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AGREEMENT FOR CONSULTANT SERVICES

This AGREEMENT FOR CONSULTANT SERVICES (“Agreement”) is made and effective
as of [DATE], between OPTIMIZED INVESTMENT PARTNERS, LLC (“Consultant”), and
the CAMBRIA COMMUNITY SERVICES DISTRICT, a political subdivision of the State
of California (“District”). In consideration of the mutual covenants and conditions set forth
herein, the parties agree as follows:

1. TERM

This Agreement shall commence on August 10, 2023 and shall remain and
continue in effect until August 9, 2026, unless extended as provided for in the Proposal,
defined below, or unless sooner terminated pursuant to the provisions of this Agreement.

2. SERVICES

Consultant shall perform the tasks described and comply with all terms and
provisions set forth in Consultant's proposal dated July 20, 2023 (the “Proposal’),
attached hereto as Exhibit “A” and incorporated herein by this reference.

3. PERFORMANCE

Consultant shall at all times faithfully, competently and to the best of his/her ability,
experience and talent, perform all tasks described herein. Consultant shall employ, at a
minimum generally accepted standards and practices utilized by persons engaged in
providing similar services as are required of Consultant hereunder in meeting its
obligations under this Agreement.

4. AGREEMENT ADMINISTRATION

District’'s General Manager shall represent District in all matters pertaining to the
administration of this Agreement. Consultant's CEO, David Bilby, shall represent
Consultant in all matters pertaining to the administration of this Agreement.

5. PAYMENT

The District agrees to pay the Consultant in accordance with the payment rates
and terms set forth in the Proposal, in monthly progress payments based on time spent
on each task.

6. SUSPENSION OR TERMINATION OF AGREEMENT WITHOUT CAUSE

(@)  The District may at any time, for any reason, with or without cause, suspend
or terminate this Agreement, or any portion hereof, by serving upon the Consultant at
least ten (10) days prior written notice. Upon receipt of said notice, the Consultant shall
immediately cease all work under this Agreement, unless the notice provides otherwise.
If the District suspends or terminates a portion of this Agreement such suspension or
termination shall not make void or invalidate the remainder of this Agreement.
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(b) In the event this Agreement is terminated pursuant to this Section, the
District shall pay to Consultant the actual value of the work performed up to the time of
termination, provided that the work performed is of value to the District. Upon termination
of the Agreement pursuant to this Section, the Consultant will submit an invoice to the
District pursuant to Section 5.

7. TERMINATION ON OCCURRENCE OF STATED EVENTS

This Agreement shall terminate automatically on the occurrence of any of the
following events:

(@) Bankruptcy or insolvency of any party;
(b)  Sale of Consultant’s business;

(c)  Assignment of this Agreement by Consultant without the consent of District;
or

(d) End of the Agreement term specified in Section 1.

8. DEFAULT OF CONSULTANT

(@) The Consultant’s failure to comply with the provisions of this Agreement
shall constitute a default. In the event that Consultant is in default for cause under the
terms of this Agreement, District shall have no obligation or duty to continue
compensating Consultant for any work performed after the date of default and can
terminate this Agreement immediately by written notice to the Consultant. If such failure
by the Consultant to make progress in the performance of work hereunder arises out of
causes beyond the Consultant’s control, and without fault or negligence of the Consultant,
it shall not be considered a default.

(b) If the District Manager or his/her delegate determines that the Consultant is
in default in the performance of any of the terms or conditions of this Agreement, he/she
shall cause to be served upon the Consultant a written notice of the default. The
Consultant shall have ten (10) days after service upon it of said notice in which to cure
the default by rendering a satisfactory performance. In the event that the Consultant fails
to cure its default within such period of time, the District shall have the right,
notwithstanding any other provision of this Agreement to terminate this Agreement
without further notice and without prejudice to any other remedy to which it may be entitled
at law, in equity or under this Agreement.

9. LAWS TO BE OBSERVED. Consultant shall:

(a) Procure all permits and licenses, pay all charges and fees, and give all
notices which may be necessary and incidental to the due and lawful prosecution of the
services to be performed by Consultant under this Agreement;
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(b) Keep itself fully informed of all existing and proposed federal, state and local
laws, ordinances, regulations, orders, and decrees which may affect those engaged or
employed under this Agreement, any materials used in Consultant’s performance under
this Agreement, or the conduct of the services under this Agreement;

(c) At all times observe and comply with, and cause all of its employees to
observe and comply with all of said laws, ordinances, regulations, orders, and decrees
mentioned above;

(d) Immediately report to the District's General Manager in writing any
discrepancy or inconsistency it discovers in said laws, ordinances, regulations, orders,
and decrees mentioned above in relation to any plans, drawings, specifications, or
provisions of this Agreement; and

(e)  The District, and its officers, agents and employees, shall not be liable at
law or in equity occasioned by failure of the Consultant to comply with this Section.

10. OWNERSHIP OF DOCUMENTS

(a) Consultant shall maintain complete and accurate records with respect to sales,
costs, expenses, receipts, and other such information required by District that relate to
the performance of services under this Agreement. Consultant shall maintain adequate
records of services provided in sufficient detail to permit an evaluation of services. All
such records shall be maintained in accordance with generally accepted accounting
principles and shall be clearly identified and readily accessible. Consultant shall provide
free access to the representatives of District or its designees at reasonable times to such
books and records; shall give District the right to examine and audit said books and
records; shall permit District to make transcripts therefrom as necessary; and shall allow
inspection of all work, data, documents, proceedings, and activities related to this
Agreement. Such records, together with supporting documents, shall be maintained for a
period of three (3) years after receipt of final payment.

(b) Upon completion of, or in the event of termination or suspension of this
Agreement, all original documents, designs, drawings, maps, models, computer files,
surveys, notes, and other documents prepared in the course of providing the services to
be performed pursuant to this Agreement shall become the sole property of the District
and may be used, reused, or otherwise disposed of by the District without the permission
of the Consultant. With respect to computer files, Consultant shall make available to the
District, at the Consultant’s office and upon reasonable written request by the District, the
necessary computer software and hardware for purposes of accessing, compiling,
transferring, and printing computer files.

11.  INDEMNIFICATION

(@) Indemnification for Professional Liability. When the law establishes a
professional standard of care for Consultant’s Services, to the fullest extent permitted by
law, Consultant shall indemnify, protect, defend and hold harmless District and any and
all of its officials, employees and agents (“Indemnified Parties”) from and against any and
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all losses, liabilities, damages, costs and expenses, including attorney’s fees and costs
to the extent same are caused in whole or in part by any negligent or wrongful act, error
or omission of Consultant, its officers, agents, employees or subcontractors (or any entity
or individual that Consultant shall bear the legal liability thereof) in the performance of
professional services under this agreement.

(b) Indemnification for Other Than Professional Liability. Other than in the
performance of professional services and to the full extent permitted by law, Consultant
shall indemnify, defend and hold harmless District, and any and all of its employees,
officials and agents from and against any liability (including liability for claims, suits,
actions, arbitration proceedings, administrative proceedings, regulatory proceedings,
losses, expenses or costs of any kind, whether actual, alleged or threatened, including
attorneys fees and costs, court costs, interest, defense costs, and expert witness fees),
where the same arise out of, are a consequence of, or are in any way attributable to, in
whole or in part, the performance of this Agreement by Consultant or by any individual or
entity for which Consultant is legally liable, including but not limited to officers, agents,
employees or subcontractors of Consultant.

(c) General Indemnification Provisions. Consultant agrees to obtain executed
indemnity agreements with provisions identical to those set forth here in this section from
each and every subcontractor or any other person or entity involved by, for, with or on
behalf of Consultant in the performance of this agreement. In the event Consultant fails
to obtain such indemnity obligations from others as required here, Consultant agrees to
be fully responsible according to the terms of this section. Failure of District to monitor
compliance with these requirements imposes no additional obligations on District and will
in no way act as a waiver of any rights hereunder. This obligation to indemnify and defend
District as set forth here is binding on the successors, assigns or heirs of Consultant and
shall survive the termination of this agreement or this section.

12.  INSURANCE

Consultant shall maintain prior to the beginning of and for the duration of this
Agreement insurance coverage as specified in Exhibit “B,” attached hereto and
incorporated herein as though set forth in full.

13. INDEPENDENT CONSULTANT

(@) Consultant is and shall at all times remain as to the District a wholly
independent Consultant. The personnel performing the services under this Agreement on
behalf of Consultant shall at all times be under Consultant’s exclusive direction and
control. Neither District nor any of its officers, employees, or agents shall have control
over the conduct of Consultant or any of Consultant’s officers, employees, or agents,
except as set forth in this Agreement. Consultant shall not at any time or in any manner
represent that it or any of its officers, employees, or agents are in any manner officers,
employees, or agents of the District. Consultant shall not incur or have the power to incur
any debt, obligation, or liability whatever against District, or bind District in any manner.

Page 4



DocuSign Envelope ID: B397BE41-D08D-41D3-B707-CDBB5DD 12636

(b) No employee benefits shall be available to Consultant in connection with
performance of this Agreement. Except for the fees paid to Consultant as provided in the
Agreement, District shall not pay salaries, wages, or other compensation to Consultant
for performing services hereunder for District. District shall not be liable for compensation
or indemnification to Consultant for injury or sickness arising out of performing services
hereunder.

14. UNDUE INFLUENCE

Consultant declares and warrants that no undue influence or pressure was or is
used against or in concert with any officer or employee of the Cambria Community
Services District in connection with the award, terms or implementation of this Agreement,
including any method of coercion, confidential financial arrangement, or financial
inducement. No officer or employee of the Cambria Community Services District will
receive compensation, directly or indirectly, from Consultant, or from any officer,
employee or agent of Consultant, in connection with the award of this Agreement or any
work to be conducted as a result of this Agreement. Violation of this Section shall be a
material breach of this Agreement entitling the District to any and all remedies at law or
in equity.

15. NO BENEFIT TO ARISE TO LOCAL EMPLOYEES

No member, officer, or employee of District, or their designees or agents, and no
public official who exercises authority over or responsibilities with respect to the project
during his/her tenure or for one year thereafter, shall have any interest, direct or indirect,
in any agreement or sub-agreement, or the proceeds thereof, for work to be performed in
connection with the project performed under this Agreement.

16. RELEASE OF INFORMATION/CONFLICTS OF INTEREST

(a) All information gained by Consultant in performance of this Agreement shall be
considered confidential and shall not be released by Consultant without District's prior
written authorization. Consultant, its officers, employees, agents, or subcontractors, shall
not without written authorization from the District Manager or unless requested by the
District Counsel, voluntarily provide declarations, letters of support, testimony at
depositions, response to interrogatories, or other information concerning the work
performed under this Agreement or relating to any project or property located within the
District. Response to a subpoena or court order shall not be considered “voluntary”
provided Consultant gives District notice of such court order or subpoena.

(b) Consultant shall promptly notify District should Consultant, its officers,
employees, agents, or subcontractors be served with any summons, complaint,
subpoena, notice of deposition, request for documents, interrogatories, request for
admissions, or other discovery request, court order, or subpoena from any person or party
regarding this Agreement and the work performed thereunder or with respect to any
project or property located within the District. District retains the right, but has no
obligation, to represent Consultant and/or be present at any deposition, hearing, or similar
proceeding. Consultant agrees to cooperate fully with District and to provide the
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opportunity to review any response to discovery requests provided by Consultant.
However, District’s right to review any such response does not imply or mean the right by
District to control, direct, or rewrite said response.

17. NOTICES

Any notice which either party may desire to give to the other party under this
Agreement must be in writing and may be given either by (i) personal service, (ii) delivery
by a reputable document delivery service, such as but not limited to, Federal Express,
which provides a receipt showing date and time of delivery, or (iii) mailing in the United
States Mail, certified mail, postage prepaid, return receipt requested, addressed to the
address of the party as set forth below or at any other address as that party may later
designate by notice:

To District: Matthew McElhenie, General Manager
Cambria Community Services District
PO Box 65
Cambria, CA 93428

Copy to: Timothy J. Carmel
Carmel & Naccasha, LLP
694 Santa Rosa Street
San Luis Obispo, CA 93401

To Consultant: David Bilby, CEO
Optimized Investment Partners, LLC
2212 Carol View Drive, 103
Cardiff, CA 92007

18. ASSIGNMENT

The Consultant shall not assign the performance of this Agreement, nor any part
thereof, without the prior written consent of the District.

19. GOVERNING LAW

The District and Consultant understand and agree that the laws of the State of
California shall govern the rights, obligations, duties, and liabilities of the parties to this
Agreement and also govern the interpretation of this Agreement. Any litigation concerning
this Agreement shall take place in the superior or federal district court with jurisdiction
over the Cambria Community Services District.

20. ENTIRE AGREEMENT

This Agreement contains the entire understanding between the parties relating to
the obligations of the parties described in this Agreement. All prior or contemporaneous
agreements, understandings, representations, and statements, or written, are merged
into this Agreement and shall be of no further force or effect. Each party is entering into
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this Agreement based solely upon the representations set forth herein and upon each
party’s own independent investigation of any and all facts such party deems material.

21. TIME
District and Consultant agree that time is of the essence in this Agreement.

22. CONTENTS OF PROPOSAL

Consultant is bound by the contents of the Proposal submitted by the Consultant,
Exhibit “A,” attached hereto and previously incorporated herein. Should the terms of the
Proposal conflict with this Agreement, the terms of this Agreement shall prevail.

23. CONSTRUCTION

The parties agree that each has had an opportunity to have their counsel review
this Agreement and that any rule of construction to the effect that ambiguities are to be
resolved against the drafting party shall not apply in the interpretation of this Agreement
or any amendments or exhibits thereto. The captions of the sections are for convenience
and reference only, and are not intended to be construed to define or limit the provisions
to which they relate.

24. AMENDMENTS

Amendments to this Agreement shall be in writing and shall be made only with the
mutual written consent of all of the parties to this Agreement.

25. AUTHORITY TO EXECUTE THIS AGREEMENT

The person or persons executing this Agreement on behalf of Consultant warrants
and represents that he/she has the authority to execute this Agreement on behalf of the
Consultant and has the authority to bind Consultant to the performance of its obligations
hereunder.

[Remainder of page left intentionally blank.]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
the day and year first above written.

CAMBRIA COMMUNITY SERVICES OPTIMIZED INVESTMENT
DISTRICT PARTNERS, LLC

Mattlow McElmie By:ﬁmi ﬁiu,%
Matthew McElhenie, General Manager David 7TF§I4,HCEO
ATTEST:

'\L\fduaa DNedesn

27CDBDSEEA2E4CA

Haley Dodson, Confidential Administrative Assistant

Approved As To Form:

DocuSigned by:
ETMM (armel

Timothy J. Carmel, District Counsel
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EXHIBIT A

CONSULTANT'S PROPOSAL
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OPTINIIZED

Investment Partners
Attachment A (Proposal)

July 20, 2023

Matthew McElhenie
General Manager

1316 Tamson Drive
Cambria, CA 93428

Re: Proposal (Attachment A) for Investment Advisory Services to the Cambria Community Services District
Dear Mr. McElhenie:

Optimized Investment Partners, LLC (“Optimized”), is pleased to present this proposal (Attachment A) to the
Cambria Community Services District (“Client” or “District”) to provide investment advisory services related to the
District’s surplus funds portfolio to achieve preservation of capital and maintain appropriate levels of liquidity at market
yields.

Optimized Investment Partners was formed for one reason. To serve you. Our president and CEO has been working
in local government investments for over 18 years. He identified a huge disparity in the investment advisory industry.
The larger agencies were offered more opportunities for services than smaller ones. Smaller agencies have been
virtually ignored even though it's the smaller agencies that don’t have the staffing resources to manage the diverse
set of responsibilities required.

I. BACKGROUND AND OBJECTIVE

OPTIMIZED will provide specified professional investment advisory services consistent with California government
code section 53600 as detailed in the scope of services section below. As a fiduciary to your District, Optimized will
place preservation of capital as our top priority, while ensuring appropriate levels of liquidity for day-to-day operations.
We will seek to earn market yields once the first two priorities have been achieved.

Il. SCOPE OF SERVICES

OPTIMIZED proposes the following scope of work to assist Client with investment advisory services. Please note
that the prospective assignment that OPTIMIZED proposes to provide are advisory in nature. OPTIMIZED will be
making specific investment recommendations. None of OPTIMIZED's staff will act in a capacity as an elected official,
an appointed official, as staff, or serve in a "designated" position.

1. Provide investment advisory services for all surplus funds identified by Optimized and Client in compliance

with Government Code Section 53600 and other applicable government codes, local municipal codes,

charters, and policies

Build a comprehensive cash-flow model to enhance liquidity management and increase the amount of funds

invested in the investment portfolio

Investment Policy review and consulting

Provide general investment education to District Staff and Officials

Prepare reports of monthly/quarterly transactions

Monitor the credit of investment securities in the portfolio for compliance with District Investment Policy

Perform interest revenue projections as needed for analysis

If requested, deliver one virtual public presentation to a commission, special committee, or governing body

(e.g. City Council, Board of Directors) of the District

9. Asrequested, assist with other compliance and audit review requirements as related to OPTIMIZED services,
and/or attend publicly noticed District meetings.

n
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lll. SCHEDULE AND REQUIRED DATA
Optimized is prepared to commence work upon receipt of an executed Agreement. Client will promptly provide
Optimized with project data requested, including three (3) years of cash transaction detail.

Days 1-7
> Kickoff meeting to discuss and confirm schedule
» Custodial account setup
> Broker/Dealer account setup
> Pool(s) account(s) setup

Days 7-14
> Portfolio recommendations
> Trade execution with Client broker/dealer

IV. COMPENSATION/TERM

Consultant shall receive compensation, including authorized reimbursements, for Services rendered under this
Agreement at the rates set forth below. Contract will be in force for an initial three (3) years, with the option to
extend twice via one (1) year extension(s).

Investment Advisory Annual Fee Schedule

Contract Year Annual Fee Basis — Assets Under Management
Year 1 Fiscal Year Ending 25 basis points on the Ending Monthly Custodial Bank Balance
June 30, 2024 first $3M, 10 basis and Collateral Accounts*

points on all additional

balances.
Year 2 Fiscal Year Ending 25 basis points on the Ending Monthly Custodial Bank Balance
June 30, 2025 first $3M, 10 basis and Collateral Accounts®

points on all additional

balances.
Year 3 Fiscal Year Ending 25 basis points on the Ending Monthly Custodial Bank Balance
June 30, 2026 first $3M, 10 basis and Collateral Accounts®

points on all additional

balances.

*Based on the ending monthly custodial bank balance, assets invested in certificates of deposit, and pooled account
assets including cash and investments, as reported by the custodial bank, broker/dealers, other banks, and pooled
account administrators. Optimized will submit an invoice calculated monthly with a statement provided (Example: $9
million ending balance would be invoiced at $3 million * 0.0025% = $7,500, plus $6 million * 0.001% = $6,000. Grand
total of both amounts = $13,500. $13,500/12 = $1,125 monthly).

To the extent alternative assignments are requested, compensation for requested Additional Tasks (defined below)
will be based on hours spent at OPTIMIZED'’s billing rates as shown on “Exhibit 1.”

V. NON-DISCRETIONARY

This contract does not grant discretionary power to Optimized, or its representatives, and the contract will not be
assigned by Optimized without the consent of the Client. Optimized must secure client permission prior to effecting
securities transactions for the Client in the client’s broker-dealer account(s).
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Exhibit 1

Optimized Investment Partners, LLC.
2023 Public District Fee Schedule

Professional Services

President & CEO $350.00/hour
Senior Project Manager $250.00/hour
Project Analyst / Project Research $150.00/hour
Clerical Support $ 75.00/hour

e Additional Expenses

In addition to professional services (labor fees):

1) Out-of-pocket expenditures, such as travel and mileage, professional printing, and delivery charges for
messenger and overnight packages will be charged at cost.

2) If Optimized retains Third Party Vendor(s) for Client (with Client’s advance approval), fees and cost will be
billed to Client at 1.1X (times) fees and costs.

3) Consultant’s attendance or participation at any public meeting, in addition to 1 included virtual meeting in
scope of services, whether such participation is in person, digital, video and/or telephonic (e.g., City Council,
Planning Commission, Public District Board, other) requested by Client and are beyond those specifically
identified in the Scope of Work will be billed at the professional services (hourly) fees as shown on this
“Exhibit 1.”

e Charges for Court/Deposition/Expert Witness-Related Appearances

Court-related (non-preparation) activities, such as court appearances, depositions, mediation, arbitration, dispute
resolution and other expert witness activities, will be charged at a court rate of 1.5 times scheduled rates, with a
4-hour minimum.

Rates shall remain in effect until December 31, 2023.
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EXHIBIT B

INSURANCE REQUIREMENTS

Prior to the beginning of and throughout the duration of the Work, Consultant will maintain
insurance in conformance with the requirements set forth below. Consultant will use
existing coverage to comply with these requirements. If that existing coverage does not
meet the requirements set forth here, Consultant agrees to amend, supplement or
endorse the existing coverage to do so. Consultant acknowledges that the insurance
coverage and policy limits set forth in this section constitute the minimum amount of
coverage required. Any insurance proceeds available to District in excess of the limits
and coverage required in this agreement and which is applicable to a given loss, will be
available to District.

Consultant shall provide the following types and amounts of insurance:

Commercial General Liability Insurance using Insurance Services Office “Commercial
General Liability” policy from CG 00 01 or the equivalent. Defense costs must be paid in
addition to limits. There shall be no cross liability exclusion for claims or suits by one
insured against another. Limits are subject to review but in no event less than $1,000,000
per occurrence.

Business Auto Coverage on ISO Business Auto Coverage from CA 00 01 including
symbol 1 (Any Auto) or the equivalent. Limits are subject to review, but in no event to be
less than $1,000,000 per accident. If Consultant owns no vehicles, this requirement may
be satisfied by a non-owned auto endorsement to the general liability policy described
above. If Consultant or Consultant’s employees will use personal autos in any way on this
project, Consultant shall provide evidence of personal auto liability coverage for each
such person.

Workers Compensation on a state-approved policy form providing statutory benefits as
required by law with employer’s liability limits no less than $1,000,000 per accident or
disease.

Professional Liability or Errors and Omissions Insurance as appropriate shall be written
on a policy form coverage specifically designated to protect against acts, errors or
omissions of the Consultant and “Covered Professional Services” as designated in the
policy must specifically include work performed under this agreement. The policy limit
shall be no less than $1,000,000 per claim and in the aggregate. The policy must “pay on
behalf of’ the insured and must include a provision establishing the insurer's duty to
defend the insured. The policy retroactive date shall be on or before the effective date of
this agreement.

Insurance procured pursuant to these requirements shall be written by insurer that are

admitted carriers in the state California and with an A.M. Bests rating of A- or better and
a minimum financial size VII.
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General conditions pertaining to provision of insurance coverage by Consultant.
Consultant and District agree to the following with respect to insurance provided by
Consultant:

1. Consultant agrees to have its insurer endorse the third party general liability
coverage required herein to include as additional insureds District, its officials employees
and agents, using standard ISO endorsement No. CG 2010 with an edition prior to 1992
or current equivalent. Consultant also agrees to require all consultants, and
subcontractors to do likewise.

2. No liability insurance coverage provided to comply with this Agreement shall
prohibit Consultant, or Consultant’s employees, or agents, from waiving the right of
subrogation prior to a loss. Consultant agrees to waive subrogation rights against District
regardless of the applicability of any insurance proceeds, and to require all Consultants
and subcontractors to do likewise.

3. All insurance coverage and limits provided by Consultant and available or
applicable to this agreement are intended to apply to the full extent of the policies. Nothing
contained in this Agreement or any other agreement relating to the District or its
operations limits the application of such insurance coverage.

4. None of the coverages required herein will be in compliance with these
requirements if they include any limiting endorsement of any kind that has not been first
submitted to District and approved of in writing.

5. No liability policy shall contain any provision or definition that would serve
to eliminate so-called “third party action over” claims, including any exclusion for bodily
injury to an employee of the insured or of any Consultant or subcontractor.

6. All coverage types and limits required are subject to approval, modification
and additional requirements by the District, as the need arises. Consultant shall not make
any reductions in scope of coverage (e.g. elimination of contractual liability or reduction
of discovery period) that may affect District's protection without District’s prior written
consent.

7. Proof of compliance with these insurance requirements, consisting of
certificates of insurance evidencing all of the coverages required and an additional
insured endorsement to Consultant’s general liability policy, shall be delivered to District
at or prior to the execution of this Agreement. In the event such proof of any insurance is
not delivered as required, or in the event such insurance is canceled at any time and no
replacement coverage is provided, District has the right, but not the duty, to obtain any
insurance it deems necessary to protect its interests under this or any other agreement
and to pay the premium. Any premium so paid by District shall be charged to and promptly
paid by Consultant or deducted from sums due Consultant, at District option.

8. Certificate(s) are to reflect that the insurer will provide 30 days’ notice to
District of any cancellation of coverage. Consultant agrees to require its insurer to modify
such certificates to delete any exculpatory wording stating that failure of the insurer to
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mail written notice of cancellation imposes no obligation, or that any party will “endeavor”
(as opposed to being required) to comply with the requirements of the certificate.

9. It is acknowledged by the parties of this agreement that all insurance
coverage required to be provided by Consultant or any subcontractor, is intended to apply
first and on a primary, noncontributing basis in relation to any other insurance or self
insurance available to District.

10. Consultant agrees to ensure that subcontractors, and any other party
involved with the project that is brought onto or involved in the project by Consultant,
provide the same minimum insurance coverage required of Consultant. Consultant
agrees to monitor and review all such coverage and assumes all responsibility for
ensuring that such coverage is provided in conformity with the requirements of this
section. Consultant agrees that upon request, all agreements with subcontractors and
others engaged in the project will be submitted to District for review.

11.  Consultant agrees not to self-insure or to use any self-insured retentions or
deductibles on any portion of the insurance required herein and further agrees that it will
not allow any Consultant, subcontractor, Architect, Engineer or other entity or person in
any way involved in the performance of work on the project contemplated by this
agreement to self-insure its obligations to District. If Consultant’s existing coverage
includes a deductible or self-insured retention, the deductible or self-insured retention
must be declared to the District. At the time the District shall review options with the
Consultant, which may include reduction or elimination of the deductible or self-insured
retention, substitution of other coverage, or other solutions.

12.  The District reserves the right at any time during the term of the contract to
change the amounts and types of insurance required by giving the Consultant ninety (90)
days advance written notice of such change. If such change results in substantial
additional cost to the Consultant, the District will negotiate additional compensation
proportional to the increase benefit to District.

13.  For purposes of applying insurance coverage only, this Agreement will be
deemed to have been executed immediately upon any party hereto taking any steps that
can be deemed to be in furtherance of or towards performance of this Agreement.

14.  Consultant acknowledges and agrees that any actual or alleged failure on
the part of District to inform Consultant of non-compliance with any insurance
requirements in no way imposes any additional obligations on District nor does it waive
any rights hereunder in this or any other regard.

15.  Consultant will renew the required coverage annually as long as District, or
its employees or agents face an exposure from operations of any type pursuant to this
agreement. This obligation applies whether or not the agreement is canceled or
terminated for any reason. Termination of this obligation is not effective until District
executes a written statement to that effect.
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16.  Consultant shall provide proof that policies of insurance required herein
expiring during the term of this Agreement have been renewed or replaced with other
policies providing at least the same coverage. Proof that such coverage has been ordered
shall be submitted prior to expiration. A coverage binder or letter from Consultant’s
insurance agent to this effect is acceptable. A certificate of insurance and/or additional
insured endorsement as required in these specifications applicable to the renewing or
new coverage must be provided to District within five days of the expiration of the
coverages.

17.  The provisions of any workers’ compensation or similar act will not limit the
obligations of Consultant under this agreement. Consultant expressly agrees not to use
any statutory immunity defenses under such laws with respect to District, its employees,
officials and agents.

18. Requirements of specific coverage features or limits contained in this
section are not intended as limitations on coverage, limits or other requirements nor as a
waiver of any coverage normally provided by any given policy. Specific reference to a
given coverage feature is for purposes of clarification only as it pertains to a given issue,
and is not intended by any party or insured to be limiting or all-inclusive.

19.  These insurance requirements are intended to be separate and distinct from
any other provision in this Agreement and are intended by the parties here to be
interpreted as such.

20. The requirements in this Section supersede all other sections and
provisions of this Agreement to the extent that any other section or provision conflicts with
or impairs the provisions of this Section.

21.  Consultant agrees to be responsible for ensuring that no contract used by
any party involved in any way with the project reserves the right to charge District or
Consultant for the cost of additional insurance coverage required by this agreement. Any
such provisions are to be deleted with reference to District. It is not the intent of District
to reimburse any third party for the cost of complying with these requirements. There shall
be no recourse against District for payment of premiums or other amounts with respect
thereto.

22.  Consultant agrees to provide immediate notice to District of any claim or
loss against Consultant arising out of the work performed under this agreement. District
assumes no obligation or liability by such notice, but has the right (but not the duty) to
monitor the handling of any such claim or claims if they are likely to involve District.
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CERTIFICATE OF LIABILITY INSURANCE

Exhibit B

DATE (MM/DD/YYYY)
8/14/23

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

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

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

PRODUCER
J.S. Tucker Insurance Services
5330 Carroll Canyon Road #110
San Diego, CA 92121

ﬁg.\”,‘.E{‘CT Tammy Lafata

PO Exty: 619-339-4197 TAlS. Noy: 619-938-3416

E-MAIL - -
ADDRIESS: tammy(@)jstuckerins.com

INSURER(S) AFFORDING COVERAGE NAIC #

San Diego CA 92121 INSURER A : Sentinel Insurance Company
INSURED INSURER B : Scottsdale Insurance Company
Optimized Investment Partners, LLC INSURER ¢ : Hartford Insurance Company
2212 Carol View Drive #103 INSURER D :
INSURER E :
Cardiff CA 92007 INSURER F :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDL|SUBR

POLICY EFF POLICY EXP

LTR TYPE OF INSURANCE INSD | WvD POLICY NUMBER (MN/DD/YYYY) | (MM/DD/YYYY) LIMITS
A | X | COMMERCIAL GENERAL LIABILITY X | X |728BMBF3773 8/3/23 8/3/24 | cAcH OCCURRENCE s 1,000,000
DAMAGE TO RENTED
| CLAIMS-MADE OCCUR PREMISES (Ea ocourrence) | $ 1,000,000
| MED EXP (Any one person) $ 10,000
L PERSONAL & ADV INJURY | § 1,000,000
| GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
i POLICY |:| B |:| Loc PRODUCTS - COMP/OP AGG | $ 2,000,000
OTHER: $
A | AUTOMOBILE LIABILITY X | X |72SBMBF3773 tfhis cover isI 8/3/23 8/3/24 | GOMBINEDSINGLELIMIT [ ¢ 1,000,000
ANY AUTO written as part of the genera BODILY INJURY (Per person) | $
CWRED SCHEGULED liab shown above anq as such, .
| | SR | |SEEE all policy forms applying on the BODILY INJURY (Per accident)| $
HIRED NON-OWNED iabili PROPERTY DAMAGE
l AUTOS ONLY X AUTOS ONLY ?heigif\llé'fb'“ty’ also:Appl 1o (Per accident) §
$
A | X | UMBRELLA LIAB X | occur 72SBMBF3773 8/3/23 8/3/24 EACH OCCURRENCE s 1,000,000
X | ExcEss LB CLAIMS-MADE AGGREGATE $ 1,000,000
DED | X | ReTENTIONS 10,000 s
C |WORKERS COMPENSATION X | 72WEAT6WVX 8/11/23 8/11/24 PER OTH-
AND EMPLOYERS' LIABILITY Vil X| STATUTE | ER
ANYPROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $ 1,000,000
OFFICER/MEMBER EXCLUDED? N/A
(Mandatory in NH) E.L. DISEASE - EAEMPLOYEE| § 1,000,000
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $ 1,000,000
B | Professional Liability FNS0005833-CA-08-01 8/15/23 8/15/24 | $1,000,000 aggregate
$1,000,000 each claim
Retaiitisn $10,000 each claim

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

30 day notice of cancellation

Additional insureds are (when required in written contract or agreement): Cambria Community Services District, its officials,
employees and agents per attached general/automobile liability form SS0008 0405 including both waiver of subrogation as well as

primary and non-contributory wording in favor of same.

Workers compensation waiver of subrogation applies in favor of same per attached policy form WC00 0313

CERTIFICATE HOLDER

CANCELLATION

Cambra Community Services District
1316 Tamsen St., #201
PO Box 65

| Cambria CA 93428

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

AUTHORIZED REPRESENTATIVE

(ueok—
b
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2. Applicable To Medical Expenses Coverage
We will not pay expenses for "bodily injury®:
a. Any Insured
To any insured, except "volunteer workers”.
b. Hired Person

e. A trust, you are an insured. Your trustees
are also insureds, but only with respect to
their duties as trustees.

2. Each of the following is also an insured:
a. Employees And Volunteer Workers

To a person hired to do work for or on behalf
of any insured or a tenant of any insured.

Your ‘“volunteer workers" only while
performing duties related to the conduct of
your business, or your "employees", other

% g Nl RS Pt than eithier your “"executive officers” (if you
To a person injured on that part of are an organization other than =&
premises you own or rent that the person partrership; joint venture or limited liability
normally occupies. company) or your managers (if you are &

d. Workers' Compensation And Similar limited liability company), but only for acts
Laws within the scope of their employment by
P o peean, whelher o oef an you or wh__lle performlng duties related to
i : i ; 0 ; the conduct of your business.

employee" of any insured, if benefits for . .
the "bodily injury” are payable or must be t*iowever, none m: thesle employees” or
pmvided under a workers' Gempansaﬁon V0|Uhl'eer WDFREFS are lnSUI'edS fD!"

or disability bensfits law or a similar law. (1) "Bodily injury" or "personal and

e. Athletics Activities advertising injury™:

To a person injured while practicing, {a) To you, to your partners or
instructing or participating in any physical members (if you are a partnership
exercises or games, sports or athletic or joint venture), to your members
contests. (if you are a limited liability

: _ . b comparny), or o a co-"employeg”

b Pisdiem-Sormgines Gponstions R while in the course of his or her
lnClUd?d with t[?e "products-completed emp]‘oymen‘t or pgrforming duties
operations hazard". related to the conduct of your

g. Business Liability Exclusions business, of fo your other

Exciuded under Business Liability Coverage.

C. WHO IS AN INSURED
1. i you are designated in the Declarations as:

"volunteer workers" while
performing duties related to the
conduct of your business;

(b) To the spouse, child, parent
brother or sister of that co-

a. An individual, you and your spouse are
insureds, but only with respect to the "employee” or that "voiunteer
conduct of a business of which you ars the worker" as a consequence of
sole owner. Paragraph (1){a) above;

b. A partnership or joint venture, you are an {c) For which there is any obligation
insured. Your members, your pariners, and to share damages with or repay
their spouses are also insureds, but only with someone else who must pay
respect lo the conduct of your business. damages because of the injury

¢. A limited liabiity company, you are an ?;Szggig ':r%rﬂgrﬂphs (14a) or
insured. Your members are also insureds, ;
but only with respect to the conduct of your (d} Arising out of his or her providing
business. Your managers are insureds, but or failing to provide professional
only with respect to their dutes as your health care services.
manzagers. If you are not in the business of

d. An organization other than a partnership, providing professional health care

joint venture or limited liability company, you
are an insured. Your "executive officers” and
directors are insureds, but only with respect
o their dulies as your officers or directors.
Your stockholders are also insureds, but only
with respect to their liability as stockholders.

Page 10 of 24

services, Paragraph {d) does not apply
to any nurse, emergency medical
technician or paramedic employed by
you to provide such services.

{2) "Property damage" to property:
{a) Owned, occupied or used by,
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(b) Rented to, in the care, custody or
control of, or over which physical
gontrol is being exercised for any
purpose by you, any of your
"employees”, "volunteer workers”,
any partner or member (if you are
a partnership or joint venture}, or
any member (if you are a limited
liability company).

b. Real Estate Manager

Any persan (other than your "employee” or
"velunteer worker™), or any organization
while acting as your real estate manager.

c. Temporary Custodians Of Your
Property
Any person or organization having proper
temporary custody of your property if you
die, but only:
{1} With respect to lizbility arising out of the
maintenance or use of that property; and

(2) Until your legal representative has
been appointed.

d. Legal Representative if You Die

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

e. Unnamed Subsidiary

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

The insurance afforded herein for any
subsidiary not shown in the Declarations
as a named insured does not apply to
injury or damage with respect to which an
insured under this insurance is also an
insurad under another policy or would be
an insured under such pclicy but for its
termination or upon the exhaustion of its
limits of insurance.
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 woting stock, will gqualify as a Named
Insured if there is no other similar insurance
available to that organization. However:

a. CGoverage undsr this provision Is afforded
only until the 180th day after you acquire
or form the arganization or the end of the
policy period, whichever is earlier; and

Form 8S 00 08 04 05
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b. Coverage under this provision does not

apply to:

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

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

before you acquired or formed the

organization.

4. Operator Of Mobile Equipment

With respect to "mobile equipment” registered in
your name under any motor vehicle registration
law, any person is an insured while driving such
equipment along a public highway with your
permission. Any other person or organization
responsible for the conduct of such person is
also an insured, but only with respect to liability
arising out of the operation of the eguipment, and
anly if no other insurance of any kind is available
to that person or organizatior for this liability.
However, no person or organization is an insured
with respect to:
a. "Bedily injury" to a co-"employee" of the
person driving the equipment; or
b. "Property damage" to property owned by,
rented to, in the charge of or occupied by
you or the employer of any person who is
an insured under this provision.

Operator of Nonowned Watercraft

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

However, no persocnh or organization is an

insured with respect to:

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

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

Additional insureds When Required By
Written Contract, Written Agreement Or
Permit

The person{s) or organization(s) identified in
Paragraphs a. through f. below are additional
insureds when you have agreed, in a written
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contract, written agreement or because of a
permit issued by a state or political
subdivision, that such person or organization
be added as an additional insured on your
policy, provided the injury of damage occurs
subsequent to the execution of the contract or
agreement, or the issuance of the permit.

A person or organization is an additional
insured under this provision only for that
period of time required by the contract,
agreement or permit.

However, na such person or organizafion is an
additional insured under this provision if such
person or organization is included as an
additional insured by an endorsement issued
by us and made a part of this Coverage Part,
including all persons or organizations added
as additional insureds under the specific
additional insured coverage grants in Section
F. — Cptional Additional Insured Coverages.
a. Vendors
Any person(s) or organization(s) (referred to
below as vendar), but only with respect to
"bodily injury™ or "property damage” arising
out of "your products” which are distributed
or sold in the regular course of the vendor's
business and only if this Coverage Part
provides coverage for "bedily injury® or
"oroperty damage" included within the
"oroducts-completed operaticns hazard".

(1) The insurance afforded to the vendor
is subject to the following additional
exclusions:

This insurance does not apply to:

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

(b) Any express warranty
unauthorized by you;

(c} Any physical or chemical change
in the product made intentionaily
by the vendor;

{d) Repackaging, except whan
unpacked solely for the purpose of
inspection, demonstration, testing,
or the substiution of parts under
instructions from the manufacturer,
and then repackaged in the
origingl container,
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{e) Any failure to make such
inspections, adjustments, tests or
servicing as the wendor has
agreed to make or normally
undertakes to make in the usual
course of business, in connection
with the distribution or sale of the
products;

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

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

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

{ij The exceptions contained in
Subparagraphs (d) or (f); or

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

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

b. Lessors Of Equipment

(1} Any person or organization from
whom you lease equipment; but only
with respect to their liability for "bodily
injury",  “"property damage" or
"nersonal and advertising injury”
caused, in whole or in part, by your
maintenance, operation or use of
eguipment leased to you Dy such
person or organization.
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(2)

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

¢. Lessors Of Land Or Premises

(1)

(2)

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

to these additional insureds, this
insurance does not apply to:
(a) Any ‘“occurrence" which takes

place after you cease to lease that
land or be a tenant in that
premises; or

Structural alterations, new
construction or demaolition
operations performed by or on
behalf of such ©person or
organization.

(b)

d. Architects, Engineers Or Surveyors

(1)

(2)

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

{a) In connection with your premises;

or

(b} In the performance of your
ongoing operations perfarmed by
you or on your behalf.

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

This insurance does not apply to
“podily Injury”, "property damage" or
"sersonal and advertising injury”
arising out of the rendering of or the
failure to render any professional
services by or for you, including:
{a) The preparng, approving, or
failure to prepare or approve,
maps, shop drawings, opinions,

reports, surveys, field orders,
change orders, designs or
drawings and specifications; or

(b) Supervisory, inspection,
architectural or  engineering
activities.
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e. Permits Issued By State Or Political
Subdivisions

(1)

2

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

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

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

{b} "Bodily injury" or "property damage”
included within  the “products-
completed operations hazard".

f. Any Other Party

(1

(@)

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

{a) In the performance of
ongoing operations;

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

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

®

(c)

The written contract or written
agreement requires you fo
provide such coverage fo
such additional insured; and

{ii) This Coverage Part provides
coverage for "bodily injury" or
"mroperty 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
faillure to render, any professional
architectural, engineering or surveying
services, including:
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{a) The preparing. approving, or
failure to prepare or approve,
maps, shop drawings, opinions,
reports, surveys, field orders;
change orders, designs or
drawings and specifications; or

{b) Supervisory, inspection,
architectural or  engineering
activities.

The limits of insurance that apply to additional
insureds are described in Section D. — Limits
Of Insurance.

How this insurance applies when other
insurance is available to an additional insured
is described in the Other Insurance Condition
in Section E. - Liability And Medical Expenses
General Conditions.

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

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

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

a. Insureds;
b. Claims made or "suits" brought; or
¢. Persons or organizations making claims or
bringing "suits".
2. Aggregate Limits
The most we will pay for:

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

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

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

“Location" means premises involving the
same oar connecting lots, ‘or premises
whose conneaction ig interrupted only by a
street, roadway or rightofway of a
railroad.
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This General Aggregate limit does not
apply to "property damage” to premises
while rented to you wor temporarily
occupied by you with permission of the
owner, arising out of fire, lightning or
explosion.

3. Each Occurrence Limit

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

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

Personal And Advertising Injury Limit

Subject to 2.b. above, the most we will pay for

the sum of all damages because of all

"personal and advertising injury” sustained by
any ohe person of organization is the Personal
and Advertising Injury Limit shown in the
Declarations.

Damage To Premises Rented To You Limit

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

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

How Limits Apply To Additional Insureds

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

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

b. The Limits of Insurance shown in the
Declarations.
Such amount shall be 2 part of and not in

addition to the Limits of Insurance shown in
the Declarations and described in this Section.
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it more than one limit of insurance under this
policy and any endorsements attached thereto
applies to any claim or "suit”, the most we will pay
under this policy and the endorsemeants is the
single highest fimit of lability of all coverages
applicable to such claim or "suit". However, this
paragraph does not apply to the Medical Expenses
limit set forth in Paragraph 3. above.

The Limits of Insurance of this Coverage Part apply
separately to each consecutive annual period and to
any remaining period of less than 12 months, starting
with the beginhing of the policy period shown in the
Declarations, unless the policy period is extended
after issuance for an additional period of less than 12
months. ln that case, the additional period will be
deemed part of the last preceding period for purposes
of determining the Limits of Insurance.

. LIABILITY AND MEDICAL EXPENSES
GENERAL CONDITIONS

1. Bankruptey

Bankruptcy or insolvency of the insured or of
the insured's estate will not relieve us of our
obligations under this Coverage Part.

2. Duties In The Event Of OQOccurrence,
Dffense, Claim Or Suit

a. Notice Of Occurrence Or Offense

You or any additional insured must see o
it that we are notified as soon as
practicable of an "occurrence" or an
offense which may result in a claim, To
the extent possible, notice should include:

{1} How, when and where the "occurrence”
or oifense fook place;

{2} The names and addresses of any
injured persons and witnesses; and

(3) The nature and location of any injury
or damage arising out of the
"oceurrence” or offense.

b. Notice Of Claim
If a claim is made or "suit" is brought
against any insured, you or any additional
insured must:

(1) Immediately record the specifics of the
claim or "suit" and the date received;
and

{2) Notify us as soon as practicable.

You or any additional insured must see to
it that we receive a written notice of the
claim or "suit" as soon as praclicable.

. Assistance And Cooperation Of The
Insured

You and any other involved insured must:
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(1) Immediately send us copies of any
demands, nofices, summonses or
legal papers received in connection
with the claim or "suit";

{2) Authorize us to obtain records and
other information;

(3) Cooperate with us in the investigation,
settlement of the claim or defense
against the "suit"; and

(4) Assist us, upon our reguest, in the
enforcement of any right against any
person or organization that may be
liable to the insured because of injury
or damage to which this insurance
may aiso apply.

d. Obligations At The Insured's Own Cast

No insured will, except at that insured's own
cost, voluntarily make a payment, assume
any obligation, or incur any expense, other
than for first aid, without our consent,

Additional insured's Other Insurance

if we cover a claim or "suit" under this
Coverage Part that may also be covered
by other insurance available to an
additional insured, such additional insured
must submit such claim or "suit” to the
other insurer for defense and indemnity.

However, this provision does not apply to
the extent that you have agreed in a
written confract, written agreement or
permit that this insurance is primary and
non-contributory  with  the additional
insured's own insurance.

Knowledge Of An Occurrence, Offense,
Claim Or Suit

Paragraphs a. and b. apply to you or to

any additional insured only when such

"oecurrence”, offense, claim or "sull" is

known to:

{1} You or any additional insured that is
anh individual;

(2) Any partner, if you or anh additional
insured is a partnership;

(3) Any manager, if you or an additional
insured is a limited liability company,;

(4) Any "executive officer" or insurance
manager, if you or an addifional
insured is a corporation;

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

(6) Any elected or appointed official, if you
or an additional insured is a political
subdivision or public entity.
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This Paragraph f. applies separately to
you and any additional insured.

3. Financial Responsibility Laws

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

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

4. Legal Action Against Us

No person or organization has a right under

this Coverage Form:

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

b. To sue us on this Coverage Form unless
all of its terms have been fully complied
with.

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

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

a. As if each Named Insured were the only
Named Insured; and

b. Separately to each insured against whom
a claim is made or "suit" is brought.

6. Representations

a. When You Accept This Policy
By accepting this policy, you agree:

(1) The statements in the Declarations
‘#re accurate and complete;

{2) Those statements are based upon
representations you made to us; and
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{3) We have iszued this policy in reliance
upon your representations.

b. Unintentional Failure To Disclose
Hazards

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

7. Other Insurance

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

a. Primary Insurance

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

b. Excess Insurance

This insurance is excess over any of the
other insurance, whethar primary, excess,
contingent or an any other basis:

(1) Your Work

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

{2) Premises Rented To You

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

{3) Tenant Liability
That is insurance purchased by you to
cover your liability as a tenant for
"property damage" to premises rented
to you or temporarily occupied by you
with permission of the owner;

(4) Aircraft, Auto Or Watercraft
if the loss arises out of the maintenance
or use of aircraft, "autos” or watercraft to
the extent not subject to Exclusion g. of
Section A. - Coverages.

(5) Property Damage To Borrowed
Equipment Or Use Of Elevators
if the loss arises out of "property
damage" to borrowed eguipment or
the use of elevatars o the exient not
subject to Exclusion K. of Section A. =
Coverages.
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{(6) When You Are Added As An
Additional Insured To Other
insurance

That is other insurance available to
you covering liability for damages
arising out of the premises or
cperations, or products and completed
operations, for which you have been
added as an additional insured by that
insurance; or

{7) When You Add Others As An
Additional Insured Te This
insurance

That is other insurance available to an
additional insured.

However, the following provisions
apply to other insurance available to
any person or organization who is an
additional insured under this Coverage
Part:

{a) Primary Insurance When
Required By Contract
This insurance is primary if you
have agreed in a writien contract,
written agreement or permit that
this insurance be primary. If other
insurance is aiso primary, we will
share with all that other insurance
by the method described in c.
below.

(b) Primary And Non-Contributory
To Other Insurance When
Required By Contract

If yvou have agreed in a written
contract, written agreement or
permit that this insurance is
primary -and non-contributory with
the additional insured's own
insurance, this insurance is
primary and we will not seek
contribution fram  that ather
insurance.
Paragraphs (a) and (b) do not apply to
other insurance to which the additional
insured has been added as an
additional insured.

When this insurance is excess, we will
have no duty under this Coverage Part to
defend the insured against any "suit” if any
other insurer has a duty to defend the
insured against that "suit". If no other
insurer defends, we will undertake to do
g0, but we will be entitled to' the insured's
rights against all those other insurers.
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When this insurance is excess over other
insurance, we will pay only our share of
the amount of the loss, if any, that
exceeds the sum of:

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

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

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

Method Of Sharing

if all the other insurance permits
contribution by equal shares, we will follow
this method also. Under this approach,
each insurer confributes equal amounts
until it has paid its applicable limit of
insurance or none of the loss remains,
whichever comes first.

If any of the other insurance does not permit
contribution by equal shares, we will
contribute by limits. Under this method, each
insurer's share is based on the ratio of its
applicable limit of insurance to the total
applicable limits of insurance of all insurers.

8. Transfer Of Rights Of Recovery Against
Others To Us

a.

Transfer Of Rights Of Recovery

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

Waiver Of Rights Of Recovery (Waiver
Of Subrogation)

if the insured has waived any rights of
recovery against any person of
organization for all or part of any payment,
including Supplementary Payments, we
have made under this Coverage Part, we
also waive that right, provided the insured
waived their rights of recovery against
sSuch person or organization in a contract,
agreement or permit that was executed
prior to the injury or damage.
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F. OPTIONAL ADDITIONAL INSURED

COVERAGES

if listed or shown as applicable in the Declarations,
one or more of the following Optional Additional
Insured Coverages also apply. When any of these
Optional Additional Insured Coverages apply,
Paragraph 6. (Additional Insureds When Reguired
by Written Contract, Written Agreement or Permit)
of Sectlon €., Wno Is An Insured, does not apply
to the person or organization shown in the
Declarations. These coverages are subject {o the
terms and conditions applicable to Business
Liability Coverage in this policy, except as
provided below:

1. Additional Insured - Designated Person Or
Organization

WHO IS AN INSURED under Section C. is
amended to include as an additional insured
the person(s) or organization(s) shown in the
Declarations, but only with respect to liabiiity
for "bodily injury", "property damage" or
"sersonal and advertising injury" caused, in
whole or in part, by your acts or omissions or
the acts or omissions of those acting an your
behalf:
a. In the performance of your ongoing
operations; or
b. In connection with your premises owned
by or rented to you.

2. Additional Insured - Managers Or Lessors
Of Premises

a. WHO IS AN INSURED under Section C. is
amended to include as an additional insured

the parson{s) or ofganization{s) shown in the

Declarations as an Additional Insured -

Designated Person Or Organization; but only

with respect to liability arising out of the

ownership, maintenance or use of that part of

the premises leased to you and shown in the
eclarations.

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

This insurance does not apply to:

{1) Any "occurrence" which takes place
after you cease to be a tenant in that
premises; or

(2) Structural alterations, new
construction or demaolition operations
performed by or on behalf of such
person or organization.
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3. Additional Insured - Grantor Of Franchise

WHO IS AN INSURED under Section C, is
amended to include as an additional insured
the person(s) or organization{s) shown in the
Declarations as an Additional insured -
Grantor Of Franchise, but only with respect lo
their liability as grantor of franchise to you.

4. Additional Insured - Lessor Of Leased

Eguipment

a. WHO IS AN INSURED under Section C. is
amended to include as an additional
insured the person(s) or organization(s)
shown in the Declarations as an Additional
Insured — Lessor of Leased Equipment,
but only with respect to liability for "bodily
injury”, “property damage" or "personal
and advertising injury” caused, in whole or
in part, by your maintenance, operation or
use of eguipment leased to you by such
person(s) or organization(s).

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

5. Additional Insured - Owners Or Other

Interests From Whom Land Has Been

Leased

a. WHO 1S AN INSURED under Section C. is
amended to include as an additional
insured the person(s) or organization(s)
shown in the Declarations as an Additional
Insured = Owners Or Other Interests From
Whom Land Has Been Leased, but anly
with respect to liability arising out of the
ownership, maintenance or use of that part
of the land leased to you and shown in the
Declarations.

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

This insurance does not apply to:

(1} Any "occurrence" that takes pace
after you cease to lease that land; or
(2) Structural alterations, new
construction or demolition operations
performed by of on behalf of such
person or organization.
6. Additional Insured - State Or Political
Suhdivision — Permits
a. WHO IS AN INSURED under Section C. is
amended to include as an additional
insured the state or political subdivision
shown in the Declarations as an Additional
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Insured — State Or Political Subdivision -
Permits, but only with respect to
operations performed by you or on your
behalf for which the state or palitical
subdivision has issued a permit.

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

This insurance does not apply to:

(1) "Bodily injury®, "property damage" or
“versonal and advertising  injury”
arising out of operations performed for
the stale or municipality; or

(2) "Bodily injury" or "property damage"

included in the “product-completed
operations" hazard.

7. Additional Insured — Vendors

WHO IS AN INSURED under Section €. is
amended to include as an additional
insured the person(s) or organization(s)
(referred to below as vendor) shown in the
Declarations as an Additional Insured -
Vendor, but only with respect to “"bodily
injury" ar "property damage™ arising out of
“your produets" which are distributed or
sold in the regular course of the vendor's
business and only if this Coverage Part
provides coverage for "bodily injury" or
“property damage" included within the
"products-completed operations hazerd”.

The insurance afforded to the vehdor is
subject to the following additional exclusions:
(1) This insurance does nct apply to:

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

{b) Any express warranty
unauthorized by you;

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

(d) Repackaging, unless unpacked
solely for the purpose of inspection,
demonstration, testing, ar the
substitution of parts  under
instructions from the manufacturer,
and then repackaged in the original
container,
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(&) Any failure to make such
inspections, adjustments, tests or
servicing as the vendor has agreed
to make or normally undertakes fo
make in the usual course of
business; in connection with the
distribution or sale of the products;

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

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

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

{iy The exceptions contained in
Subparagraphs {d) or (f); or

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

(2) This insurance does not apply to any
insured person cr eorganization from
whom you have acquired such
products, or any ingredient, part or

container, entering into,
accompanying or containing such
products.

8. Additional Insured — Controlling Interest
WHO IS AN INSURED under Section €. is
amended to include as an additional insured
the person(s) or organization(s) shown in the
Declarations as an Additional Insured -
Controlling Interest, but only with respect to
their liability arising out of:

a. Their financial contral of you; or

b. Premises they own, maintain or control
while you lease or occupy these premises.
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This insurance does not apply to structural
alterations, new construction and demolition
operations performed by or for that person or
organization.

Additional Insured - Owners, Lessees Or
Contractors -~ Scheduled Person Or
Organization

a. WHOQ IS AN INSURED under Secfion C. is
amended to include as an additional
insured the person(s) or organization(s)
shown in the Declarations as an Additional
Insured — Owner, Lessees Or Contractors,
but only with respect to liability for "bodily
injury”, "property damage" or "personal
and advertising injury" caused, in whole or

The limits of insurance that apply to additional
insureds are described in Section B. — Limits Of
Insurance.

How this insurance applies when other insurance
is available to an additional insured is described in
the Other Insurance Condition in Section E. -
Liability And Medical Expenses General
Conditions.

. LIABILITY AND MEDICAL EXPENSES

DEFINITIONS

. o

"Advertisement" means the widespread public
dissemination of information or images that
has the purpose of inducing the sale of goods,
products or services through:

in part, by your acts or omissions or the a. (1) Radig;
acts or omissions of those acting on your (2) Television;
" (3) Billooard:

{1} In the performance of your ongoing
operations  for the addigonal
insured(s); or

{2) In connection with ‘“your work"
performed for that additional insured
and included within the “products-
completed operations hazard®, but
only if this Coverage Part provides
coverage for ‘“bodily injury" or
"oraperty damage” included within the
"sroducts-completed operations
hazard".

b. With respect to the insurance afforded to
these additional insureds, this insurance
does not apply to "bodily injury”, "property
damage" or “personal an advertising
injury” arising out of the rendering of, or
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{4) Magazine;
{5) Newspaper;

b. The Internet, but only that part of a web
site that is about goods, products or
services for the purposes of inducing the
sale of goods, praducts or services; or

¢. Any other publication that is given
widespread public distribution.
However, "advertisement” does not include:

a. The design, printed material, information
or images contained in, on or ugon the
packaging or labeling of any goods or
praducts; or

b. An interactive conversation between or
among persons through a computer network.

the failure to render, any professional 2. "Advertising idea” means any idea for an
architectural, engineering or surveying "advertisement”.
services, Including: 3. "Ashestos hazard® means an exposure or
(1) The preparing, approving, or failure to threat of exposure to the actual or alleged
prepare or approve, maps, shop properties of asbestos and includes the mere
drawings, opinions, reports, surveys, presence of asbestos in any form.
field orders, change orders, designs or 4, "Auto" means a land motor vehicle, trailar or
drawings and specifications; or semi-trailer designed for ftravel on public
{2) Supervisory, inspection, architectural roads, including any attached machinery or
or engineering activities. equipment, But "auto" does not include
10. Additional Insured ~ Co-Owner Of Insured "mobile equipment”.
Premises 5. "Bodily injury" means physical:
WHO IS AN INSURED under Section C. is a. Injury;
amended to include as an additional insured b. Sickness: or
the person(s) or Organization{s) shown in the ’
Declzration(s)as angAdditionaE :nsured = Co- % Disne
Owner Of Insured Premises, but only with sustained by a person and, if arising out of the
respect to their liability as co-owner of the above, mental anguish or death at any tme.
premises shown in the Declarations. 6. "Coverage territory" means:

Form SS (0 08 04 05



DocuSign Envelope ID: B397BE41-D08D-41D3-B707-CDBB5DD 12636 Exhibit B

o

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

WAIVER OF OUR RIGHT TO RECOVER
FROM OTHERS ENDORSEMENT

Policy Number- 72WECATBWVX Endorsement Number: 901
Effective Date: 8/11/22 Effective hour is the same as stated on the Information Page of the policy.
Named Insured and Address:

Optimized Investment Partners, LLC
2212 Carol View Dr #103
Cardiff By The Sea CA 92007

We have the right to recover our payments from anyone liable for an injury covered by this policy. We will not enforce our
right against the person or organization named in the Schedule.

This agreement shall not operate directly or indirectly to benefit anyone not named in the Schedule.

SCHEDULE

Any person or crganization for whom you are required by confract or agreement to obtain this waiver from us.
Endorsement is not applicable in KY, NH, NJ or for any MO construction risk

Countersigned by

Authorized Representative

Form WC 00 03 123 Printed in U.S.A.
Process Date: 8/11/22 Policy Expiration Date: 8/11/23
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