CITY OF FORT BRAGG
PROFESSIONAL SERVICES AGREEMENT
WITH PALNI, INC

THIS AGREEMENT is made and entered into this 25" day of April, 2023 (“Effective Date”),
by and between the CITY OF FORT BRAGG, a municipal corporation, 416 N. Franklin Street,
Fort Bragg, California 95437 (“City”), and PALNI, INC., an lllinois company, 109 S Rosedale Road,
Suite 201, Schaumburg, IL 60193 (“Consultant”).

WITNESSETH:

A. WHEREAS, City proposes to utilize the services of Consultant as an independent
contractor to provide engineering and design services to deploy munuicipal broadband
infrastructure, technical assistance and associated project management, as more fully described
herein; and

B. WHEREAS, City and Consultant desire to contract for the specific services
described in Exhibit “A” (the “Project”) and desire to set forth their rights, duties and liabilities in
connection with the services to be performed; and

C. WHEREAS, Consultant represents that it is a “design professional” as that term is
defined by California Civil Code Section 2782.8 and has that degree of specialized expertise
contemplated within California Government Code Section 37103, and holds all necessary
licenses to practice and perform the services herein contemplated; and

D. WHEREAS, no official or employee of City has a financial interest, within the
provisions of Sections 1090-1092 of the California Government Code, in the subject matter of this
Agreement.

D. WHEREAS, the legislative body of the City on April 24, 2023 by Resolution No.
authorized execution of this Agreement on behalf of the City in accordance with Chapter
3.20 of the City Municipal Code and/or other applicable law;

NOW, THEREFORE, for and in consideration of the mutual covenants and conditions
contained herein, the parties hereby agree as follows:

1.0. SERVICES PROVIDED BY CONSULTANT

1.1.  Scope of Work. Consultant shall provide the professional services described in the
Consultant’s Proposal (“Proposal”), attached hereto as Exhibit A and incorporated herein by this
reference.

1.2.  Professional Practices. All professional services to be provided by Consultant
pursuant to this Agreement shall be provided by personnel experienced in their respective fields
and in a manner consistent with the standards of care, diligence and skill ordinarily exercised by
professional consultants in similar fields and circumstances in accordance with sound
professional practices. Consultant also warrants that it is familiar with all laws that may affect its
performance of this Agreement and shall advise City of any changes in any laws that may affect
Consultant’s performance of this Agreement. Consultant shall keep itself informed of State and
Federal laws and regulations which in any manner affect those employed by it or in any way affect
the performance of its service pursuant to this Agreement. The Consultant shall at all times




observe and comply with all such laws and regulations. City officers and employees shall not be
liable at law or in equity occasioned by failure of the Consultant to comply with this section.

1.3.  Performance to Satisfaction of City. Consultant agrees to perform all the work to
the complete satisfaction of the City as hereinafter specified. Evaluations of the work will be done
by the City Manager or his or her designee. If the quality of work is not satisfactory, City in its
discretion has the right to:

(a) Meet with Consultant to review the quality of the work and resolve the
matters of concern;

(b) Require Consultant to repeat the work at no additional fee until it is
satisfactory; and/or

(c) Terminate the Agreement as hereinafter set forth.

1.4. Warranty. Consultant warrants that it shall perform the services required by this
Agreement in compliance with all applicable Federal and California employment laws, including,
but not limited to, those laws related to minimum hours and wages; occupational health and
safety; fair employment and employment practices; workers’ compensation insurance and safety
in employment; and all other Federal, State and local laws and ordinances applicable to the
services required under this Agreement. Consultant shall indemnify and hold harmless City from
and against all claims, demands, payments, suits, actions, proceedings, and judgments of every
nature and description including attorneys’ fees and costs, presented, brought, or recovered
against City for or on account of any liability under any of the above-mentioned laws, which may
be incurred by reason of Consultant’s performance under this Agreement. To the extent that this
Agreement may be funded by fiscal assistance from another governmental entity, Consultant and
any subcontractors shall comply with all applicable rules and regulations to which City is bound
by the terms of such fiscal assistance program.

1.5.  Non-discrimination. In performing this Agreement, Consultant shall not engage in,
nor permit its agents to engage in, discrimination in employment of persons because of their race,
religion, color, national origin, ancestry, age, physical handicap, medical condition, marital status,
sexual gender, sexual orientation, or disability except as permitted pursuant to Section 12940 of
the Government Code. Such actions shall include, but not be limited to the following: employment,
upgrading, demotion or transfer, recruitment or recruitment advertising, layoff or termination, rates
of pay or other forms of compensation and selection for training, including apprenticeship.
Consultant agrees to post in conspicuous places, available to employees and applicants for
employment, a notice setting forth provisions of this non-discrimination clause.

Consultant shall, in all solicitations and advertisements for employees placed by,
or on behalf of Consultant, state that all qualified applicants will receive consideration for
employment without regard to race, religion, color, national origin, ancestry, age, physical
handicap, medical condition, marital status, sexual gender, sexual orientation, or disability.
Consultant shall cause the paragraphs contained in this Section to be inserted in all subcontracts
for any work covered by the Agreement, provided that the foregoing provisions shall not apply to
subcontracts for standard commercial supplies or raw materials.

1.6. Non-Exclusive Agreement. Consultant acknowledges that City may enter into
agreements with other consultants for services similar to the services that are subject to this
Agreement or may have its own employees perform services similar to those services
contemplated by this Agreement.
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1.7. Delegation and Assignment. This is a personal service contract, and the duties set
forth herein shall not be delegated or assigned to any person or entity without the prior written
consent of City. Consultant may engage a subcontractor(s) as permitted by law and may employ
other personnel to perform services contemplated by this Agreement at Consultant’s sole cost
and expense. All insurance requirements contained in this Agreement are independently
applicable to any and all subcontractors that Consultant may engage during the term of this
Agreement.

1.8.  Confidentiality. Employees of Consultant in the course of their duties may have
access to financial, accounting, statistical, and personnel data of private individuals and
employees of City. Consultant covenants that all data, documents, discussion, or other
information developed or received by Consultant or provided for performance of this Agreement
are deemed confidential and shall not be disclosed by Consultant without written authorization by
City. City shall grant such authorization if disclosure is required by law. All City data shall be
returned to City upon the termination of this Agreement. Consultant's covenant under this Section
shall survive the termination of this Agreement.

2.0. COMPENSATION, BILLING AND PREVAILING WAGES

2.1. Compensation. Consultant’s total compensation shall not exceed Three Hundred
Thirty-Five Thousand Eight Hundred Dollars ($335,800.00).

2.2. Additional Services. Consultant shall not receive compensation for any services
provided outside the scope of work specified in the Consultant’s Proposal or which is inconsistent
with or in violation of the provisions of this Agreement unless the City or the Project Manager for
this Project, prior to Consultant performing the additional services, approves such additional
services in writing. It is specifically understood that oral requests and/or approvals of such
additional services or additional compensation shall be barred and are unenforceable. Should the
City request in writing additional services that increase the hereinabove described "Scope of
Work," an additional fee based upon the Consultant's standard hourly rates shall be paid to the
Consultant for such additional services. The City Manager may approve contract change orders
not exceeding a total of 10% of the approved contract or up to the contingency amount whichever
amount is less for any one project.

2.3. Method of Billing. Consultant may submit invoices to the City for approval on a
progress basis, but not more often than monthly. Said invoice shall be based on the total of all
Consultant’s services which have been completed to City’'s sole satisfaction. City shall pay
Consultant’s invoice within forty-five (45) days from the date City receives said invoice. Each
invoice shall describe in detail, the services performed, the date of performance, and the
associated time for completion. Any additional services approved and performed pursuant to this
Agreement shall be designated as “Additional Services” and shall identify the number of the
authorized change order, where applicable, on all invoices.

2.4. Records and Audits. Records of Consultant’s services relating to this Agreement
shall be maintained in accordance with generally recognized accounting principles and shall be
made available to City or its Project Manager for inspection and/or audit at mutually convenient
times for a period of three (3) years from the date of final payment.

3.0. TIME OF PERFORMANCE

3.1.  Commencement and Completion of Work. The professional services to be
performed pursuant to this Agreement shall commence within five (5) days from the issuance of
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Notice to Proceed. Said services shall be performed in strict compliance with the schedule set
forth in the Scope of Work attached hereto as Exhibit A. Consultant will complete the services in
accordance with this Agreement by December 31, 2023 The Time of Completion may only be
modified by a written amendment of the Agreement signed by both the City and the Consultant
and in accordance with its terms.

3.2. Excusable Delays. Neither party shall be responsible for delays or lack of
performance resulting from acts beyond the reasonable control of the party or parties. Such acts
shall include, but not be limited to, acts of God, fire, strikes, material shortages, compliance with
laws or regulations, riots, acts of war, or any other conditions beyond the reasonable control of a
party. If a delay beyond the control of the Consultant is encountered, a time extension may be
mutually agreed upon in writing by the City and the Consultant. The Consultant shall present
documentation satisfactory to the City to substantiate any request for a time extension.

4.0. TERM AND TERMINATION

4.1. Term. This Agreement shall commence on the Effective Date and expire on March
31, 2024 unless previously terminated as provided herein or as otherwise agreed to in writing by
the parties.

4.2. Notice of Termination. The City reserves and has the right and privilege of
canceling, suspending or abandoning the execution of all or any part of the work contemplated
by this Agreement, with or without cause, at any time, by providing at least ten (10) days prior
written notice to Consultant. The termination of this Agreement shall be deemed effective upon
receipt of the notice of termination. In the event of such termination, Consultant shall immediately
stop rendering services under this Agreement unless directed otherwise by the City. If the City
suspends, terminates or abandons a portion of this Agreement, such suspension, termination or
abandonment shall not make void or invalidate the remainder of this Agreement.

If the Consultant defaults in the performance of any of the terms or conditions of this
Agreement, it shall have ten (10) days after service upon it of written notice of such default 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 City 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.

The City shall have the right, notwithstanding any other provisions of this Agreement, to
terminate this Agreement, at its option and without prejudice to any other remedy to which it may
be entitled at law, in equity or under this Agreement, immediately upon service of written notice
of termination on the Consultant, if the latter should:

a. Be adjudged a bankrupt;

b. Become insolvent or have a receiver of its assets or property appointed
because of insolvency;

C. Make a general assignment for the benefit of creditors;

d. Default in the performance of any obligation or payment of any
indebtedness under this Agreement;

e. Suffer any judgment against it to remain unsatisfied or unbonded of record
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for thirty (30) days or longer; or

f. Institute or suffer to be instituted any procedures for reorganization or
rearrangement of its affairs.

4.3. Compensation. In the event of termination, City shall pay Consultant for
reasonable costs incurred and professional services satisfactorily performed up to and including
the date of City’s written notice of termination within thirty-five (35) days after service of the notice
of termination. Compensation for work in progress shall be prorated based on the percentage of
work completed as of the effective date of termination in accordance with the fees set forth herein.
In ascertaining the professional services actually rendered hereunder up to the effective date of
termination of this Agreement, consideration shall be given to both completed work and work in
progress, to complete and incomplete drawings, and to other documents pertaining to the services
contemplated herein whether delivered to the City or in the possession of the Consultant. City
shall not be liable for any claim of lost profits.

4.4. Documents. In the event of termination of this Agreement, all documents prepared
by Consultant in its performance of this Agreement including, but not limited to, finished or
unfinished design, development and construction documents, data studies, drawings, maps and
reports, shall be delivered to the City within ten (10) days of delivery of termination notice to
Consultant, at no cost to City. Any use of uncompleted documents without specific written
authorization from Consultant shall be at City's sole risk and without liability or legal expense to
Consultant.

5.0. INSURANCE

5.1.  Minimum Scope and Limits of Insurance. Consultant shall obtain, maintain, and
keep in full force and effect during the life of this Agreement all of the following minimum scope
of insurance coverages with an insurance company admitted to do business in California, rated
“A,” Class X, or better in the most recent Best's Key Insurance Rating Guide, and approved by
City:

(a) Broad-form commercial general liability, in a form at least as broad as ISO
form #CG 20 01 04 13, including premises-operations, products/ completed
operations, broad form property damage, blanket contractual liability,
independent contractors, personal injury or bodily injury with a policy limit
of not less than One Million Dollars ($1,000,000.00) per occurrence, Two
Million Dollars ($2,000,000.00) aggregate, combined single limits. If such
insurance contains a general aggregate limit, it shall apply separately to
this Agreement or shall be twice the required occurrence limit. If Consultant
maintains higher limits than the specified minimum limits, City requires and
shall be entitled to coverage for the high limits maintained by the
Consultant.

(b) Business automobile liability for owned vehicles, hired, and non-owned
vehicles, with a policy limit of not less than One Million Dollars
($1,000,000.00), combined single limits, each incident for bodily injury and
property damage.

(c) Workers' compensation insurance as required by the State of California
and Employers Liability Insurance with a minimum limit of $1,000,000 per
accident for any employee or employees of Consultant. Consultant agrees
to waive, and to obtain endorsements from its workers’ compensation
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insurer waiving subrogation rights under its workers’ compensation
insurance policy against the City, its officials, officers, agents, employees,
and volunteers for losses arising from work performed by Consultant for
the City and to require each of its subcontractors, if any, to do likewise
under their workers’ compensation insurance policies.

Before execution of this Agreement by the City, the Consultant shall file
with the City Clerk the following signed certification:

| am aware of, and will comply with, Section 3700 of the Labor
Code, requiring every employer to be insured against liability of
Workers' Compensation or to undertake self-insurance before
commencing any of the work.

The Consultant shall also comply with Section 3800 of the Labor Code by
securing, paying for and maintaining in full force and effect for the duration
of this Agreement, complete Workers' Compensation Insurance, and shall
furnish a Certificate of Insurance to the City Clerk before execution of this
Agreement by the City. The City, its officers and employees shall not be
responsible for any claims in law or equity occasioned by failure of the
consultant to comply with this section.

Professional errors and omissions (“E&Q”) liability insurance with policy
limits of not less than Two Million Dollars ($2,000,000.00), combined single
limits, per occurrence and aggregate. Architects’ and engineers’ coverage
shall be endorsed to include contractual liability. If the policy is written as a
“claims made” policy, the retro date shall be prior to the start of the contract
work. Consultant shall obtain and maintain said E&QO liability insurance
during the life of this Agreement and for three years after completion of the
work hereunder.

Neither the City nor any of its elected or appointed officials, officers, agents, employees,
or volunteers makes any representation that the types of insurance and the limits specified to be
carried by Consultant under this Agreement are adequate to protect Consultant. If Consultant
believes that any such insurance coverage is insufficient, Consultant shall provide, at its own
expense, such additional insurance as Consultant deems adequate.

5.2.  Endorsements. The commercial general liability insurance policy and business
automobile liability policy shall contain or be endorsed to contain the following provisions:

(a)

Additional insureds: "The City of Fort Bragg and its elected and appointed
boards, officers, officials, agents, employees, and volunteers are additional
insureds with respect to: liability arising out of activities performed by or on
behalf of the Consultant pursuant to its contract with the City; products and
completed operations of the Consultant; premises owned, occupied or
used by the Consultant; automobiles owned, leased, hired, or borrowed by
the Consultant."

Notice: "Consultant shall provide immediate written notice if (1) any of the
required insurance policies is terminated; (2) the limits of any of the
required polices are reduced; or (3) the deductible or self-insured retention
is increased. In the event of any cancellation or reduction in coverage or
limits of any insurance, Consultant shall forthwith obtain and submit proof
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of substitute insurance. Should Consultant fail to immediately procure other
insurance, as specified, to substitute for any canceled policy, the City may
procure such insurance at Consultant’s sole cost and expense.”

(c) Other insurance: "The Consultant’s insurance coverage shall be primary
insurance as respects the City of Fort Bragg, its officers, officials, agents,
employees, and volunteers. Any other insurance maintained by the City of
Fort Bragg shall be excess and not contributing with the insurance provided
by this policy."

(d) Any failure to comply with the reporting provisions of the policies shall not
affect coverage provided to the City of Fort Bragg, its officers, officials,
agents, employees, and volunteers.

(e) The Consultant’s insurance shall apply separately to each insured against
whom claim is made or suit is brought, except with respect to the limits of
the insurer’s liability.

5.3.  Deductible or Self-Insured Retention. If any of such policies provide for a
deductible or self-insured retention to provide such coverage, the amount of such deductible or
self-insured retention shall be approved in advance by City. No policy of insurance issued as to
which the City is an additional insured shall contain a provision which requires that no insured
except the named insured can satisfy any such deductible or self-insured retention.

5.4. Certificates of Insurance. Consultant shall provide to City certificates of insurance
showing the insurance coverages and required endorsements described above, in a form and
content approved by City, prior to performing any services under this Agreement. The certificates
of insurance and endorsements shall be attached hereto as Exhibit B and incorporated herein
by this reference.

5.5.  Non-limiting. Nothing in this Section shall be construed as limiting in any way, the
indemnification provision contained in this Agreement, or the extent to which Consultant may be
held responsible for payments of damages to persons or property.

6.0. GENERAL PROVISIONS

6.1. Entire Agreement. This Agreement constitutes the entire agreement between the
parties with respect to any matter referenced herein and supersedes any and all other prior
writings and oral negotiations. This Agreement may be modified only in writing, and signed by the
parties in interest at the time of such modification. The terms of this Agreement shall prevail over
any inconsistent provision in any other contract document appurtenant hereto, including exhibits
to this Agreement.

6.2. Representatives. The City Manager or his or her designee shall be the
representative of City for purposes of this Agreement and may issue all consents, approvals,
directives and agreements on behalf of the City, called for by this Agreement, except as otherwise
expressly provided in this Agreement.

Consultant shall designate a representative for purposes of this Agreement who
shall be authorized to issue all consents, approvals, directives and agreements on behalf of
Consultant called for by this Agreement, except as otherwise expressly provided in this
Agreement.
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6.3. Project Managers. The Project Manager designated to work directly with
Consultant in the performance of this Agreement will be the City’s Special Projects Manager
Sarah McCormick. It shall be the Consultant’s responsibility to assure that the Project Manager
is kept informed of the progress of the performance of the services and the Consultant shall refer
any decision, which must be made by City, to the Project Manager. Unless otherwise specified
herein, any approval of City required hereunder shall mean the approval of the Project Manager.

Consultant designates Mitch Drake as its Project Manager, who shall represent it
and be its agent in all consultations with City during the term of this Agreement and who shall not
be changed by Consultant without the express written approval by the City. Consultant or its
Project Manager shall attend and assist in all coordination meetings called by City.

6.4. Notices. Any notices, documents, correspondence or other communications
concerning this Agreement or the work hereunder may be provided by personal delivery, facsimile
or if mailed, shall be addressed as set forth below and placed in a sealed envelope, postage
prepaid, and deposited in the United States Postal Service. Such communication shall be deemed
served or delivered: a) at the time of delivery if such communication is sent by personal delivery;
b) at the time of transmission if such communication is sent by facsimile; and ¢) 72 hours after
deposit in the U.S. Mail as reflected by the official U.S. postmark if such communication is sent
through regular United States mail.

IF TO CONSULTANT: IF TO CITY:

Laki Sundaram, City Clerk

Palni, Inc. City of Fort Bragg

109 S Rosedale Road, Suite 201 416 N Franklin Street
Schaumburg, IL 60193 Fort Bragg, CA 965437
Tel: 469-712-4178 Tel: 707-961-2823

6.5. Attorneys’ Fees. In the event that litigation is brought by any party in connection
with this Agreement, the prevailing party shall be entitled to recover from the opposing party all
costs and expenses, including reasonable attorneys’ fees, incurred by the prevailing party in the
exercise of any of its rights or remedies hereunder or the enforcement of any of the terms,
conditions, or provisions hereof.

6.6. Governing Law. This Agreement shall be governed by and construed under the
laws of the State of California without giving effect to that body of laws pertaining to conflict of
laws. In the event of any legal action to enforce or interpret this Agreement, the parties hereto
agree that the sole and exclusive venue shall be a court of competent jurisdiction located in
Mendocino County, California. Consultant agrees to submit to the personal jurisdiction of such
court in the event of such action.

6.7. Assignment. Consultant shall not voluntarily or by operation of law assign, transfer,
sublet or encumber all or any part of Consultant's interest in this Agreement without City's prior
written consent. Any attempted assignment, transfer, subletting or encumbrance shall be void and
shall constitute a breach of this Agreement and cause for termination of this Agreement.
Regardless of City's consent, no subletting or assignment shall release Consultant of Consultant's
obligation to perform all other obligations to be performed by Consultant hereunder for the term
of this Agreement.

6.8. Indemnification and Hold Harmless. Consultant agrees to defend, indemnify, hold
free and harmless the City, its elected and appointed officials, officers, agents and employees, at
Consultant’s sole expense, from and against any and all claims, demands, actions, suits or other
legal proceedings arising out of, pertaining to, or relating to the negligence, recklessness, or willful
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misconduct of Consultant. The defense obligation provided for hereunder shall apply whenever
any claim, action, complaint or suit asserts liability against the City, its elected and appointed
officials, officers, agents and employees based upon the negligence, recklessness, or willful
misconduct of the Consultant, its employees, and/or authorized subcontractors under this
Agreement, whether or not the Consultant, its employees, and/or authorized subcontractors are
specifically named or otherwise asserted to be liable. Notwithstanding the foregoing, the
Consultant shall not be liable for the defense or indemnification of the City for claims, actions,
complaints or suits arising out of the sole active negligence or willful misconduct of the City. This
provision shall supersede and replace all other indemnity provisions contained either in the City’s
specifications or Consultant’s Proposal, which shall be of no force and effect.

6.9. Independent Contractor. Consultant is and shall be acting at all times as an
independent contractor and not as an employee of City. Consultant shall have no power to incur
any debt, obligation, or liability on behalf of City or otherwise act on behalf of City as an agent.
Neither City nor any of its agents shall have control over the conduct of Consultant or any of
Consultant’s employees, except as set forth in this Agreement. Consultant shall not, at any time,
or in any manner, represent that it or any of its or employees are in any manner agents or
employees of City. Consultant shall secure, at its sole expense, and be responsible for any and
all payment of Income Tax, Social Security, State Disability Insurance Compensation,
Unemployment Compensation, and other payroll deductions for Consultant and its officers,
agents, and employees, and all business licenses, if any are required, in connection with the
services to be performed hereunder. Consultant shall indemnify and hold City harmless from any
and all taxes, assessments, penalties, and interest asserted against City by reason of the
independent contractor relationship created by this Agreement. Consultant further agrees to
indemnify and hold City harmless from any failure of Consultant to comply with the applicable
worker’s compensation laws. City shall have the right to offset against the amount of any fees due
to Consultant under this Agreement any amount due to City from Consultant as a result of
Consultant’s failure to promptly pay to City any reimbursement or indemnification arising under
this paragraph.

6.10. PERS Eligibility Indemnification. In the event that Consultant or any employee,
agent, or subcontractor of Consultant providing services under this Agreement claims or is
determined by a court of competent jurisdiction or the California Public Employees Retirement
System (PERS) to be eligible for enroliment in PERS as an employee of the City, Consultant shall
indemnify, defend, and hold harmless City for the payment of any employee and/or employer
contributions for PERS benefits on behalf of Consultant or its employees, agents, or
subcontractors, as well as for the payment of any penalties and interest on such contributions,
which would otherwise be the responsibility of City.

Notwithstanding any other agency, state or federal policy, rule, regulation, law or
ordinance to the contrary, Consultant and any of its employees, agents, and subcontractors
providing service under this Agreement shall not qualify for or become entitled to, and hereby
agree to waive any claims to, any compensation, benefit, or any incident of employment by City,
including but not limited to eligibility to enroll in PERS as an employee of City and entitlement to
any contribution to be paid by City for employer contribution and/or employee contributions for
PERS benefits.

6.11. Cooperation. In the event any claim or action is brought against City relating to
Consultant’s performance or services rendered under this Agreement, Consultant shall render
any reasonable assistance and cooperation which City might require.

6.12. Ownership of Documents. All findings, reports, documents, information and data
including, but not limited to, computer tapes or discs, preliminary notes, working documents, files
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and tapes furnished or prepared by Consultant or any of its subcontractors in the course of
performance of this Agreement, shall be and remain the sole property of City. Consultant agrees
that any such documents or information shall not be made available to any individual or
organization without the prior consent of City, but shall be made available to the City within ten
(10) days of request or within ten (10) days of termination. Any use of such documents for other
projects not contemplated by this Agreement, and any use of incomplete documents, shall be at
the sole risk of City and without liability or legal exposure to Consultant. City shall indemnify and
hold harmless Consultant from all claims, damages, losses, and expenses, including attorneys’
fees, arising out of or resulting from City’s use of such documents for other projects not
contemplated by this Agreement or use of incomplete documents furnished by Consultant.
Consultant shall deliver to City any findings, reports, documents, information, data, preliminary
notes and working documents, in any form, including but not limited to, computer tapes, discs,
files audio tapes or any other Project related items as requested by City or its authorized
representative, at no additional cost to the City. Consultant or Consultant’s agents shall execute
such documents as may be necessary from time to time to confirm City’s ownership of the
copyright in such documents.

6.13. Public Records Act Disclosure. Consultant has been advised and is aware that this
Agreement and all reports, documents, information and data, including, but not limited to,
computer tapes, discs or files furnished or prepared by Consultant, or any of its subcontractors,
pursuant to this Agreement and provided to City may be subject to public disclosure as required
by the California Public Records Act (California Government Code Section 6250 et seq.).
Exceptions to public disclosure may be those documents or information that qualify as trade
secrets, as that term is defined in the California Government Code Section 6254.7, and of which
Consultant informs City of such trade secret. The City will endeavor to maintain as confidential all
information obtained by it that is designated as a trade secret. The City shall not, in any way, be
liable or responsible for the disclosure of any trade secret including, without limitation, those
records so marked if disclosure is deemed to be required by law or by order of the Court.

6.14. Conflict of Interest. Consultant and its officers, employees, associates and
subconsultants, if any, will comply with all conflict of interest statutes of the State of California
applicable to Consultant's services under this agreement, including, but not limited to, the Political
Reform Act (Government Code Sections 81000, et seq.) and Government Code Section 1090.
During the term of this Agreement, Consultant and its officers, employees, associates and
subconsultants shall not, without the prior written approval of the City Representative, perform
work for another person or entity for whom Consultant is not currently performing work that would
require Consultant or one of its officers, employees, associates or subconsultants to abstain from
a decision under this Agreement pursuant to a conflict of interest statute.

6.15. Responsibility for Errors. Consultant shall be responsible for its work and results
under this Agreement. Consultant, when requested, shall furnish clarification and/or explanation
as may be required by the City’s representative, regarding any services rendered under this
Agreement at no additional cost to City. In the event that an error or omission attributable to
Consultant occurs, then Consultant shall, at no cost to City, provide all necessary design
drawings, estimates and other Consultant professional services necessary to rectify and correct
the matter to the sole satisfaction of City and to participate in any meeting required with regard to
the correction.

6.16. Prohibited Employment. Consultant will not employ any regular employee of City
while this Agreement is in effect.

6.17. Order of Precedence. In the event of an inconsistency in this Agreement and any
of the attached Exhibits, the terms set forth in this Agreement shall prevail. If, and to the extent
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this Agreement incorporates by reference any provision of any document, such provision shall be
deemed a part of this Agreement. Nevertheless, if there is any conflict among the terms and
conditions of this Agreement and those of any such provision or provisions so incorporated by
reference, the conflict shall be resolved by giving precedence in the following order, if applicable:
This Agreement, the City’s Request for Proposals, the Consultant’s Proposal.

6.18. Costs. Each party shall bear its own costs and fees incurred in the preparation and
negotiation of this Agreement and in the performance of its obligations hereunder except as
expressly provided herein.

6.19. No Third Party Beneficiary Rights. This Agreement is entered into for the sole
benefit of City and Consultant and no other parties are intended to be direct or incidental
beneficiaries of this Agreement and no third party shall have any right in, under or to this
Agreement.

6.20. Headings. Paragraph and subparagraph headings contained in this Agreement are
included solely for convenience and are not intended to modify, explain or to be a full or accurate
description of the content thereof and shall not in any way affect the meaning or interpretation of
this Agreement.

6.21. Construction. The parties have participated jointly in the negotiation and drafting
of this Agreement. In the event an ambiguity or question of intent or interpretation arises with
respect to this Agreement, this Agreement shall be construed as if drafted jointly by the parties
and in accordance with its fair meaning. There shall be no presumption or burden of proof favoring
or disfavoring any party by virtue of the authorship of any of the provisions of this Agreement.

6.22. Amendments. Only a writing executed by the parties hereto or their respective
successors and assigns may amend this Agreement.

6.23. Waiver. The delay or failure of either party at any time to require performance or
compliance by the other of any of its obligations or agreements shall in no way be deemed a
waiver of those rights to require such performance or compliance. No waiver of any provision of
this Agreement shall be effective unless in writing and signed by a duly authorized representative
of the party against whom enforcement of a waiver is sought. The waiver of any right or remedy
in respect to any occurrence or event shall not be deemed a waiver of any right or remedy in
respect to any other occurrence or event, nor shall any waiver constitute a continuing waiver.

6.24. Severability. If any provision of this Agreement is determined by a court of
competent jurisdiction to be unenforceable in any circumstance, such determination shall not
affect the validity or enforceability of the remaining terms and provisions hereof or of the offending
provision in any other circumstance. Notwithstanding the foregoing, if the value of this Agreement,
based upon the substantial benefit of the bargain for any party, is materially impaired, which
determination made by the presiding court or arbitrator of competent jurisdiction shall be binding,
then both parties agree to substitute such provision(s) through good faith negotiations.

6.25. Counterparts. This Agreement may be executed in one or more counterparts, each
of which shall be deemed an original. All counterparts shall be construed together and shall
constitute one agreement.

6.26. Corporate Authority. The persons executing this Agreement on behalf of the
parties hereto warrant that they are duly authorized to execute this Agreement on behalf of said
parties and that by doing so the parties hereto are formally bound to the provisions of this
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Agreement.

6.27. Use of Recycled Paper Products. In the performance of this Agreement,
Consultant shall use paper products and printing and writing paper that meets Federal Trade
Commission recyclability standards as defined in 16 CFR 260.12.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
by and through their respective authorized officers, as of the date first above written.

CITY CONSULTANT
By: By:
Peggy Ducey Laki Sundaram
Its:  City Manager Its:  Chief Opertating Officer
ATTEST:
By:

June Lemos, MMC
City Clerk

APPROVED AS TO FORM:

By:

Keith F. Collins
City Attorney

12 Palni, Inc.



EXHIBIT A

CONSULTANT’S PROPOSAL
(Scope of Work, Fee Schedule and Time Table)
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A. Scope of Work

1. Low-Level Design (OSP Turn-key Design)

A. Fielding: Complete field survey utilizing Katapult. Each field team is comprised of
a 2-man crew to ensure efficiency, productivity, safety, and less errors. GIS data
is uploaded and shared with the design team in real time which contributing an
additional level of QC to make sure all field data is captured. Katapult is also used
to capture pictures and GPS coordinates of prosed equipment locations which
provides a current image of the area topography of the site, and potential
obstacles. Palni field team will adhere to all city safety policies while conducting
fielding work.

B. Design:

e Provide Outside Plant (OSP) design and computer-aided design (CAD) drafting
to create construction and permit drawings using design guidelines, material
preferences, construction guidelines, agency needs and guidelines, field data,
local GIS information, etc.

C. Permits:
e Develop a permit schedule and tracking system to identify permits with the
longest processing time in order to avoid construction delays. Local
entitlements and associated environmental review are responsibility of the city.

D. Traffic Control Plans (TCP):
e Submit TCPs for various areas and agencies according to the approving
agency procedures.

E. Activities/Outcomes: See Appendix A for complete list of activities and outcomes.
F. Assumptions: Design shall be completed in AutoCAD/CAD. A PDF version of those
drawings will be submitted. OSP conduit and fiber to be 100% underground.

2. Project Management

A. Palni Project Manager (PM) will serve as liaison between Palni and the City. PM
will manage all tasks, associated timelines, milestones, and provide monthly
updates on the items listed in Statement of Work outlined in the City’s request for
proposals. The PM will work closely with Palni engineering staff to ensure the
project stays on schedule and milestones are completed on-time. PM will also
coordinate and manage communications with the city, including end of month
status updates via video conference. Palni will notify City staff in advance of site
visits, as well as check-in with city once on-site, and check-out when work is
completed.

B. Staff assistance will be required from the following departments:
e Special Projects Manager — General direction, coordination, and
collaboration in all areas of project.
e Grant Coordinator — Process invoices and provide guidance on grant
opportunities.



e Finance Director — Assistance with Business Model and Financing Strategy.

e Public Works Engineering — Provide available GIS data, assist with
equipment locations, and review TCP.

e Contract Planner — Entitlements and environmental review

e |T System Lead — Review draft plans and provide input.

C. Activities/Outcomes:
e Monthly team updates and revised schedule.
Monthly Invoice with Brief Narrative.
Weekly Call with Project Manager to review milestones.
PM will coordinate activities between the city and Palni.
Will ensure network encompasses everything in RFP SOW
Manage all Change in Plan (CIP) document.
Ensure Work Plan and Milestones are met, see Figure 1 below.

D. Assumptions: Assumes a total of 6ea., 1-hour virtual meetings (May — September).

Figure 1 — Project Milestones

. . =~ PALNIE
Project Milestones '

DESIGN THE FUTURE

Permits & Pro-Forma/Take Rate & Churn Models

Traffic Control Comp..
8/15//23 9/15/23
Records
OSP Design Retention
Comp. Construction 3 Comp..
Fielding Comp. 8/3/23 RFP’s Comp. 9/15/23  Change Order
Fielding Start 7/4/23 8/15//23 Comp..
5/20/23 9/15/23
Final Broadband Plan
May Jun — Jul Aug Sep Submitted
9/29/23
Project Kickoff
5/6/23

Network Electronics

Architecture Vendor RFP’s

Comp. Comp.

7/3/23 L 8/12/23

A v 4
/ J / Draft of v
Monthly Update Monthly Update Monthly Update :}3;22/ Update Broadband Final Monthly
5/31/23 6/28/23 7/30/23 Plan Submitted Review Update
9/15/23 9/29/23



3. Electronics Design

A. The XGSPON network architecture will identify electronics for end-user’s service, as well
as placement of huts, location of passive cabinets serving the distribution areas,
conduit/fiber sizes, backhaul circuits, and core electronics for upstream communications.
Network architecture will include connection up to and including the home/business, as
well as the internet service provider (ISP) interconnection with MCN.

B. Palni will create vendor RFPs to solicit competitive bids against the Bill of Materials
created from architecture from the results of this SOW. (XGS 10G PON solution).

C. Activities/Outcomes:
e Draft and Final Network Architecture
¢ Bill of Materials for all electronics and passive network equipment
e Create Request for Proposal from two vendors.

D. Assumptions:
e Network to be designed as a XGSPON network.
Network to be designed with MCN as the service provider.
MCN is responsible for all Internet backhaul requirements.
Project materials will be reviewed and approved before after design starts.
Bill of Materials shall be provided in an Excel format.

4. Construction RFP Preparation

A. Palni will provide a draft of a Construction RFP that includes details necessary for a
contractor to bid the project. Information will include, but not be limited to drawings,
BOM's, construction guidelines, footages, TCP, defined distribution areas, and timelines.

B. Palni is available to address plan revisions and work with construction crews if a new
solution is required, provided project begins upon approval of financing/grant, and is
within 6 months following acceptance of this SOW. If revisions are required, Palni team
will provide expertise and recommendations to identify and support proposed
construction.

C. Activities/Outcomes:
e List of Potential Contractors

D. Assumptions:
e City Preferred Format for Bid Ready Construction Packet

5. Business Modeling

A. Palni will provide pro-forma financial information in a spreadsheet format. The pro-forma
that includes, but is not limited to, projected revenues and expenses adjusted for churn,
take rate assumptions, expense savings associated with providing services to the city.

B. Pro-forma financial information will provide a clear view of the revenues and costs
associated with operating a network, which will then inform financing strategy.



C.

D.

Activities/Outcomes:
e Development Pro-forma

Assumptions:
¢ MCN to serve as ISP

. Technical Assistance

A.

Palni team is available to remotely attend pre-proposal meeting with interested
contractors and to respond to Requests for Information during the proposal process.

If revisions are required, construction team will provide expertise and recommendations
to identify and support design/engineering solution.

Palni PM will provide input and support to the city team developing financing strategy.

Palni PM will provide input and support to City team developing grant applications for
implementing project.
Activities/Outcomes:

o Participate in Business Planning and Financing Strategy Meetings

e Provide grant writing support in terms of narrative related to technical aspects of
project and peer review for consistency.

. Project Administration

A.

All project data including, but not limited to: field data, design drawings, permit application,
permit drawings, schedules, and potential change orders will be retained on a Palni
internal server for 2 years after the completion of the project.

. Communications with City staff, City Council, and the public:

e Communications will be managed by a single point of contact (SPOC): Palni
Project Manager, Mitch Drake. The PM will serve as liaison between Palni and City
staff. This SPOC approach provides for communications to be focused and
documented. The following table represents key communications requirements,
staff names and contacts, and method of communications.

Table 1 — Communications Matrix

Audience Key Message Channels Date/Time Owner
Broadband Project | Project Updates, Public Email, Video Monthly_— .
A last working Palni PM
Team Notifications Conference day
Special Projects Keep Informed and Email, Telephone,

Manager Collaborate Video Conference As needed Palni PM




Grants Email, US Postal

Coordinator Billing Service Monthly Palni PM

Public Keep Informed, TCPs, | Email, Telephone, Palni PM,

As Needed

Works/Engineering Easements ROW'’s Video Conference Engineers
Finance Business Plaq, pro- E_mall, Telephone, As Needed Palni PM
forma questions Video Conference
Planning Entitlements and Email, Telephone, .
Consultant Environmental Review | Video Conference As Needed Palni PM

C. Activities/Outcomes:
¢ Monthly Meeting Agendas

D. Assumptions:
e Use of City Zoom account for virtual meetings

9. Budget and Schedule of Charges

A. Milestone payments will be submitted based on the delivery schedule provided in Table
2 — Budget and Schedule of Charges.

Table 2 — Budget and Schedule of Charges

Table 2 - Budget and Schedule of Charges

Invoices ittedat end of each month with 30 day terms
Activity Spend Category May June July August September Total Notes:
q Assumes 4100 doors
Low-Level Design . .
3,200 residents + 900 businesses
Fielding, Design, Permits, Personnel Rates .
2,000 70,400 70,400 70,400 53,300 266,500 65 d
Traffic Control Plan per passing $65 $2, $70, $70, $70, $53, C2EE (e Gl
Travel $2,000 $2,000 Travel for walk out engineers
Other Fees $15,300 $15,300  |PE Stamped Drawings
Project
P | R
Project Management ersonnel Rates $3,960 $3,960 $3,960 $3,960 $3,960 $19,800
$165/per hour
Travel $2,375 Travel if required
Electronics Design
Network Architecture, Personnel Rates $1,080 $1,080 $1,080 $1,080 41,080 49,900
Create Vendor RFPs $165 per hour

Construction RFP's

Draft Construction RFP el (s $1,320 $1,320 $1,320 $1,320 $1,320 $6,600
$165 per hour

Business Modeling
Development Pro-forma Personnel Rates

1,320 1,320 1,320 1,320 1,320 6,600
Take Rate and Churn Model $165 per hour $ $ $ $ $ $
Project Administration
Records Retention, Personnel Rates tid i T il . hid
Change Order Mgmt, Communication $165 per hour nel- nel: nel: net: nel: el
Technical Assistance
Asstist City in B.uslne.ss Plan and Personnel Rates $3,300 $3,300 $3,300 49,000 Assumes 60 hrs
Financing Strategy| $165 per hour
Bid Period Services &
Construction Support
Requests for Information, Pre-bid
X ) Personnel Rates $1,200 $1,200
meeting, Pre-construction Conference,
$165 per hour
$12,580 $80,980 $82,280 $82,280 $81,680 $335,800

Total




Appendix A.

ties

2

Acti

Qutcomes

Target Dates for Project Work Plan

Phase 1
Activity & Outcomes Title

Phase 2
Activity & Outcomes Title

Phase 4
Activity & Outcomes Tille

Phase 3
Activity & Outcomes Title

List of activities

List of activities

Convert LLD to draft prints

Electronics Design Dew.

Complete Network Architecture

Identify all construction parameters

Begin Business Mod elin

Phase 1
Outcomes Title

Phase 2
Ovuicomes Title

List of activities List of activities

Transfer costs to Business Model

Convert Architecture to BOM, and submit

RFP to Vendors Transfer costs to Business Mode!

Publish RFP using City process

Input revenue & expenses, units and take

rate/chum Review with City

Phase 4
Outcomes Title

Phase 3
Ovutcomes Title

List of Outcomes

Have comieied draft of architecture

List of Outcomes

List of Outcomes List of Qutcomes

Transfer data to prints

Completed BOM costs transfered into
Business Mod el

Final network architecture completed

RFP distributed to vendors, Make
Transfer costs in Business Mod el

Revision 1 of RFP completed

Input costs from bids into Business Model

|deiermiﬁuﬁtm of vendor eiuTimem

Finalize Business Model input categories

QSP/Electronics RFP's, input from City or

ISP Final review of Business Mod el with City

Fl
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) ®
ACORD
v

CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DDIYYYY)
12/08/2022

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
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.

HOLDER. THIS

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed.
the terms and conditions of the policy, certain policies may
certificate holder in lieu of such endorsement(s).

If SUBROGATION IS WAIVED, subject to

require an endorsement. A statement on this certificate does not confer rights to the

PRODUCER

(773) 804-9000
Oak Brook Insurance Agency, Inc.
dba KSA Insurance Agency

(773) 270-3878

| PHONE e (773) 804-9000

CONTACT

name:  Oak Brook Insurance Agency, Inc.

| X noi: (773) 270-3878

AobaEss: ksa@obiains.com

7158 W Grand Ave INSURER(S) AFFORDING COVERAGE NAIC #
Chicago, Il 60707 wsurer A : Hartford Casualty Insurance Company 29424
INSURED nsurer 8 : Hartford Fire & Its P&C Affiliates 00914
Palni, inc. INSURER G :
109 S Roselle Road, Suite 201 INSURERD :
Schaumburg, IL 60193-1639 INSURERE :

INSURER F :

COVERAGES

CERTIFICATE NUMBER:

REVISION NUMBER:

THIS 1S 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 WHIGH 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]

LTR TYPE OF INSURANCE INSR | WVD POLICY NUMBER (DO YY) | (BB YY) LIMITS
| GENERAL LIABILITY & L EACH OCCURRENGE $1.000.000
A |V | commERciaL GENERAL LiABILITY PREMISES (Ea orcurence) | $ 300,000
j CLAIMS-MADE OCCUR MED EXP (Any one person) | $ 10,000
'_L General Liability 83 SBM UP9562 02/01/2022 | 02/01/2023 | PERSONAL & ADV INJURY | $ 1,000,000
N GENERAL AGGREGATE $ 2,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG | $ 2 000,000
Veouer[ [58% [ Jioc 2
AUTOMORILE LIABILITY W (Ea soenty o= | 51,000,000
7‘ A BODILY INJURY (Per person) | $
A F ] gbl} SSMED - ES%QULED 83 SBM UPO569 02/01/2022 | 02/01/2023 | BODILY INJURY (Per accident) | 3
| ¥ | siRED AUTOS e Eﬁcﬂg i 3
$
[ umeretiane [ Toccur &t 02/01/2022 | 02/01/2023 | EACH OCCURRENCE s 7,000,000
A EXCESS LIAB CLAIMS-MADE 83 SBM UP9569 AGGREGATE s 7,000,000
pep | v | rerenmions 10,000 . s 5
TION B n
AND ENPLOYERS LIABILITY vin 0112212022 | 0112212023 |, NBSL R
B | AN PROPRIETORPARTNER/EXECUTIVE IE Nial o 83 WEC TC2630 Ef.EAGH AGCIDENT s 1,000,000
&mﬁﬂﬁ B E.L DiSEASE -EAEMPLOYER s 1,000,000
DESERITION OF OPERATIONS below E.L DiSEASE -PoLicy umiT | 5 1,000,000
A |Professional Liability ars 83 SBM UP9569 02/01/2022 | 02/01/2023 | $5,000,000 /$5,000,000
A |Fidelity/Crime (3rd Party) viv 83 TP0289652-22 04/13/2022 | 04/13/2023 | $3,000,000 Ded $25000
A _|Cyber Liability iy 83 SBM UP9569 02/01/2022 | 02/01/2023 | $5,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES {Attach ACORD 101, Additional R

s G

Tresedi ol

if more space is required)

The City of Fort Bragg and its elected and appointed boards, officers, officials, agents, employees, and volunteers
are additional insureds with respect to: liability arising out of activities performed by or on behalf of the Consultant
pursuant to its contract with the City; products and completed operations of the Consultant; premises owned,
occupied or used by the Consultant; automobiles owned, leased, hired, or borrowed by the Consultant.

416 N Franklin Street
Fort Bragg, CA 95437

CERTIFICATE HOLDER CANCELLATION
Additional Insured:
C;ty Of Fﬂft Bragg 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 W

ACORD 25 {2010/05)

© 1988-2010 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD




THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

POLICY CHANGE

bThis endorsement changes the policy effective on the Inception Date of the policy unless another date is indicated
elow:

Policy Number: 83 SBM UPS569 DV

Named Insured and Mailing Address; PALNI INC

109 S ROSELLE ROAD STE 201
SCHAUMBURG IL 60193

Policy Change Effective Date: el vk Effective hour is the same as stated in the
Declarations Page of the Policy.

Policy Change Number: 004

Ment MName: OZK BROOK INS AGENCY INC/PHS
Code: 511789

POLICY CHANGES:
HARTFORD CASUALTY INSURANCE COMPANY

ANY CHANGES IN YOUR PREMIUM WILL BE REFLECTED IN YOUR HNEXT BILLING
STATEMENT.IF YOU ARE ENROLLED IN REPETITIVE EFT DRAWS FROM YOUR BANK
ACCOUNT, CHANGES IN PREMIUM WILL CHANGE FUTURE DRAW AMOUNTS.

THIS IS5 NOT A BILL.

NO PREMIUM DUE AS OF POLICY CHANGE EFFECTIVE DATE

FORM NUMBERS OF ENDORSEMENTS REVISED AT ENDORSEMENT ISSUE:

IH12001185 ADDITIONAL INSURED - PERSON-ORGANIZATION

PRO RATA FACTOR: 0.337

THIS ENDORSEMENT DOES NOT CHANGE THE POLICY EXCEPT AS SHOWN.

FormSS12110405T Page 001
Process Date: 12/12/22 Policy Effective Date: 02/01/22
Policy Expiration Date: 02/01/23




POLICY NUMBER: 83 SBM UP9569

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL TINSURED - PERSON-ORGANIZATION

QUANTA TELECOMMUNICATION SERVICES, LLC
7908 N SAM HOUSTON PKWY WEST, SUITE 500
HOUSTON, TX 77064

LCC 004 BLDG 001

CITY OF FORT BRAGG

416 N FRANKLIN ST

FORT BRAGG CA 95437-3210

HYPER NETWORKS INC
12249 NATIONS FORD RD
PINEVILLE, NC 28134

FormIH 120011 85T SEQ. NO. 004  Printed in US.A. Page 001 (CONTINUED ON NEXT PAGE)
Process Date: 12/12/22 Expiration Date: 02/01/23




POLICY NUMBER: 83 SBM UP9569 i

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED - PERSON-ORGANIZATION

FormIH 1200 11 85 T SEQ. NO. 004 Printed in U.S A, Page 002 (CONTINUED ON NEXT PAGE)
Process Date: 12/12/22 Expiration Date: 02/01/23




Palicy # 83 SBM UP9569

COMMERCIAL AUTOMOBILE
HA 99 16 03 12

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

COMMERCIAL AUTOMOBILE BROAD FORM
ENDORSEMENT

This endorsement modifies insurance provided under the following:
BUSINESS AUTO COVERAGE FORM

To the extent that the provisions of this endorsement provide broader benefits to the "insured" than other
provisions of the Coverage Form, the provisions of this endorsement apply.

1. BROAD FORM INSURED d. Any “employee" of yours while using a
A. Subsidiaries and Newly Acquired or covered "auto” you don't own, hire or
Formed Organizations borrow in your business or yeur

The Named Insured shown in the personal affairs.
Declarations is amended fo include: C. Lessors as Insureds

Form HA 99 16 03 12

(1) Any legal business entity other than a
partnership or joint venture, formed as a
subsidiary in which you have an
ownership interest of more than 50% on
the effective date of the Coverage Form.
However, the Named Insured does not
include any subsidiary that is an
"insured" under any other automobile
policy or would be an “insured" under
such a policy but for its termination or
the exhaustion of its Limit of Insurance.

(2) Any organization that is acquired or
formed by you and over which you
maintain majority ownership. However,
the Named Insured does not include any
newly formed or acquired organization:
(@) That is a parinership or joint

veniure,
(b) That is an "insured" under any other
policy,
(c) That has exhausted its Limit of
Insurance under any other policy, or
(d) 180 days or more after its
acquisition or formation by you,
unless you have given us notice of
the acquisition or formation.
Coverage does not apply to "bodily
injury” or "property damage” that results
from an "accident" that occurred before
you formed or acquired the organization.

B. Employees as insureds

Paragraph A.1. - WHO IS AN INSURED - of
SECTION I - UABILITY COVERAGE is
amended {o add:

Paragraph A.1. - WHO IS AN INSURED - of
Section Il - Liability Coverage is amended to
add:

e. The lessor of a covered "auto” while the
"auto” is leased to you under a written
agreement if:

(1) The agreement requires you to
provide direct primary insurance for
the lessor and

(2) The "auto" is leased without a driver.

Such a leased "auto” will be considered a
covered "auto” you own and not a covered
"auto” you hire.

. Additional Insured if Required by Gontract

(1) Paragraph A.1. - WHO IS AN INSURED
- of Section Il - Liability Coverage is
amended to add:

f.  When you have agreed, in a written
contract or wiitfen agreement, that a
person or organization be added as
an additional insured on your
business auto policy, such person or
organization is an "insured”, but only
to the extent such person or
organization is liable for "bodily
injury” or "property damage” caused
by the conduct of an "insured” under
paragraphs a. or b. of Who Is An
insured with regard to the
ownership, maintenance or use of a
covered "auto™

© 2011, The Hariford (Includes copyrighted material

of ISO Properties, Inc., with its permission.) Page1of 5



2)

3)

@)

Form HA 9916 03 12

The insurance afforded to any such

additional insured applies only if the

"bodily injury” or "property damage”

OCCUrs:

(1) During the policy period, and

(2) Subsequent to the execution of such
written contract, and

(3) Prior to the expiration of the period
of iime that the writen contract
requires such insurance be provided
to the additional insured.

How Limits Apply

if you have agreed in a written contract
or written agreement that another
person or organization be added as an
additional insured on your policy, the
most we will pay on behalf of such
additional insured is the lesser of:

(a) The limits of insurance specified in
the written confract or written
agreement; or

(b) The Limits of Insurance shown in
the Declarations.

Such amount shall be a part of and not
in addition to Limits of Insurance shown
in the Declarations and described in this
Section.

Additional Insureds 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 contract or written agreement
that this insurance is primary and non-
contributory with the additional insured's
own insurance.

Duties in The Event Of Accident, Claim,
Suit or Loss

if you have agreed in a written contract
or wriiten agreement that another
person or organization be added as an
additional insured on your policy, the
additional insured shall be required to
comply with the provisions in LOSS
CONDITIONS 2. - DUTIES IN THE
EVENT OF ACCIDENT, CLAIM , SUIT
OR LOSS - OF SECTION IV —
BUSINESS AUTO CONDITIONS, in the
same manner as the Named Insured.

E. Primary and Non-Contributory if
Required by Contract

Only with respect to insurance provided to

an additional insured in 1.D. - Additional

Insured If Regquired by Contract, the

following provisions apply:

(3) Primary Insurance When Required By
Contract

This insurance is primary if you have
agreed in a written confract or written
agreement that this insurance be
primary. If other insurance is also
primary, we will share with all that other
insurance by the method described in
Other Insurance 5.d.

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

If you have agreed in a written contract
or written agreement that this insurance
is primary and non-contributory with the
additional insured's own insurance, this
insurance is primary and we will not
seek contribution from that other
insurance.

Paragraphs (3) and {(4) do not apply to other

insurance fo which the additional insured

has been added as an additional insured.
When this insurance is excess, we will have no
duty to defend the insured against any “suit” if
any other insurer has a duly io defend the
insured against that "suit". If no other insurer
defends, we will undertake to do so, but we will
be entiled to the insured's righis against all
those other insurers.
insurance, we will pay only our share of the
amount of the loss, if any, that exceeds the sum
of:

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

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

We will share the remaining loss, if any, by the
method described in Other Insurance 5.d.
AUTOS RENTED BY EMPLOYEES

Any “"auto” hired or rented by your "employee"
on your behalf and at your direction will be
considered an "auto" you hire.

The OTHER INSURANCE Condition is amended
by adding the following:

© 2011, The Hartford (includes copyrighted material

of ISO Properties, Inc., with its permission.)

Page 2 of 5



Form HA 99 16 03 12

If an "employee’s” personal insurance also
applies on an excess basis to a covered "auto”
hired or rented by your "employee” on your
behalf and at your direction, this insurance will
be primary to the "employee's" personal
insurance.

AMENDED FELLOW EMPLOYEE EXCLUSION

EXCLUSION 5. - FELLOW EMPLOYEE - of
SECTION Il - LIABILITY COVERAGE does not
apply if you have workers' compensation
insurance inforce covering all of your
"employees”.

Coverage is excess over any other collectible
insurance.

HIRED AUTO PHYSICAL DAMAGE COVERAGE

If hired "autos" are covered “autos" for Liability
Coverage and if Comprehensive, Specified
Causes of Loss, or Collision coverages are
provided under this Coverage Form for any
“auto” you own, then the Physical Damage
Coverages provided are extended to "autos” you
hire or borrow, subject to the following limit.

The most we will pay for "loss" to any hired
"auto” is:

(1) $100,000;

(2) The actual cash value of the damaged or
stolen property at the time of the "loss™; or

{3) The cost of repairing or replacing the
damaged or stolen property,

whichever is smallest, minus a deductible. The
deduciible will be equal to the largest deductible
applicable to any owned "auto" for that
coverage. No deductible applies to "loss"” caused
by fire or lightning. Hired Auto Physical Damage
coverage is excess over any other collectible
insurance. Subject to the above limit, deductible
and excess provisions, we will provide coverage
equal to the broadest coverage applicable o any
covered "auto” you own.

We will also cover loss of use of the hired "auto”
if it results from an "accident”, you are legally
liable and the lessor incurs an actual financial
loss, subject fo a maximum of $1000 per
"accident”.

This extension of coverage does not apply fo
any "auto” you hire or borrow from any of your
“employees”, pariners (if you are a parinership),
members (if you are a limited liability company),
or members of their households.

5. PHYSICAL DAMAGE - ADDITIONAL

TEMPORARY TRANSPORTATION EXPENSE
COVERAGE

Paragraph A4.a. of SECTION Il - PHYSICAL
DAMAGE COVERAGE is amended to provide a
limit of $50 per day and a maximum limit of
$1,000.

LOAN/LEASE GAP COVERAGE

Under SECTION I - PHYSICAL DAMAGE
COVERAGE, in the event of a tolal "loss" 1o 3
covered "auto”, we will pay your additional legai
obligation for any difference between the actual
cash value of the "auto” at the time of the "loss”
and the "outstanding balance” of the loanflease.

"Outstanding balance” means the amount you
owe on the loan/lease at the time of "loss” less
any amounts representing taxes; overdue
payments; penalties, interest or charges
resulting from overdue payments; additional
mileage charges; excess wear and tear charges;
lease termination fees; security deposits not
retumed by the lessor; costs for extended
warranties, credit life Insurance, health, accident
or disahility insurance purchased with the loan or
lease; and camy-over balances from previous
loans or leases.

AIRBAG COVERAGE
Under Paragraph B. EXCLUSIONS - of
SECTION Hl - PHYSICAL DAMAGE

COVERAGE, the following is added:

The exclusion relating to mechanical breakdown
does not apply fo the accidental discharge of an
airbag.

ELECTRONIC EQUIPMENT - BROADENED
COVERAGE

a. The exceptions ifo Paragraphs B4 -
EXCLUSIONS - of SECTION il - PHYSICAL
DAMAGE COVERAGE are replaced by the
following:

Exclusions 4.c. and 4.d. do not apply to
equipment designed fo be operated solely
by use of the power from the "aufo's”
electrical system that, at the time of "loss”,
is:

(1) Permanently instalied in or upon
the covered "auto™;

{(2) Removable from a housing unit
which is permanently instailed in
or upon the covered "auto”;

(3) An integral part of the same unit
housing any electronic
equipment described in
Paragraphs (1) and (2) above; or
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(4) Necessary for the normal
operation of the covered "auto” or
the monitoring of the covered
"auto’s" operating system.

b.Section Il — Version CA 00 01 03 10 of the
Business Aulto Coverage Form, Physical
Damage Coverage, Limit of Insurance,
Paragraph C.2 and Version CA 00 01 10 01 of
the Business Auto Coverage Form, Physical
Damage Coverage, Limit of Insurancs,
Paragraph C are each amended to add the
following:

$1,500 is the most we will pay for "loss" in
any one ‘“accident" to all electronic
equipment (other than equipment designed
solely for the reproduction of sound, and
accessories used with such equipment)
that reproduces, receives or ftransmits
audio, visual or data signals which, at the
time of "loss", is:

(1) Permanently installed in or upon
the covered "auto” in a housing,
opening or other location that is not
normally used by the "auto"
manufacturer for the installation of
such equipment;

(2) Removable from a permanently
installed housing unit as described
in Paragraph 2.a. above or is an
integral part of that equipment; or

(3) An integral part of such equipment.

c.For each covered "auto”, should loss be limited
to electronic equipment only, our obligation to
pay for, repair, refum or replace damaged or
stolen electronic equipment will be reduced by
the applicable deductible shown in the
Declarations, or $250, whichever deductible is
less.

EXTRA EXPENSE -
COVERAGE

Under Paragraph A. - COVERAGE - of SECTION
i - PHYSICAL DAMAGE COVERAGE, we will
pay for the expense of returning a stolen covered
"auto” to you.

GLASS REPAIR - WAIVER OF DEDUCTIBLE

Under Paragraph D. - DEDUCTIBLE - of SECTION
i - PHYSICAL DAMAGE COVERAGE, the
following is added:

No deductible applies to glass damage if the
glass is repaired rather than replaced.

TWO OR MORE DEDUCTIBLES

Under Paragraph D. - DEDUCTIBLE - of SECTION
ll - PHYSICAL DAMAGE COVERAGE, the
following is added:

BROADENED

12.

13.

14.

15.

If another Hartford Financial Services Group,

Inc. company policy or coverage form that is not

an automobile policy or coverage form applies to

the same "accident”, the following applies:

(1) If the deductible under this Business Auto
Coverage Form is the smaller {or smallest)
deductible, it will be waived;

(2) If the deductible under this Business Auto
Coverage Form is not the smaller (or
smallest) deductible, it will be reduced by
the amount of the smaller (or smallest)
deductible.

AMENDED DUTIES IN THE EVENT OF
ACCIDENT, CLAIM, SUIT OR LOSS

The requirement in LOSS CONDITIONS 2.a. -
DUTIES IN THE EVENT OF ACCIDENT,CLAIM,
SUIT OR LOSS - of SECTION 1V - BUSINESS
AUTO CONDITIONS that you must nofify us of
an "accident" applies only when the "accident" is
known to:

(1) You, if you are an individual;
(2) A partner, if you are a partnership;

(3) A member, if you are a limited liability
company; or

(4) An executive officer or insurance manager, if
you are a corporation.

UNINTENTIONAL FAILURE TO DISCLOSE
HAZARDS

If you unintentionally fail to disclose any hazards
existing at the inception date of your policy, we
will not deny coverage under this Coverage
Form because of such failure.

HIRED AUTO - COVERAGE TERRITORY

Paragraph e. of GENERAL CONDITIONS 7. -
POLICY PERIOD, COVERAGE TERRITORY -
of SECTION IV - BUSINESS AUTO
CONDITIONS is replaced by the following:

e. For shoriHerm hired "autos”, the coverage
territory with respect to Liability Coverage is
anywhere in the world provided that if the
“insured's” responsibility to pay damages for
"bodily injury" or "property damage" is
determined in a "suit," the "suit” is brought in
the United States of America, the territories
and possessions of the United States of
America, Pueric Rico or Canada or in a
seftlement we agres to.

WAIVER OF SUBROGATION

TRANSFER OF RIGHTS OF RECOVERY
AGAINST OTHERS TO US - of SECTION IV -
BUSINESS AUTO CONDITIONS is amended by
adding the following:
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We waive any right of recovery we may have
against any person or organization with whom
you have a written contract that requires such
waiver because of payments we make for
damages under this Coverage Form.

RESULTANT MENTAL ANGUISH COVERAGE

The definition of "bodily injury” in SECTION V-
DEFINITIONS is replaced by the following:
"Bodily injury” means bodily injury, sickness or
disease sustained by any person, including
mental anguish or death resulting from any of
these.

EXTENDED CANCELLATION CONDITION

of the COMMON POLICY
CANCELLATION - applies

Paragraph 2.
CONDITIONS -
except as follows:

i we cancel for any reason other than
nonpayment of premium, we will mail or deliver
to the first Named Insured written nofice of
canceliation at least 60 days before the effective
date of cancellation.

HYBRID, ELECTRIC, OR NATURAL GAS
VEHICLE PAYMENT COVERAGE

In the event of a total loss to a "non-hybrid" auto
for which Comprehensive, Specified Causes of
Loss, or Collision coverages are provided under
this Coverage Form, then such Physical
Damage Coverages are amended as follows:

a.If the auto is replaced with a "hybrid” auto or
an auto powered solely by electricity or naturat
gas, we will pay an additional 10%, to a
maximum of $2,500, of the "non-hybrid"” auto’s
actual cash value or replacement cosi,
whichever is less,

b.The auto must be replaced and a copy of a bill
of sale or new lease agreement received by us
within 60 calendar days of the date of "Joss,”

19.

c.Regardiess of the number of autos deemed a
fotal loss, the most we will pay under this
Hybrid, Electric, or Natural Gas Vehicle
Payment Coverage provision for any one
"loss™ is $10,000.

For the purposes of the coverage provision,

a.A "non-hybrid” auto is defined as an auto that
uses only an internal combustion engine to
move the auto but does not include autos
powered solely by eleciricity or natural gas.

b.A "hybrid” auto is defined as an auto with an
internal combustion engine and one or more
electric motors; and that uses the intemal
combustion engine and one or more eleciric
motors to move the auto, or the intemnal
combustion engine to charge one or more
electric motors, which move the auto.

VEHICLE WRAP COVERAGE

In the event of a total loss to an "auto” for which
Comprehensive, Specified Causes of Loss, or
Collision coverages are provided under this
Coverage Form, then such Physical Damage
Coverages are amended to add the following:

In addition to the actual cash value of the "auto”,
we will pay up to $1,000 for vinyl vehicle wraps
which are displayed on the covered "auto" at the
time of total loss. Regardless of the number of
autos deemed a total loss, the most we will pay
under this Vehicle Wrap Coverage provision for
any one "loss" is $5,000. For purposes of this
coverage provision, signs or other graphics
painted or magnetically affixed to the vehicle are
not considered vehicle wraps.
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