury”,

proparty damage or “‘personal and advertising

injury” arising out of the rendering of or the failure
to render any professtonal services by or for you,
including:

1. The preparing, approving, or failing to prepare
or approve, maps, shop drawings, opinions,
reports, surveys, field orders, change orders
or drawings and specification; or

" 2. Supervisory, inspection, architectural or
engineeririg activities.

Permits lssued By State Or Political

Subdivisions

Any state or -political subdivision, but only with
respect to operations perforrned by you or on your

behalf for which the state or political subdivision -

has issued a permit.
With respect to the insurance afforded these
additional insureds, this insurance does not apply

fo:

(1) “Bodily lnjury” “property damage” or “personal
and advertising injury” arising out of
operations performed for the state or
municipality; or

(2) "Bodily injury” or “property -damage” included.

within the “products-completed operations
hazard”.
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f. Any Other Party

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

(1) in the performance of your ongoing
operations;

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

(3) In connection with “your work” and included

within the “products-completed operations

hazard”, but only if

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

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

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

“Bodily injury”, “property damage” or “personal

and advertising injury” arising out of the

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

- surveying services, including:

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

(2) Supervisory, inspecti'on, architectural or
engineering activities.

The limits of insurance that' apply to additional
insureds under this provision is described in Section
Ill - Limits Of Insurance.

How this insurance applies when other insurance is
available to the additional insured is described in
the Other Insurance Condition in Section IV -
Commercial General Liability Conditions.

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

SECTION lIl ~ LIMITS OF INSURANCE

" 1. The Most We will Pay

The Limits of Insurance shown in the Declarations

and the rules below fix the most we will pay °

regardless of the number of:
a. Insureds;

b. Claims made or “suits” brought; or

c. Persons or organizatons making claims or
bringing “suits”.

General Aggregate Limit

The General Aggregate Lin:'t is the most we will pay

for the sum of: :

a. Medical expenses under Coverage C;

b, Damages under Coverags A, except damages
because of “bodily injury” or “property damage”
included in the “producis-completed operations
hazard”; and

¢. Damages under Coverag= B,

. Products-Completed Oper:tions Aggregate Limit

The . Products-Completed Operations Aggregate
Limit is the most we will pa under Coverage A for
damages because of “bocy injury” and “property
damage” included in thi “products-completed
operations hazard". - :

. Personal and Advertising ‘njury Limit

- Subject to 2, above, the Parsonal and Advertising

Injury Limit is the most we willipay under Coverage
B for the sum of all daraages because of all
“personal .and advertising rjury” sustained by -any
one person or organization, - '

. Each Occurrence Limit

Subject to 2. or 3. above, whichever applies, .the
Each Occurrence Limit is- th:2 most we will pay for
the sum of: ) ' BRI
a. Damages under Coverag: A; and e

b. Medical expenses -unde; Coverage C L

becéuse 6f all “bodily injury" and- “property

damage” arising out of any:tne.“occurrence”.

. Damage To Premises Rentzd-To You Limit

Subject to 5. above, the Damage To Premises
Rented To You Limit is the most we will pay under
Coverage A for damages because of “property
damage” to any one premis:s, while rented to you,
or in the case of damags by fire, lightning or
explosion, while rented fo- you or temporarily
occupied by you with“permiszion of the owner. |

In the case of damage by fire, Ii:g;htning"oi"

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

. Medical Expense Limit

Subject to 5. above, the Medical Expense Limit is
the most we will pay und®s Coverage C for all
medical expenses becaur2 of “bodily injury”
sustained by any one perso::.

. How Limits Apply To Addii:nal Insureds

If you have agreed in a wiian contract or written
agreement that another pers . or organization be
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