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ERIE COUNTY WATER AUTHORITY
INTEROFFICE MEMORANDUM 

April 16, 2026 

CONFIDENTIAL CRITICAL INFRASTRUCTURE INFORMATION 

To: Jennifer Hibit, Secretary to the Authority 

From: Marc A Bellacose, Distribution Engineer 

Subject: Contract AST-002 
Satellite Leak Detection Program 
ECWA Project No. 202600011 

The following material is attached: 

• Authorization Form requesting Board Authorization to execute the attached Professional
Service Contract with Utilis, Inc. d/b/a Asterra (Asterra).

• Professional Service Agreement for the above-referenced project.
• Copy of Sole Source Justification form.

The project consists of engineering services for preparing and executing a satellite scan of the 
ECWA water distribution and transmission system consisting of approximately 3,700 linear miles 
of pipeline. Asterra shall filter the data by using algorithm targets and identify points of interest 
within the system that identify as potential water leaks.  All data and points of interest are delivered 
by Asterra via the EO Discover platform on an ongoing basis.  The project also includes 
procurement of the U-Collect software package and four (4) U-View Licenses for field data 
collection and viewing by the Engineering Department.  The project also includes supplemental 
technical support and acoustic leak detection support. 

Budget Information (2026):  
Department: 250 – Engineering/Construction 
Unit: 2502 - Construction 
Item 19 – Payments to Contractors Other 



ERIE COUNTY WATER AUTHORITY 
AUTHORIZATION FORM 

For Approval/Execution of Board Meeting Documents 

Document Name:  Project No.:  

Description: _______________________________________________________________ 

Item Description: 
Choose one: 

Other: 

Action Requested: 
Choose one 

Other: 

Approvals Required: 
APPROVED AS TO CONTENT: 

Date: 
Date: 
Date: 
Date: 
Date: 
Date: 
Date: 
Date: 
Date: 
Date: 
Date: 
Date: 
Date: 
Date: 

Chief Financial Officer 
Chief Operating Officer 
Claims Rep. – Risk Manager 
Comptroller 
Director of Administration 
Director of Distribution 
Director of Human Resources 
Director of IT 
 Sr. Director of Operations & Infra
Director of Planning & Water Supply 
Director of Production 
Director of Water Quality 
Executive Engineer 
General Counsel (Legal) 
Other:  Date: 

APPROVED FOR BOARD RESOLUTION: 

Secretary to the Authority Date: 

Remarks:  
Resolution Date: Item No: 

4/16/2026

04/16/2026

4/16/2026

4/16/2026

4/17/2026

04/17/2026

04/17/2026



SOLE SOURCE JUSTIFICATION FORM 

Requisition Item: Satellite Leak Detection Services – ASTERRA (see attached proposal) 

Purchase Order or Master Purchase Order Number:Professional Services Item.  No PO issued to date. 

Prior Purchase Order or Master Purchase Order Number (if item has been approved previously):   

1. Please describe the item and its function:Satellite scan of the ECWA water distribution network to identify
leaks that may not be visible from the surface.  Goal is to reduce non-revenue water.

2. This is a sole source* because:

� Sole provider of a licensed or patented good or service. 
� Sole provider of items that are compatible with existing equipment, inventory, systems, 

programs or services. 
� Sole provider of goods and services for which the Authority has established a standard**. 
� Sole provider of factory-authorized warranty service. 
� Vendor/distributor is a holder of a used item that would represent good value and is 

advantageous to the Authority (please attach information on market price survey, 
availability, etc.). 

�  Sole provider of goods or services that will meet the specialized needs of the Authority or 
perform the intended function (please detail below or in an attachment). 

See attached sole source justification letter 

3. What necessary features does this vendor provide which are not available from other vendors?  Be specific.
No other firm provides this service.  See attached sole source justification letter.

4. What steps were taken to verify that these features are not available elsewhere?

� Verification from manufacturer of sole source attached (current year). 

� Other brands/manufacturers were examined (please list phone numbers and names and explain why 
these were not suitable). 

Web research of comparable firms.  See attached e-mail. 

� Other vendors were contacted (please list phone numbers and names and explain why these were 
not suitable. 

* Sole Source: Only one vendor possesses the unique and singularly available capability to meet the requirement of the solicitation. 
** Procurement of items for which the Authority has established a standard by designating a brand or manufacturer or by pre-approving via a

testing, shall be competitively bid if there is more than one vendor of the item. 

I:\FORMS\PURCHASING-FORMS\SoleSourceJustification.doc 

SUBMIT TO DIRECTOR OF ADMINISTRATION FOR APPROVAL 

Buyer’s Signature: Date:   
Buyer’s Name Michael J. Quinn, PE, Director of Distribution 

   (Please Print) 
Approved: Date: 

Director of Administration 

4/16/2026

04/16/2026



 

Atir Yeda St. 1, O-Tech Building 2, 5th floor Kfar Saba 4464301, Israel asterra.io 

 

April 14, 2026 

Subject: Sole Source / Single Provider Statement 

To Whom It May Concern, 

This letter is regarding Utilis Ltd. and Utilis Inc., doing business as ASTERRA, and their 
status as the sole source / single provider for any remote-sensing water leak survey 
services. 

This letter confirms that the Utilis data analysis for identifying possible potable water and 
wastewater leaks in water distribution systems is a sole source product, manufactured and 
sold by Utilis Ltd. and Utilis Inc., doing business as ASTERRA. No division of Utilis, nor any 
other company, has a similar or competing product. 

Utilis has developed a unique and patented algorithm for detecting leaks in urban freshwater 
distribution networks. Utilis uses spectral aerial imaging, taken from a satellite-mounted 
sensor using the L-band microwave wavelength, to spot leakage in subterranean drinking 
water networks. Drinking water is detected by looking for the spectral signature typical of 
drinking water. 

Additionally, competition is precluded by the existence of patents: Utilis’ algorithm and 
process are patented under US9945942B2 SYSTEM AND METHOD OF UNDERGROUND 
WATER DETECTION and European patent EP3579019A1, assigned to Utilis Israel Ltd. 
Utilis Inc. is a 100% owned subsidiary of Utilis Ltd. 

If you desire additional information, don’t hesitate to contact us at +1-858-382-7066 at any 
time or visit our website at http://www.asterra.io  

Sincerely, 

 
 
 

 
James D. Perry 
Chief Executive Officer 

 

 

http://www.asterra.io/


4180 La Jolla Village Dr., #530      San Diego, CA 92037       858.521.9442 US       asterra.io 
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Proposal & Scope of Work  

Prepared by John Stevens, Territory Sales Manager – Eastern United States 
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ASTERRA 
ASTERRA uses patent-protected technology for infrastructure condition assessment, pipe replacement 

modeling, and leak detection in urban and rural, water or sewage networks, using L-band synthetic aperture 

radar (SAR) mounted on a satellite. The technology is based on a proprietary algorithm that detects soil moisture 

resulting from treated water or wastewater leaks, through the analysis of SAR data. This is of considerable 

value to industry, governments, and citizens. Because the observation point is orbiting 390 miles above the 

Earth, this allows for simultaneous monitoring of pipes within a large network. 

 

ASTERRA’s Martian Roots 

ASTERRA’s core technology is based on the search for underground water on Mars and other planets. Lauren 

Guy, a geophysicist, and entrepreneur who developed the approach, quickly recognized the application 

could be even more effective here on Earth. The water was closer, the need more immediate, and the 

technology had the potential to solve a number of critical problems. Mr. Guy founded Utilis (now known as 

ASTERRA) in 2013 to develop applications for the new technology. In 2016, leak detection in underground 

water systems became the first commercially used application. This solution is now called Recover. 

 

A Revolutionary Change 

From an orbiting satellite, our algorithm which is fine-tuned to detect treated drinking water and 

wastewater, reveals underground leaks as small as 0.2 gallons per minute. Now, managers of underground 

water infrastructure can see the water leaking from their systems. Even in the largest cities, it could be 

seen all at once, with unheard-of speed and efficiency. ASTERRA continues to refine the technology and 

expand its applications beyond leak detection, adding pipeline monitoring and deficiency analysis to its 

growing capabilities. 

 

Impact 

ASTERRA actively contributes to the United Nations Sustainable Development Goals, particularly focusing on 

Goal numbers 6 (Clean Water and Sanitation), 9 (Industry, Innovation, and Infrastructure), 11 (Sustainable Cities 

and Communities), and 13 (Climate Action). By leveraging our expertise in satellite-based infrastructure 

intelligence, we empower organizations to make data-driven decisions and build a resilient and sustainable future. 

We are dedicated to creating lasting positive change and supporting the achievement of the SDGs globally. 
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Advantages of Ongoing Monitoring 

Today, utilities typically survey their system blindly and reactively. This approach yields minimal results which leads 

many utilities to deprioritize proactive leak detection. Usually, utilities are forced to use limited resources for work 

orders to find, dig and repair leaks. In most cases, this results in falling further behind the curve and increased 

pipe breakages. Rather than leak detectors surveying the entire system blindly, Recover guides leak detectors to 

likely leak locations which ASTERRA has highlighted through their analysis. Now, leak detectors only need to walk 

5-10% of the system where water is already leaking. ASTERRA’s technology can detect active leaks in your system 

with a single scan, providing a snapshot at that moment in time. However, a single scan may not capture all active 

leaks. To ensure comprehensive detection, additional scans offer ongoing monitoring, allowing for the identification 

of more leaks over time. Since leaks can develop and expand, ongoing monitoring ensures that even areas 

previously inspected will be reassessed and any new or growing leaks will be detected. 

Client Benefits & Impact 

ASTERRA provides a comprehensive, accurate, and non-invasive remote sensing solution for locating leaks and 

monitoring any potable water and wastewater system in the world. This works over any type of terrain – flat or hilly; 

sparsely populated or densely populated high-rises. This is done by extracting information from SAR scans taken high 

above the ground and converting them into locations of underground potable water or wastewater leaks. Reducing 

NRW additionally has a positive effect on the environment. By reducing non-revenue water loss, the amount of 

processing decreases, resulting in a reduction of power use and the associated environmental effects. Locating and 

fixing wastewater leaks in sewer systems also helps the environment by preventing pollution. 

 

 

  

 

Satellite Radar – Scan Acquisition 

Raw scans of the area taken by radar over  

Radiometric Corrections 

ASTERRA takes the raw scan and prepares  

 

Algorithmic Analysis 

ASTERRA’s unique and patented algorithm 

Availability to Client 

via the EO Discover platform to the client on an ongoing basis, with 

frequency depending on the  
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ASTERRA’s Solutions 

ASTERRA’s solutions include Recover and MasterPlan for potable water and wastewater. All are made available on 

ASTERRA’s EO Discover platform. Recover and MasterPlan are ASTERRA’s commercial services offered in this 

proposal. The output from the proprietary algorithm is provided through the analysis of the SAR data combined with 

other processing techniques owned by Utilis (dba ASTERRA). 

 

Recover for Leak Detection 

Recover is a satellite-based solution for monitoring and detecting leaks in drinking and wastewater systems. It enhances 

operational efficiency and budget optimization by providing infrastructure intelligence for proactive pipe repair and planning. 

With Recover, entire city-wide systems can be monitored efficiently. 

This advanced technology quickly locates non-surfacing leaks, allowing leak detection crews to focus on targeted repairs 

instead of unnecessary digging. Compared to traditional methods, Recover identifies more leaks and increases field crew 

efficiency by up to 400%. It offers the water industry the lowest cost per leak found, averaging 3.5 leaks per crew day 

compared to 1.3 with traditional acoustic methods. By reducing non-revenue water loss, which amounts to 17 billion gallons 

annually worldwide, Recover brings significant benefits to companies in the industry. 

Furthermore, Recover assists the wastewater sector by mitigating the risks of fines, consent decrees, legal consequences, 

and reputational damage. 

 

 

 

 

 

Main benefits of Recover: 

• Non-invasive technology: Deployment of sensors or hardware on the ground is not necessary. 

• ASTERRA technology is effective irrespective of soil type, pipe material, and pipe diameter. 

• Covers large areas at once. Surveys an entire system in urban and rural areas, while also providing 
location intelligence at a fine resolution. Identifies potential leaks in areas that traditional acoustic leak 
detection programs may not typically survey. 

• Find more leaks in a shorter period: Increases the efficiency of traditional acoustic leak detection programs by 
prioritizing work locations and offering quicker response times. 

• Screening technology that can be used directly or indirectly for condition assessment, asset 

budget planning and work on structural changes prioritizing network riskier zones. 

• Identifies background (i.e., non-surfacing) leaks that might otherwise go undetected for long periods of time. 

• Can fit into either CAPEX or OPEX budgets. 

• Provides a positive impact on the environment (reduces water loss, electricity used, and CO2 produced). 
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Recover Insights  

At the start of the client’s subscription period, each client is provided access to the EO Discover platform. EO 

Discover’s interactive workspace enables clients to customize data views for optimal decision-making. The platform 

also offers flexibility by ensuring compatibility with other asset management system, allowing clients to download 

and upload files into other platforms. Each client is also provided access to the U-Collect field investigation 

application. The platform can be accessed 24/7 during the subscription period to view ASTERRA’s analysis and 

results of field investigations and to track success metrics.  

Recover includes: 

Results through Map Visualization: A GIS layer containing highlighted pipe segments within the network, 

provided in SHP and KML format for import into any GIS system (client-based, ESRI, or ASTERRA-provided U-

Collect) that can be overlaid on a map displaying streets, pipes, hydrants, valves, and potential leak information. 

EO Discover: Access to the  EO Discover password-protected platform displaying data and field results, along with 

monitoring the progress of the service progress in real-time. 

Enhanced Recover Analysis: Through multiple scans we can identify leak clusters through a temporal and 

spatial analysis which will aid in maintenance prioritization and asset management plans. 

 

MasterPlan for Pipe Deficiency Assessment 

Providing unique insights not available from anyone but ASTERRA, MasterPlan is an actual (not predictive) 

measurement of non-surfacing pipe leaks. It is pipe agnostic and collected non-invasively by a satellite with 

wide coverage, often scanning a full system instantaneously. MasterPlan provides actionable insights into 

your asset management plan in one easy data layer. Trained on five years of leaks discovered using Recover, 

the algorithm assesses the deficiency of an entire pipe system using multiple SAR scans over time. 
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ASTERRA MasterPlan provides a GIS dataset containing pipe deficiency levels derived from SAR data. This 

solution is based on the same proven patented algorithm that is used by Recover to detect leaks in your 

system but is extended to monitor your system over time using statistical analysis. The general process 

takes all likely leak locations identified in two 

consecutive satellite scans (identical coverage and 

angle) over your area of interest and analyzes the 

results. It then compares the results from multiple 

scans and identifies the areas with potential leaky 

pipes between them.  

These results are processed through a learned statistical 

algorithm and used to assign pipes a score from low to 

high, signifying the level of deficiency observed. 

With ASTERRA Masterplan, we can identify critical areas 

where the client can focus its future pipeline rehab and 

replacement efforts. These high deficiency areas can be 

used for asset management planning purposes, e.g., 

capital improvement replacement planning.  

MasterPlan Insights 

MasterPlan provides utilities and engineers with insights 

into actual pipe conditions. This GIS data layer is compatible and easily integrates into all GIS and GIS-based 

software. Combine this data with other information, such as pipe age, material, work orders, and consequence of 

failure to further enhance your replacement planning models or water system master plans. 

MasterPlan (Pipe Deficiency Output): A GIS layer containing client pipe segments that are ranked based on 

condition. Provided in SHP and KML format for import into a GIS or risk modeling system (Client map displaying 

streets, pipes, hydrants, valves, and potential leak information).  

EO Discover: Login credentials to the EO Discover password-protected platform for viewing the pipe data via GIS 

and for monitoring pipe deficiency levels. 

MasterPlan Pipe Deficiency Assessment: A summary assessment detailing the condition of the client’s pipes 

based on the GIS data output of pipe scores from low to high deficiency. 
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Typical Process and Timeline 

• After confirmation of the order through t h e  contract signature or receipt of a purchase order, ASTERRA will 

acquire the satellite scan(s). ASTERRA must have the order confirmation at least 21 days prior to the first 

date of satellite coverage to move forward with the satellite data procurement. The date of the acquisition 

is subject to the technical and operational constraints of the third-party satellite operation company and 

may change at any time. 

• Before the acquisition, the client will provide ASTERRA with an Area of Interest (AOI). Unless agreed 

otherwise by the parties, the AOI is a designated geographical area to be surveyed using satellite within the 

client-provided service area. 

• During the period prior to the scan acquisition, the client will provide ASTERRA with a GIS layer of all 

available treated water or sewage lines in the AOI to be analyzed. If available, the client will also provide a 

hydrant and valve layer within the AOI. 

• Unless otherwise agreed upon by both the parties, ASTERRA will provide services only in the AOI 

overlapping with the client’s provided GIS pipe system layer. 

• After acquiring the scan and receiving the GIS pipe layers from the client, data will begin to populate on the 

EO Discover platform. This is approximately 7-14 business days after the first scheduled scan acquisition 

date. Scan acquisition dates may be changed by a third party (satellite operator) or due to technical constraints. 

Service start dates may be affected due to poor scan quality according to ASTERRA’s quality 

assurance standards. 

• Where applicable, leak field inspection work can begin after the leakage data has populated on EO 

Discover on an agreeable date between both parties. 
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Revolutionizing Water Loss Management 

EO Discover is a user-friendly SaaS platform that empowers decision-makers, operators, and field teams with 

advanced insights to locate underground potable water. Acting as a centralized intelligence hub, EO Discover 

helps proactively prevent water loss and subterranean infrastructure damage caused by leaks. 

By offering real-time visibility and data-driven analysis, the platform supports the achievement of KPIs, ESG 

goals, and contributions to the UN Sustainable Development Goals (SDGs). EO Discover delivers actionable 

insights, tracks savings, and helps optimize operations—driving smarter, more sustainable water management 

across your organization. 

 

Main Benefits of EO Discover 

• View all key insights, service data and savings in one intuitive platform 

• Access detailed information on potential leaks, including locations, actionable insights and estimated 

savings once leaks are verified 

• Evaluate ongoing services with full performance breakdowns 

• Track return on investment, operational performance and environmental impact with precision 

• Designed for seamless use across decision-makers, operators and field teams 

• Fully compatible with U-Collect mobile application for on-the-go data collection and syncing. 
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PROPOSAL 

Scope of Work 

The scope of work contained herein details the work and services ASTERRA will provide as well as the roles 

and responsibilities of both ASTERRA and Erie County Water Authority, NY (“Client”).  

 

Roles, Responsibilities, and Offerings – ASTERRA 

ASTERRA will provide Recover data as a service via EO Discover and it will consist of areas identified as 

potential leaks (i.e., areas containing soil moisture of treated water and/or wastewater underground) using a 

proprietary satellite imaging algorithm across the Client’s water system. ASTERRA will provide a primary 

contact person for technical and administrative purposes who will interact with the Client. 

 

ASTERRA’s Responsibilities (“Services”): 

• Acquiring and analyzing the satellite scan(s). 

• Providing potential leak location data as a service through our password-protected platform, EO Discover. 

This data can be exported as GIS data files. 

• Providing best practices for field inspection protocols to the Client. 

 

ASTERRA’s Solution for Potable Water: 

• Results through Map Visualization: A GIS layer containing the likely leak locations, in the form of 

highlighted pipe segments, provided in GIS data files formatted for import into any GIS system. 

• EO Discover: Provides access to monitor and track the progress of the service in real time and calculates ROI 

and impact metrics for ongoing KPI tracking. The license is for the period of service purchased. 

• U-Collect Licenses: Provided for U-Collect (allows field technician to collect data in the field). The 

license is active upon delivery for the period of service. Additional licenses may be purchased and/or 

the initial license extended at the request of the client. 

Scope of Work 
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• Kick-off Meeting: Prior to fieldwork, an ASTERRA or ASTERRA-certified team (regardless of if it the 

client’s team or a contractor), will call a kick-off meeting to agree on the operational field plan to address 

the Client’s specific needs and the best practices required to get the best results.  

• Initial Field Deployment: ASTERRA will provide a certified subcontracted acoustic leak detection technician 

to investigate the points of interest, provide a list of verified leaks, and mark them for repair over a five (5) day/ 

40-hour period. The leak detection field verification technician(s) is proficient and experienced in using and 

operating acoustic equipment. The technician(s) should be provided with all the needed tools to access the 

listening points. Throughout the five (5) day/40-hour field implementation period, it is estimated that the 

technician(s) will investigate between 20 and 30 likely leak locations. 

• Optional: Acoustic Leak Detection for Field Investigation (for Potable Water Pipelines Only): Based upon 

selecting this option, ASTERRA will provide a certified subcontracted acoustic leak detection team to investigate 

the points of interest, provide a list of verified leaks, and mark them for repair. The leak detection field verification 

team(s) is proficient and experienced in using and operating acoustic equipment. The team should be provided 

with all the needed tools to access the listening points. 

• Optional: ASTERRA MasterPlan Pipe Deficiency Map, provided as a GIS data set, if purchased within the 

Recover tier available or as an additional service option. 

• Optional: ESRI Arc GIS Field Maps Integration – data provided in your ESRI ArcGIS online accounts for easy 

use in ArcGIS Field Maps. (Additional cost may apply if it is not included in the Recover service tier already). 

 

ASTERRA’s Solution for Wastewater 

• Results through Map Visualization: A GIS layer containing the likely leak locations, in the form of 

highlighted pipe segments, provided in GIS data files formatted for import into any GIS system. 

• EO Discover: Provides access to monitor and track the progress of the service in real time and calculates ROI 

and impact metrics for ongoing KPI tracking. The license is for the period of service purchased. 

• Kick-off Meeting: ASTERRA or ASTERRA-certified team will call a virtual kick-off meeting to discuss the data 

delivered and demonstrate the usage of the platform. 
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Roles, Responsibilities, and Offering – Client 

The Client is responsible for providing baseline system data, work order history, and in some cases, an 

acoustic field verification team to inspect likely leak locations identified by ASTERRA. The client shall identify 

a primary contact person for technical, administrative, and field inspection coordination. ASTERRA agrees to use 

the information described below only for the client’s specific service and to not share the information with any other 

third party. 

 

Client Responsibilities 

• Pipe System Information for Potable Water Lines: Prior to scan acquisition, the Client shall provide 

ASTERRA with a detailed and accurate GIS pipe system layer. If GIS is not available, roads will be used to 

guide the analysis. ASTERRA will use this layer to identify likely leak locations. The GIS layer should include 

pipe material and diameter, length of pipeline to be analyzed, hydrants, valves, and any other detailed 

information available. 

• Pipe System Information for Wastewater Lines: Prior to scan acquisition, the Client shall provide ASTERRA 

with a detailed and accurate GIS pipe system layer. If GIS is not available, roads will be used to guide the 

analysis. ASTERRA will use this layer to identify likely leak locations. The GIS layer should include pipe material 

and diameter, forced and/or gravity lines, length of pipeline to be analyzed, manholes, depth, and any other 

detailed information available. 

• Leak Detection History (Work Orders): The Client shall provide ASTERRA with a detailed and accurate 

history of leak findings and repairs beginning one (1) week before the date the first satellite scan is acquired and 

through the service life cycle. 

• Leak Detection Performance Metrics for Potable Water Lines:  The Client shall provide ASTERRA with 

relevant and available performance metric data related to previous Client-utilized leak detection methodologies. 

This information will be used to calculate value metrics of the service and will be provided to the Client in the 

final report for their use. 
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Client Services for Potable Water 

Areas of Interest (AOI) 

During this service, ASTERRA will survey the Area of Interest (AOI) to be determined by the client, contained to 

3667 linear miles of mains and service pipes as outlined in the image below: 

 

Once ASTERRA receives the full GIS pipe system information from the client, the pipe and total miles analyzed 

per delivery will be identified. Note: both main and service lines will be counted for total pipe length calculation. 

 

  

Area of Interest 
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Subscription-Based Service Packages 

ASTERRA’s Recover solution and features are provided via a subscription to EO Discover through the Prevent 

package level of service. Each service level contains specific features designed to meet clients’ current and future 

needs, with additional add-on services available. 

 

Prevent 

4 licenses: EO discover / U-collect App 

Base line leak analysis 

Leak Locations 

Enhanced Recover Analysis 

Initial Field Deployment 

 

 

Always Included: Online support, customized success plan, best practices tutorials 

  

Service Packages 
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Pricing 

Area of interest (AOI) for analysis: 

Potable Water lines: 3,667 linear miles  

Option A: Two Full System Scans with one (1) year’s access to EO Discover. Includes 5 days of acoustic leak 

detection. 

PREVENT 
Included Annual Services 

2 Satellite Scans and Analyses  

40 hours of Subcontracted Acoustic Leak Detection for Initial Field Deployment  

4 EO Discover and U-Collect Licenses for 12 Months 

Final Program Report 

Total $300,000 
 

Proposal is valid until: June 1, 2026. 
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 Project No. 202600011 
 Contract AST-002 

 
PROFESSIONAL SERVICES AGREEMENT 

FOR ENGINEERING SERVICES 
 

This Agreement, effective as of April 28, 2026 (“Effective Date”), is by and between  

ERIE COUNTY WATER AUTHORITY 
295 Main Street, Room 350 
Buffalo, New York 14203  

hereinafter referred to as the “Authority,” and  

UTILIS, INC. d/b/a ASTERRA  
4180 La Jolla Village Drive, Suite 530 
San Diego, California 92037 

hereinafter referred to as the “Engineer.” 

The Authority project, for which engineering services are to be provided under this 
Agreement, relates to the creation of a Satellite Leak Detection Program (the “Project”). 

In consideration of the mutual promises set forth in this Agreement, the Authority and the 
Engineer agrees as follows: 

ARTICLE 1 – THE PROJECT 

1.01 The Engineer shall provide engineering services for the Project which consists of the 
preparing and executing two satellite scans of the ECWA water distribution and transmission 
system consisting of approximately 3,700 linear miles of pipeline. The Engineer shall filter the 
data by using algorithm targets and identify points of interest within the system that identify as 
potential water leaks.  All data and points of interest are delivered by the Engineer via the EO 
Discover platform on an ongoing basis.  The Engineer shall provide U-Collect and four (4) U-
View Licenses for period of twelve months from the issuance of the Points of Interest Leak 
Detection Report.  The following sections provide a general scope of work to be provided under 
this contract.   

A. Raw Data Scan 

B. Data Filtering Analysis 

C. Algorithmic Target Analysis 

D. Points of Interest Leak Detection Report 
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E. Supplemental Technical Support 

F. Subcontracted Acoustic Leak Detection Team (40 Hours) 

STANDARDS 

2.01 Standard of Performance 

A. Standard of Care: The Engineer shall be held to the same standard of care applicable 
to any consultant providing professional engineering and related services.  The 
Engineer shall use the same care and skill ordinarily used by members of the subject 
profession practicing under similar circumstances at the time and in the same locality. 

B. Technical Accuracy: The Authority shall not be responsible for discovering 
deficiencies in the technical accuracy of the Engineer’s services.  The Engineer shall 
correct deficiencies in technical accuracy without additional compensation unless such 
corrective action is directly attributable to deficiencies in Authority-furnished 
information. 

2.02 Compliance with Laws and Regulations, and Policies and Procedures 

A. The Authority and the Engineer shall comply with all applicable federal, state or local 
laws and regulations and all applicable Authority policies and procedures. 

B. The Engineer shall comply with the provisions set forth in Public Authorities Law §§ 
2875, 2876, and 2878 of the laws of the State of New York.  In response to the 
Authority’s Request for Proposals, the Engineer submitted and signed the Public 
Authorities Law forms, a copy of which are attached to and incorporated in this 
Agreement as Appendix A.  

C. The Engineer shall comply with the provisions set forth in State Finance Law §§ 139-
j and 139-k.  In response to the Authority’s Request for Proposals, the Engineer 
submitted and signed Forms A, B, and C, a copy of which is attached to, and 
incorporated in, this Agreement as Appendix A. 

D. By executing this Agreement, the Engineer affirms under the penalties of perjury that 
there was no collusion in the proposal submitted to the Authority, upon which forms 
the basis of this Agreement. 

E. The Engineer shall comply with the provisions of the Human Rights Law (Executive 
Law§ 290, et. seq.) and Labor Law § 201-g of the laws of the State of New York.  In 
response to the Authority’s Request for Proposals, the Engineer submitted and signed 
the Statement Regarding Prevention of Unlawful Discriminatory Practices, a copy of 
which is attached to, and incorporated in, this Agreement, as Appendix A. 

F. The Engineer shall comply with the provisions of the Shield Act, codified at General 
Business Law § 899-aa of the laws of the State of New York. 



P:\CONT\P202600011\01 Prof Svc\01-1 Agt\Prof Svc Agt (AST-002).docx  
 

G. The Authority shall provide the Engineer in writing any and all Authority policies and 
procedures applicable to the Engineer’s performance of services under this Agreement.  
The Engineer agrees to comply with such policies and procedures to the extent 
compliance is not inconsistent with professional practice requirements. 

H. If the Engineer, its employees, agents and/or subcontractors, wish to access any 
Authority property, they must notify the Authority’s Security Officer and provide the 
following information: (a) government-issued photo identification for all site visitors; 
(b) a detailed statement indicating the purpose for the site visit; (c) the proposed date 
and time for the site visit; (d) the estimated start and finish time for the site visit; and 
(e) any additional information reasonably requested by the Authority’s Security 
Officer.  No person may visit any Authority Property without the authorization of the 
Authority and/or its Security Officer.  While on Authority property, the Engineer’s 
employees, representatives and engineers shall comply with the specific applicable 
security and access rules established by the Authority’s Security Officer.   

 
2.03 Whenever the Authority is operating under a Declaration of Emergency due to a pandemic, 
the Engineer, its employees, and agents shall comply with all health safety rules and regulations 
adopted by the State of New York, the County of Erie, or the Authority including, but not limited 
to, completing a health screening questionnaire, using a personal protective face mask, or 
complying with any testing or vaccination requirements, before entering any Authority worksite. 
 
2.04 Unknown Conditions. The Engineer shall not be required to sign any documents, no 
matter by whom requested, that would result in the Engineer having to certify, guarantee, or 
warrant the existence of conditions whose existence the Engineer cannot ascertain. The Authority 
agrees not to make resolution of any dispute with the Engineer for payment on any amount due to 
the Engineer in any way contingent upon the Engineer signing any such documents.  

ARTICLE 3 – SCOPE OF SERVICE 

3.01 Kick-off Meeting.  Prior to rendering any professional services, the Engineer will conduct 
a kickoff meeting with Authority personnel as referenced in § 3.03(B) of this Agreement.   

3.02 General Services 

A. General Services:  Upon authorization from the Authority, the Engineer shall complete 
the following services: 

1. Raw data scan using L-band synthetic aperture radar (SAR) mounted on a satellite. 

2. Analyze scan by filtering interferences from buildings, manmade objects, 
vegetation, water bodies, and other objects not utilized in the data scan. 

3. Perform an algorithmic analysis for the spectral signature of treated water and its 
interaction with the soil. 
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4. Deliver newly detected leak locations with a shape file based on the initial scan. 

5. Provide U-Collect application with four (4) licenses to the Authority to enable the 
Authority to view field information and update data in real-time. 

6. Provide a second satellite scan analysis two months following the initial scan. 

7. Analyze the second scan filtering the same interference parameters as the initial 
scan. 

8. Perform an algorithmic analysis for the spectral signature of treated water and its 
interaction with the soil in the second scan. 

9. Deliver newly detected leak locations along with a GIS shape file of the data of the 
second scan results. 

10. Provide a Final Program Report, including potential leak locations that were 
identified in both scans one and two. 

11. Perform 40-hours of in-field leak detection investigation services of leak locations 
identified by satellite scans. Provide written results of all investigations, including, 
but not limited to the determination of a potential leak and if so, the location of the 
referenced leak.  Should a potential leak be located, the Engineer shall place a mark 
with blue paint identifying the location for further investigation. 

12. Provide daily email updates to the Authority including the previous days work 
completed and schedule for the following day.  Also include any information 
regarding potential leaks located that may require immediate attention. 

 

ARTICLE 4 – PAYMENT OF PROFESSIONAL SERVICES 

4.01 Lump Sum Payments: The Engineer agrees to accept a lump sum payment for the 
following services: 

A. General Services: For services described under §3.01 and §3.02 of this Agreement, 
the Authority shall the Engineer a lump sum which will include all expense, labor 
and cost associated with this service.  Payment will be made monthly based on the 
percentage of completion up to 100% of the total lump sum amount. 
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4.02 Engineering Cost Schedule: 

A. Engineering Costs: 

1. Lump Sum Cost for initial satellite scan, analyzation,  
Points Of Interest Leak Report, and EO Discover  
U-Collect/U-View Application (4 Licenses)    $150,000.00 

2. Lump Sum Cost Second Scan at 2 months from initial  
scan, analyzation, Points of Interest Leak Report,  
Final Program Report, and 40-hours of in-field 

                              subcontracted leak detection services.       $150,000.00 

TOTAL LUMP SUM COST: $300,000.00 
 

4.03 Audit: The Authority reserves the right to audit the Engineer’s records to verify bills 
submitted and representations made.  For this purpose, the Engineer agrees to make company 
records available for inspection upon written notice by the Authority.  The Authority shall have 
two years from the date of the Engineer’s final bill to complete its audit.  If the audit establishes 
an overcharge, the Engineer agrees to refund the excess. 

ARTICLE 5 – GENERAL PROVISIONS 

5.01 Subcontract and Assignments: The Engineer may not subcontract or delegate any of the 
work, services, and/or other obligations of the Engineer without the express written consent of the 
Authority’s Executive Staff.  The Authority and the Engineer bind themselves and their successors, 
administrators and assigns to the terms of this Agreement.  The Engineer shall not assign, sublet, 
or transfer its interest in the Agreement without the written consent of the Authority. 

5.02 Amendments: Any modification or variation from the terms of this Agreement must be in 
writing, authorized by a resolution of the Board of Commissioners of the Authority, and signed by 
all parties to be effective. 

5.03 Right to Terminate: The Authority reserves the right to terminate the Engineer’s services 
at any time, without cause, based on seven (7) days’ written notice.  The Engineer shall not be 
entitled to lost profit and shall perform only such services, after notification of termination, as the 
Authority directs. 
 
5.04 Indemnification:  

A. To the fullest extent permitted by law, the Engineer agrees to indemnify and hold the 
Authority harmless from all third party claims, liabilities, damages and costs (including 
all reasonable attorney’s fees, and cost of defense) to which the Authority, its officers, 
directors and employees may be subject to, arising out of the death or bodily injury to 
any person or the destruction or damage to any property to the extent caused by the 
negligent acts, errors or omissions, or willful misconduct of the Engineer’s 
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performance of professional services provided under this Agreement and those of its 
subcontractors or anyone for whom the Engineer is legally liable. 

B. To the fullest extent permitted by law, the Authority agrees to indemnify and hold the 
Engineer harmless from all third-party claims, liabilities, damages and costs (including 
all reasonable attorney’s fees and cost of defense) to the extent caused by the negligent 
acts, errors or omissions of the Authority, its contractors, engineers, or anyone for 
whom the Authority is legally liable. 
 

5.05 Insurance:  

A. The Engineer agrees to secure and maintain such insurance as will protect itself 
from claims under the Workers’ Compensation Act; claims for damages because of 
bodily injury, including personal injury, sickness or disease, or death of any of its 
employees or of any person other than its employees; and from claims for damages 
because of injury to or destruction of property including loss of use resulting 
therefrom in the amounts indicated on Appendix B.   

B. The Engineer agrees to provide and maintain insurance that will provide coverage 
for claims arising out of the negligent performance of its services.   

C. The Engineer agrees to provide Certificates of Insurance certifying the coverage 
required by this provision. 

D. The Engineer agrees to provide the name of an employee who will be responsible 
for providing the Authority with current and updated Certificates of Insurance.  The 
Authority will require the name of the employee, the employee’s phone number 
and email address. 

E. The Engineer agrees to require all direct or indirect subcontractors to procure and 
maintain insurance in accordance with the Insurance Requirements, as set forth in 
the Addendum Agreement attached as Appendix C. 

5.06 Confidential Information:  

A. To assist the Engineer in the performance of this Agreement, the Authority may provide 
the Engineer with confidential information including, but not limited to information 
relative to the services to be performed.  All information received by the Engineer in 
any fashion and under any conditions resulting from the rendering of the services in 
consideration of this agreement, are considered confidential.  The Engineer shall hold 
in confidence and not disclose to any person or any entity, any information regarding 
information learned during the performance of services including but not limited to 
information relative to the services to be performed. 



P:\CONT\P202600011\01 Prof Svc\01-1 Agt\Prof Svc Agt (AST-002).docx  
 

B. The Engineer shall use at least the same degree of care to protect and prevent 
unauthorized disclosure of any confidential information as it would use to protect and 
prevent unauthorized disclosure of its own proprietary information.  The Engineer shall 
use confidential information only in the performance of this Agreement.  No other use 
of the confidential information whether for the Engineer’s benefit or for the benefit of 
others shall be permitted. 

C. In no event is the Engineer authorized to disclose confidential information without the 
prior written approval of the Authority.  The Engineer may provide such information 
to its subcontractors for the purpose of performing the services; or disclose such 
information, with notice to the Authority, if such information is required to be disclosed 
by law or court order.   

D. The Engineer agrees to abide by the terms and conditions of the Authority’s 
Confidentiality and Non-Disclosure Agreement, which is attached to and incorporated 
in this Agreement as Appendix D. 

E. The terms of this section shall be binding during and after the expiration or termination 
of this Agreement. 

5.07 Copyrights, Trademarks and Licensing: The Engineer agrees all materials or work 
product produced under this Agreement, whether produced by the Engineer alone or with others, 
and regardless of whether produced during regular working hours, shall be considered work made 
for hire and the property of the Authority.  The Engineer shall, during and after the terms of this 
Agreement, assign to the Authority, without further consideration, all right, title and interest in all 
material produced under this Agreement.  All material produced under this Agreement shall be 
and remain the property of the Authority whether registered or not. 

5.08 New York Law and Jurisdiction: Notwithstanding any other provision of this Agreement, 
any dispute concerning any question of fact or law arising under this Agreement which is not 
disposed of by agreement between the Engineer and the Authority shall be governed, interpreted 
and decided by a court of competent jurisdiction of the State of New York in accordance with the 
laws of the State of New York. 

5.09 Conflicts of Interest: The Engineer represents that it has advised the Authority in writing 
prior to the date of signing this Agreement of any relationships with third parties, including 
competitors of the Authority, which would present a conflict of interest with the rendering of the 
services, or which would prevent the Engineer from carrying out the terms of this Agreement or 
which would present a significant opportunity for the disclosure of confidential information.  The 
Engineer will advise the Authority of any such relationships that arise during the term of this 
Agreement.  The Authority shall then have the option to terminate the Agreement without being 
subject to further obligations under its terms, except for the payment of services already rendered 
by the Engineer. So long as the Engineer reports such a conflict as required by this section, the 
Engineer will have no further obligations for completing the scope of services under the terms of 
this Agreement.   
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5.10 Additional Conditions: The Engineer and the Authority acknowledge that there may be 
additional conditions, terms and provisions which shall apply specifically to the services to be 
performed.  The parties agree to negotiate in good faith to agree upon such additional terms. 

5.11 Entire Agreement: This Agreement constitutes the entire understanding of the parties and 
no representations or agreements, oral or written, made prior to its execution shall vary or modify 
the terms herein.  This Agreement supersedes all prior contemporaneous communications, 
representations, or agreements, whether oral or written with respect to the subject matter hereof 
and has been induced by no representations, statements, or agreements other than those herein 
expressed.  No subsequent agreement made between the parties shall be binding on either party 
unless reduced to writing and signed by an authorized officer of the party sought to be bound by 
such agreement. 

5.12 Independent Status:  

A. Nothing contained in the Agreement shall be construed to render either the Authority 
or the Engineer, an owner, member, officer, partner, employee, or agent of the other, 
nor shall either party have authority to bind the other in any manner, other than as set 
forth in this Agreement, it being intended that the Engineer shall remain an independent 
contractor responsible for its own actions.  The Engineer is retained by the Authority 
only for the purpose and to the extent set forth in this Agreement. 

B. The Engineer is free to choose the aggregate number of hours worked and the 
scheduling of such hours as it shall see fit at its discretion within the limitations set 
forth in Article 4. 

C. Neither the Engineer nor its employees shall be considered under the provisions of this 
Agreement or otherwise as having an employee, servant or agency status or as being 
entitled to participate in any plans, arrangements or distributions of the Authority. 

D. In providing the services under this Agreement, the Engineer represents and warrants 
that it has complied with all applicable federal, state and local laws particularly with 
respect to licenses, withholdings, reporting and payment of taxes.  The Engineer agrees 
to furnish copies of documentation to the Authority evidencing its compliance with 
such laws.  The Engineer further represents and warrants that any income accruing to 
the Engineer and its employees from the Agreement shall be reported as such to the 
appropriate taxation authorities. 

5.13 Doing Business Status:   The Engineer represents it is qualified to do business in the State 
of New York and has registered with the New York Secretary of State.  

5.14 Gratuities: The Engineer shall prohibit its agents, employees and consultants from using 
their positions for personal financial gain, or from accepting any personal advantage from anyone 
under circumstances which might reasonably be interpreted as an attempt to influence the 
recipients in the conduct of their official duties.  The Engineer or its employees shall not, under 
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circumstances which might be reasonably interpreted as an attempt to influence the recipients in 
the conduct of their duties, extend any gratuity or special favor to employees of the Authority. 

5.15 Notice: Any notices required by this Agreement or otherwise shall be delivered by United 
States Postal mail or personal delivery upon the addresses hereinbefore stated.  Any change in such 
addresses shall be required to be in writing to the other party and acknowledged as such. 

ARTICLE 6 – SEVERABILITY 

6.01 Any provision or part of the Agreement held to be void or unenforceable by a court of 
competent jurisdiction shall be deemed stricken, and all remaining provisions shall continue to be 
valid and binding upon the parties, which agrees that the Agreement shall be reformed to replace 
such stricken provisions or part thereof with a valid enforceable provision that comes as close as 
possible to expressing the intent of the stricken provision.   The validity and enforceability of all 
other provisions of this Agreement shall not otherwise be affected. 

ARTICLE 7 – TERMINATION 

7.01 The Authority reserves the right to terminate this Agreement in the event it is found that 
the Certification filed by the Engineer in accordance with New York State Finance Law §139-k 
was intentionally false or intentionally incomplete.  Upon such finding, the Authority may exercise 
its termination right by providing written notification to the Engineer in accordance with the 
written notification terms of this Agreement. 
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ERIE COUNTY WATER AUTHORITY 

By__________________________________ 
Jerome D. Schad, Chair 

 

Utilis Inc., dba., ASTERRA 

By__________________________________ 
James D. Perry, Chief Executive Officer 

STATE OF NEW YORK ) 
COUNTY OF ERIE ) ss: 

On the 28th day of April, in the year 2026, before me personally came Jerome D. Schad, to me 
known, who, being by me duly sworn, did depose and say that he resides in Amherst, New York, 
that he is the Chair of the Board of Commissioners for the Erie County Water Authority  described 
in the above instrument; and that he signed his name thereto by order of the Board of 
Commissioners. 

___________________________ 
Notary Public 
 
 
 
 
STATE OF     ) 
COUNTY OF    ) ss: 

On the  ______ day of ______________, in the year 2026, before me personally came James D. 
Perry, to me known, who, being by me duly sworn, did depose and say that he resides in 
_______________________________, ______, that he is the Chief Executive Officer of the 
Corporation described in the above instrument; and that  she/he signed her/his name thereto by 
order of the Board of Directors of said Corporation. 

______________________________ 
 Notary Public
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APPENDIX A 
 

RESPONSE TO RFP 
 

REQUIRED FORMS 
 
 

 
 

< Consultant’s RFP response including the following required forms to be inserted here > 
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APPENDIX B 

INSURANCE REQUIREMENTS FOR PROFESSIONAL SERVICES CONTRACT FOR 
CONSULTING ENGINEERING SERVICES 

WATER TRANSMISSION AND DISTRIBUTION SYSTEM 
SATELLITE SCAN AND LEAK DETECTION ANALYSIS 

ECWA Project No. 202600011 

The following minimum insurance requirements shall apply to vendors providing services to the 
Erie County Water Authority (the Authority). If a service or project, in the opinion of the 
Authority, represents an unusual or exceptional risk, the Authority may establish additional 
insurance requirements for that service or project. All insurance required herein shall be obtained 
at the sole cost and expense of the contractor, including deductibles and self insured retentions, 
and shall be in full force and effect on the contract commencement date and for the duration of the 
contract. These requirements include but are not limited to the minimum insurance requirements. 

Insurance Requirements: 

a. Workers Compensation:
Part 1: Workers Compensation: Statutory 
Part 2: Employers Liability: $1,000,000. 
Note: If New York State domiciled employees are used, coverage to be New York 
Statutory for both Parts 1 and 2 

b. New York Disability Benefits Liability: Statutory coverage if New York State
domiciled employees are used.

c. Commercial General Liability:
• $2,000,000. General Aggregate
• $2,000,000. Products/Completed Operations Aggregate
• $1,000,000. Each Occurrence
• $1,000,000. Personal Injury/Advertising Liability
• Per Project/Job Aggregate Limit Required
• Erie County Water Authority to be scheduled as an Additional Insured for both ongoing

and completed operations (attach Additional Insured endorsement to Certificate of
Insurance)

• Town of Boston and Town of Orchard Park to be scheduled as Additional Insureds.
• Insurance to be primary and non-contributory.

d. Automobile Liability:
• $1,000,000. Each Accident
• Erie County Water Authority to be scheduled as an Additional Insured.
• Town of Boston and Town of Orchard Park to be scheduled as Additional Insureds.
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e. Umbrella Liability: 
• $5,000,000. Each Occurrence 
• $5,000,000. Aggregate 
• Per Project/Job Aggregate Limit Required 
• Erie County Water Authority to be scheduled as an Additional Insured 
• Town of Boston and Town of Orchard Park to be scheduled as Additional Insureds. 

 
f. Professional Liability: 

• $2,000,000. Per Claim 
• $2,000,000. Aggregate 

 
Certificates of Insurance to be provided to the Authority prior to start of work as follows: 
 
ACORD 25 including copy of Additional Insured Endorsement 
Note: If coverage provided for NYS domiciled employees require Forms C 105.2 and DB 120.1 
for Workers Compensation and NYS DBL. 
 
Certificates of Insurance, on forms approved by the New York State Department of Insurance, 
must be submitted to the Authority prior to the award of contract. Renewals of Certificates of 
Insurance, on forms approved by the New York State Department of Insurance, must be received 
by the Authority 30 days prior to the expiration of the insurance policy period. 
 
Certificates of Insurance and renewals, on forms approved by the New York State Department of 
Insurance, must be submitted to the Authority prior to the award of contract. 
 
Each insurance carrier issuing a Certificate of Insurance shall be rated by A. M. Best no lower than 
“A-” with a Financial Strength Code (FSC) of at least VII. 
 
The professional service provider shall name the Authority, its officers, agents and employees as 
additional insured on a Primary and Non-Contributory Basis, including a Waiver of Subrogation 
endorsement (form CG 20 26 11 85 or equivalent), on all applicable liability policies. 
 
Any liability coverage on a “claims made” basis should be designated as such on the Certificate of 
Insurance. Such insurance shall continue through the term of this Agreement and vendor shall 
purchase at his sole expense either 1) an Extended Reporting Endorsement (also, known as Tail 
Coverage); or 2) Prior Acts Coverage from new insurer with a retroactive date back to the date of, 
or prior to, the inception of this Agreement; or 3) demonstrate through Certificates of Insurance 
that vendor has Maintained continuous coverage with the same or original insurer.  Coverage 
provided under items; 1), 2), or 3) will continue as long as the law allows. 
 
To avoid confusion with similar insurance company names and to properly identify the insurance 
company, please make sure that the insurer’s National Association of Insurance Commissioners 
(N.A.I.C.) identifying number or A. M. Best identifying number appears on the Certificate of 
Insurance. Also, at the top of the Certificate of Insurance, please list the project number. 
 



P:\CONT\P202600011\01 Prof Svc\01-1 Agt\Prof Svc Agt (AST-002).docx  
 

Acceptance of a Certificate of Insurance and/or approval by the Authority shall not be construed 
to relieve the outside vendor of any obligations, responsibilities or liabilities.  Certificates of 
Insurance should be e-mailed to mmusarra@ecwa.org or mailed to Ms. Molly Jo Musarra, Claim 
Representative/Risk Manager Erie County Water Authority, 295 Main Street – Room 350, Buffalo, 
New York 14203-2494, or If you have any questions you can contact Ms. Musarra by e-mail or 
phone (716) 849-8465. 

 
 
 
 



INSR ADDL SUBR
LTR INSR WVD

DATE (MM/DD/YYYY)

PRODUCER CONTACT
NAME:

FAXPHONE
(A/C, No):(A/C, No, Ext):

E-MAIL
ADDRESS:

INSURER A :

INSURED INSURER B :

INSURER C :

INSURER D :

INSURER E :

INSURER F :

POLICY NUMBER
POLICY EFF POLICY EXP

TYPE OF INSURANCE LIMITS(MM/DD/YYYY) (MM/DD/YYYY)

COMMERCIAL GENERAL LIABILITY

AUTOMOBILE LIABILITY

UMBRELLA LIAB

EXCESS LIAB

WORKERS COMPENSATION
AND EMPLOYERS' LIABILITY

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

AUTHORIZED REPRESENTATIVE

INSURER(S) AFFORDING COVERAGE NAIC #

Y / N

N / A
(Mandatory in NH)

ANY PROPRIETOR/PARTNER/EXECUTIVE
OFFICER/MEMBER EXCLUDED?

EACH OCCURRENCE $
DAMAGE TO RENTED

$PREMISES (Ea occurrence)CLAIMS-MADE OCCUR

MED EXP (Any one person) $

PERSONAL & ADV INJURY $

GENERAL AGGREGATE $GEN'L AGGREGATE LIMIT APPLIES PER:

PRODUCTS - COMP/OP AGG $

$

PRO-

OTHER:

LOCJECT

COMBINED SINGLE LIMIT
$(Ea accident)

BODILY INJURY (Per person) $ANY AUTO
OWNED SCHEDULED BODILY INJURY (Per accident) $AUTOS ONLY AUTOS

AUTOS ONLY
HIRED PROPERTY DAMAGE $

AUTOS ONLY (Per accident)

$

OCCUR EACH OCCURRENCE $

CLAIMS-MADE AGGREGATE $

DED RETENTION $ $
PER OTH-
STATUTE ER

E.L. EACH ACCIDENT $

E.L. DISEASE - EA EMPLOYEE $
If yes, describe under

E.L. DISEASE - POLICY LIMIT $DESCRIPTION OF OPERATIONS below

POLICY

NON-OWNED

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

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.

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 any rights to the certificate holder in lieu of such endorsement(s).

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

CERTIFICATE HOLDER CANCELLATION

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORDACORD 25 (2016/03)

ACORDTM CERTIFICATE OF LIABILITY INSURANCE

Sentinel Insurance Company Ltd.

4/13/2026

USI Insurance Services, LLC
2375 E.Camelback Road, Suite 740
Phoenix, AZ  85016
877 468-6516

Carmen Castillo
602.345.9943 610.362.8216

carmen.castillo@usi.com

Utilis, Inc. dba: Asterra
4180 La Jolla Village Drive, Suite 530
La Jolla, CA  92037

11000
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A Employment
practices
Liability

X X 57SBAID6799SC 09/29/2025 09/29/2026 Each Claim: $10,000
Aggregate: $10,000

Erie County Water Authority, Town of Boston and Town of Orchard Park and The professional service provider
shall name the Authority, its officers, agents and employees as additional insured on a Primary and Non
Contributory Basis, including a Waiver of Subrogation on all applicable liability policies. Per Project
aggregate applies to General Liability policy.

Erie County Water Authority
3030 Union Road
Cheektowaga, NY  14227
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BUSINESS LIABILITY COVERAGE FORM
Various provisions in this policy restrict coverage. Read the entire policy carefully to determine rights, duties and what
is and is not covered.

Throughout this policy the words "you" and "your" refer to the Named Insured shown in the Declarations. The words
"we", "us" and "our" refer to the stock insurance company member of The Hartford providing this insurance.

The word "insured" means any person or organization qualifying as such under Section C. - Who Is An Insured.

Other words and phrases that appear in quotation marks have special meaning. Refer to Section G. - Liability And
Medical Expenses Definitions.

A. COVERAGES
1. BUSINESS LIABILITY COVERAGE (BODILY

INJURY, PROPERTY DAMAGE, PERSONAL
AND ADVERTISING INJURY)

Insuring Agreement

a. We will pay those sums that the insured
becomes legally obligated to pay as
damages because of "bodily injury",
"property damage" or "personal and
advertising injury" to which this insurance
applies. We will have the right and duty to
defend the insured against any "suit"
seeking those damages. However, we will
have no duty to defend the insured against
any "suit" seeking damages for "bodily
injury", "property damage" or "personal and
advertising injury" to which this insurance
does not apply.

We may, at our discretion, investigate any
"occurrence" or offense and settle any claim
or "suit" that may result. But:

(1) The amount we will pay for damages is
limited as described in Section D. -
Liability And Medical Expenses Limits
Of Insurance; and

(2) Our right and duty to defend ends when
we have used up the applicable limit of
insurance in the payment of judgments,
settlements or medical expenses to which
this insurance applies.

No other obligation or liability to pay sums or
perform acts or services is covered unless
explicitly provided for under Coverage
Extension - Supplementary Payments.

b. This insurance applies:

(1) To "bodily injury" and "property
damage" only if:

(a) The "bodily injury" or "property
damage" is caused by an
"occurrence" that takes place in the
"coverage territory";

(b) The "bodily injury" or "property
damage" occurs during the policy
period; and

(c) Prior to the policy period, no insured
listed under Paragraph 1. of Section
C. – Who Is An Insured and no
"employee" authorized by you to give
or receive notice of an "occurrence"
or claim, knew that the "bodily injury"
or "property damage" had occurred,
in whole or in part. If such a listed
insured or authorized "employee"
knew, prior to the policy period, that
the "bodily injury" or "property
damage" occurred, then any
continuation, change or resumption
of such "bodily injury" or "property
damage" during or after the policy
period will be deemed to have been
known prior to the policy period.

(2) To "personal and advertising injury"
caused by an offense arising out of your
business, but only if the offense was
committed in the "coverage territory"
during the policy period.

c. "Bodily injury" or "property damage" will be
deemed to have been known to have
occurred at the earliest time when any
insured listed under Paragraph 1. of Section
C. – Who Is An Insured or any "employee"
authorized by you to give or receive notice
of an "occurrence" or claim:

(1) Reports all, or any part, of the "bodily
injury" or "property damage" to us or
any other insurer;
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(2) Receives a written or verbal demand or
claim for damages because of the "bodily
injury" or "property damage"; or

(3) Becomes aware by any other means that
"bodily injury" or "property damage" has
occurred or has begun to occur.

d. Damages because of "bodily injury" include
damages claimed by any person or
organization for care, loss of services or
death resulting at any time from the "bodily
injury".

e. Incidental Medical Malpractice

(1) "Bodily injury" arising out of the
rendering of or failure to render
professional health care services as a
physician, dentist, nurse, emergency
medical technician or paramedic shall
be deemed to be caused by an
"occurrence", but only if:

(a) The physician, dentist, nurse,
emergency medical technician or
paramedic is employed by you to
provide such services; and

(b) You are not engaged in the
business or occupation of providing
such services.

(2) For the purpose of determining the
limits of insurance for incidental medical
malpractice, any act or omission
together with all related acts or
omissions in the furnishing of these
services to any one person will be
considered one "occurrence".

2. MEDICAL EXPENSES

Insuring Agreement

a. We will pay medical expenses as described
below for "bodily injury" caused by an
accident:

(1) On premises you own or rent;

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

(3) Because of your operations;

provided that:

(1) The accident takes place in the
"coverage territory" and during the
policy period;

(2) The expenses are incurred and reported
to us within three years of the date of
the accident; and

(3) The injured person submits to
examination, at our expense, by
physicians of our choice as often as we
reasonably require.

b. We will make these payments regardless of
fault. These payments will not exceed the
applicable limit of insurance. We will pay
reasonable expenses for:

(1) First aid administered at the time of an
accident;

(2) Necessary medical, surgical, x-ray and
dental services, including prosthetic
devices; and

(3) Necessary ambulance, hospital,
professional nursing and funeral
services.

3. COVERAGE EXTENSION -
SUPPLEMENTARY PAYMENTS

a. We will pay, with respect to any claim or
"suit" we investigate or settle, or any "suit"
against an insured we defend:

(1) All expenses we incur.

(2) Up to $1,000 for the cost of bail bonds
required because of accidents or traffic
law violations arising out of the use of
any vehicle to which Business Liability
Coverage for "bodily injury" applies. We
do not have to furnish these bonds.

(3) The cost of appeal bonds or bonds to
release attachments, but only for bond
amounts within the applicable limit of
insurance. We do not have to furnish
these bonds.

(4) All reasonable expenses incurred by the
insured at our request to assist us in the
investigation or defense of the claim or
"suit", including actual loss of earnings
up to $500 a day because of time off
from work.

(5) All costs taxed against the insured in
the "suit".

(6) Prejudgment interest awarded against
the insured on that part of the judgment
we pay. If we make an offer to pay the
applicable limit of insurance, we will not
pay any prejudgment interest based on
that period of time after the offer.

(7) All interest on the full amount of any
judgment that accrues after entry of the
judgment and before we have paid,
offered to pay, or deposited in court the
part of the judgment that is within the
applicable limit of insurance.

Any amounts paid under (1) through (7)
above will not reduce the limits of insurance.
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b. If we defend an insured against a "suit"
and an indemnitee of the insured is also
named as a party to the "suit", we will
defend that indemnitee if all of the
following conditions are met:

(1) The "suit" against the indemnitee
seeks damages for which the insured
has assumed the liability of the
indemnitee in a contract or agreement
that is an "insured contract";

(2) This insurance applies to such liability
assumed by the insured;

(3) The obligation to defend, or the cost of
the defense of, that indemnitee, has
also been assumed by the insured in
the same "insured contract";

(4) The allegations in the "suit" and the
information we know about the
"occurrence" are such that no conflict
appears to exist between the interests
of the insured and the interest of the
indemnitee;

(5) The indemnitee and the insured ask
us to conduct and control the defense
of that indemnitee against such "suit"
and agree that we can assign the
same counsel to defend the insured
and the indemnitee; and

(6) The indemnitee:

(a) Agrees in writing to:

(i) Cooperate with us in the
investigation, settlement or
defense of the "suit";

(ii) Immediately send us copies of
any demands, notices,
summonses or legal papers
received in connection with
the "suit";

(iii) Notify any other insurer whose
coverage is available to the
indemnitee; and

(iv) Cooperate with us with
respect to coordinating other
applicable insurance available
to the indemnitee; and

(b) Provides us with written
authorization to:

(i) Obtain records and other
information related to the
"suit"; and

(ii) Conduct and control the
defense of the indemnitee in
such "suit".

So long as the above conditions are met,
attorneys' fees incurred by us in the
defense of that indemnitee, necessary
litigation expenses incurred by us and
necessary litigation expenses incurred
by the indemnitee at our request will be
paid as Supplementary Payments.

Notwithstanding the provisions of
Paragraph 1.b.(b) of Section B. –
Exclusions, such payments will not be
deemed to be damages for "bodily
injury" and "property damage" and will
not reduce the Limits of Insurance.

Our obligation to defend an insured's
indemnitee and to pay for attorneys' fees
and necessary litigation expenses as
Supplementary Payments ends when:

(1) We have used up the applicable limit
of insurance in the payment of
judgments or settlements; or

(2) The conditions set forth above, or the
terms of the agreement described in
Paragraph (6) above, are no longer met.

B. EXCLUSIONS
1. Applicable To Business Liability Coverage

This insurance does not apply to:

a. Expected Or Intended Injury

(1) "Bodily injury" or "property damage"
expected or intended from the
standpoint of the insured. This
exclusion does not apply to "bodily
injury" or "property damage" resulting
from the use of reasonable force to
protect persons or property; or

(2) "Personal and advertising injury" arising
out of an offense committed by, at the
direction of or with the consent or
acquiescence of the insured with the
expectation of inflicting "personal and
advertising injury".

b. Contractual Liability

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

(2) "Personal and advertising injury"

for which the insured is obligated to pay
damages by reason of the assumption of
liability in a contract or agreement.

This exclusion does not apply to liability
for damages because of:

(a) "Bodily injury", "property damage" or
"personal and advertising injury" that
the insured would have in the
absence of the contract or
agreement; or
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(b) "Bodily injury" or "property damage"
assumed in a contract or agreement
that is an "insured contract",
provided the "bodily injury" or
"property damage" occurs
subsequent to the execution of the
contract or agreement. Solely for
the purpose of liability assumed in
an "insured contract", reasonable
attorneys' fees and necessary
litigation expenses incurred by or for
a party other than an insured are
deemed to be damages because of
"bodily injury" or "property damage"
provided:

(i) Liability to such party for, or for
the cost of, that party’s defense
has also been assumed in the
same "insured contract", and

(ii) Such attorneys' fees and
litigation expenses are for
defense of that party against a
civil or alternative dispute
resolution proceeding in which
damages to which this
insurance applies are alleged.

c. Liquor Liability

"Bodily injury" or "property damage" for
which any insured may be held liable by
reason of:

(1) Causing or contributing to the
intoxication of any person;

(2) The furnishing of alcoholic beverages to
a person under the legal drinking age or
under the influence of alcohol; or

(3) Any statute, ordinance or regulation
relating to the sale, gift, distribution or
use of alcoholic beverages.

This exclusion applies only if you are in the
business of manufacturing, distributing,
selling, serving or furnishing alcoholic
beverages.

d. Workers' Compensation And Similar
Laws
Any obligation of the insured under a
workers' compensation, disability benefits
or unemployment compensation law or
any similar law.

e. Employer’s Liability
"Bodily injury" to:

(1) An "employee" of the insured arising
out of and in the course of:

(a) Employment by the insured; or

(b) Performing duties related to the
conduct of the insured’s business, or

(2) The spouse, child, parent, brother or
sister of that "employee" as a
consequence of (1) above.

This exclusion applies:

(1) Whether the insured may be liable as
an employer or in any other capacity;
and

(2) To any obligation to share damages
with or repay someone else who must
pay damages because of the injury.

This exclusion does not apply to liability
assumed by the insured under an "insured
contract".

f. Pollution

(1) "Bodily injury", "property damage" or
"personal and advertising injury"
arising out of the actual, alleged or
threatened discharge, dispersal,
seepage, migration, release or escape
of "pollutants":

(a) At or from any premises, site or
location which is or was at any
time owned or occupied by, or
rented or loaned to any insured.
However, this subparagraph does
not apply to:

(i) "Bodily injury" if sustained within
a building and caused by
smoke, fumes, vapor or soot
produced by or originating from
equipment that is used to heat,
cool or dehumidify the building,
or equipment that is used to
heat water for personal use, by
the building's occupants or their
guests;

(ii) "Bodily injury" or "property
damage" for which you may be
held liable, if you are a
contractor and the owner or
lessee of such premises, site or
location has been added to your
policy as an additional insured
with respect to your ongoing
operations performed for that
additional insured at that
premises, site or location and
such premises, site or location
is not and never was owned or
occupied by, or rented or
loaned to, any insured, other
than that additional insured; or
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(iii) "Bodily injury" or "property
damage" arising out of heat,
smoke or fumes from a
"hostile fire";

(b) At or from any premises, site or
location which is or was at any
time used by or for any insured or
others for the handling, storage,
disposal, processing or treatment
of waste;

(c) Which are or were at any time
transported, handled, stored,
treated, disposed of, or processed
as waste by or for:

(i) Any insured; or

(ii) Any person or organization for
whom you may be legally
responsible;

(d) At or from any premises, site or
location on which any insured or
any contractors or subcontractors
working directly or indirectly on
any insured's behalf are
performing operations if the
"pollutants" are brought on or to
the premises, site or location in
connection with such operations
by such insured, contractor or
subcontractor. However, this
subparagraph does not apply to:

(i) "Bodily injury" or "property
damage" arising out of the
escape of fuels, lubricants or
other operating fluids which are
needed to perform the normal
electrical, hydraulic or
mechanical functions
necessary for the operation of
"mobile equipment" or its parts,
if such fuels, lubricants or other
operating fluids escape from a
vehicle part designed to hold,
store or receive them. This
exception does not apply if the
"bodily injury" or "property
damage" arises out of the
intentional discharge, dispersal
or release of the fuels,
lubricants or other operating
fluids, or if such fuels,
lubricants or other operating
fluids are brought on or to the
premises, site or location with
the intent that they be
discharged, dispersed or

released as part of the
operations being performed
by such insured, contractor or
subcontractor;

(ii) "Bodily injury" or "property
damage" sustained within a
building and caused by the
release of gases, fumes or
vapors from materials brought
into that building in connection
with operations being performed
by you or on your behalf by a
contractor or subcontractor; or

(iii) "Bodily injury" or "property
damage" arising out of heat,
smoke or fumes from a
"hostile fire"; or

(e) At or from any premises, site or
location on which any insured or any
contractors or subcontractors
working directly or indirectly on any
insured’s behalf are performing
operations if the operations are to
test for, monitor, clean up, remove,
contain, treat, detoxify or neutralize,
or in any way respond to, or assess
the effects of, "pollutants".

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

(a) Request, demand, order or statutory
or regulatory requirement that any
insured or others test for, monitor,
clean up, remove, contain, treat,
detoxify or neutralize, or in any way
respond to, or assess the effects of,
"pollutants"; or

(b) Claim or suit by or on behalf of a
governmental authority for
damages because of testing for,
monitoring, cleaning up, removing,
containing, treating, detoxifying or
neutralizing, or in any way
responding to, or assessing the
effects of, "pollutants".

However, this paragraph does not
apply to liability for damages because
of "property damage" that the insured
would have in the absence of such
request, demand, order or statutory or
regulatory requirement, or such claim
or "suit" by or on behalf of a
governmental authority.
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g. Aircraft, Auto Or Watercraft

"Bodily injury" or "property damage" arising
out of the ownership, maintenance, use or
entrustment to others of any aircraft, "auto"
or watercraft owned or operated by or rented
or loaned to any insured. Use includes
operation and "loading or unloading".

This exclusion applies even if the claims
against any insured allege negligence or
other wrongdoing in the supervision, hiring,
employment, training or monitoring of others
by that insured, if the "occurrence" which
caused the "bodily injury" or "property
damage" involved the ownership,
maintenance, use or entrustment to others of
any aircraft, "auto" or watercraft that is
owned or operated by or rented or loaned to
any insured.

This exclusion does not apply to:

(1) A watercraft while ashore on premises
you own or rent;

(2) A watercraft you do not own that is:

(a) Less than 51 feet long; and

(b) Not being used to carry persons
for a charge;

(3) Parking an "auto" on, or on the ways
next to, premises you own or rent,
provided the "auto" is not owned by or
rented or loaned to you or the insured;

(4) Liability assumed under any "insured
contract" for the ownership,
maintenance or use of aircraft or
watercraft;

(5) "Bodily injury" or "property damage"
arising out of the operation of any of
the equipment listed in Paragraph f.(2)
or f.(3) of the definition of "mobile
equipment"; or

(6) An aircraft that is not owned by any
insured and is hired, chartered or loaned
with a paid crew. However, this
exception does not apply if the insured
has any other insurance for such "bodily
injury" or "property damage", whether
the other insurance is primary, excess,
contingent or on any other basis.

h. Mobile Equipment

"Bodily injury" or "property damage"
arising out of:

(1) The transportation of "mobile equipment"
by an "auto" owned or operated by or
rented or loaned to any insured; or

(2) The use of "mobile equipment" in, or
while in practice or preparation for, a
prearranged racing, speed or
demolition contest or in any stunting
activity.

i. War

"Bodily injury", "property damage" or
"personal and advertising injury", however
caused, arising, directly or indirectly, out of:

(1) War, including undeclared or civil war;

(2) Warlike action by a military force,
including action in hindering or
defending against an actual or
expected attack, by any government,
sovereign or other authority using
military personnel or other agents; or

(3) Insurrection, rebellion, revolution,
usurped power, or action taken by
governmental authority in hindering or
defending against any of these.

j. Professional Services
"Bodily injury", "property damage" or
"personal and advertising injury" arising
out of the rendering of or failure to render
any professional service. This includes
but is not limited to:

(1) Legal, accounting or advertising
services;

(2) Preparing, approving, or failing to
prepare or approve maps, shop
drawings, opinions, reports, surveys,
field orders, change orders, designs or
drawings and specifications;

(3) Supervisory, inspection, architectural
or engineering activities;

(4) Medical, surgical, dental, x-ray or
nursing services treatment, advice or
instruction;

(5) Any health or therapeutic service
treatment, advice or instruction;

(6) Any service, treatment, advice or
instruction for the purpose of
appearance or skin enhancement, hair
removal or replacement or personal
grooming;

(7) Optical or hearing aid services
including the prescribing, preparation,
fitting, demonstration or distribution of
ophthalmic lenses and similar
products or hearing aid devices;
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(8) Optometry or optometric services
including but not limited to examination
of the eyes and the prescribing,
preparation, fitting,demonstration or
distribution of ophthalmic lenses and
similar products;

(9) Any:

(a) Body piercing (not including ear
piercing);

(b) Tattooing, including but not limited
to the insertion of pigments into or
under the skin; and

(c) Similar services;

(10) Services in the practice of pharmacy;
and

(11) Computer consulting, design or
programming services, including web
site design.

Paragraphs (4) and (5) of this exclusion do
not apply to the Incidental Medical
Malpractice coverage afforded under
Paragraph 1.e. in Section A. - Coverages.

k. Damage To Property

"Property damage" to:

(1) Property you own, rent or occupy,
including any costs or expenses
incurred by you, or any other person,
organization or entity, for repair,
replacement, enhancement,
restoration or maintenance of such
property for any reason, including
prevention of injury to a person or
damage to another's property;

(2) Premises you sell, give away or
abandon, if the "property damage" arises
out of any part of those premises;

(3) Property loaned to you;

(4) Personal property in the care, custody
or control of the insured;

(5) That particular part of real property on
which you or any contractors or
subcontractors working directly or
indirectly on your behalf are performing
operations, if the "property damage"
arises out of those operations; or

(6) That particular part of any property
that must be restored, repaired or
replaced because "your work" was
incorrectly performed on it.

Paragraphs (1), (3) and (4) of this
exclusion do not apply to "property
damage" (other than damage by fire) to
premises, including the contents of such
premises, rented to you for a period of 7 or
fewer consecutive days. A separate Limit
of Insurance applies to Damage To
Premises Rented To You as described in
Section D. - Limits Of Insurance.

Paragraph (2) of this exclusion does not
apply if the premises are "your work" and
were never occupied, rented or held for
rental by you.

Paragraphs (3) and (4) of this exclusion do
not apply to the use of elevators.

Paragraphs (3), (4), (5) and (6) of this
exclusion do not apply to liability assumed
under a sidetrack agreement.

Paragraphs (3) and (4) of this exclusion do
not apply to "property damage" to
borrowed equipment while not being used
to perform operations at a job site.

Paragraph (6) of this exclusion does not
apply to "property damage" included in the
"products-completed operations hazard".

l. Damage To Your Product

"Property damage" to "your product"
arising out of it or any part of it.

m. Damage To Your Work

"Property damage" to "your work" arising
out of it or any part of it and included in the
"products-completed operations hazard".

This exclusion does not apply if the
damaged work or the work out of which
the damage arises was performed on your
behalf by a subcontractor.

n. Damage To Impaired Property Or
Property Not Physically Injured

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

(1) A defect, deficiency, inadequacy or
dangerous condition in "your product"
or "your work"; or

(2) A delay or failure by you or anyone
acting on your behalf to perform a
contract or agreement in accordance
with its terms.

This exclusion does not apply to the loss
of use of other property arising out of
sudden and accidental physical injury to
"your product" or "your work" after it has
been put to its intended use.
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o. Recall Of Products, Work Or Impaired
Property

Damages claimed for any loss, cost or
expense incurred by you or others for the
loss of use, withdrawal, recall, inspection,
repair, replacement, adjustment, removal
or disposal of:

(1) "Your product";
(2) "Your work"; or
(3) "Impaired property";
if such product, work or property is
withdrawn or recalled from the market or
from use by any person or organization
because of a known or suspected defect,
deficiency, inadequacy or dangerous
condition in it.

p. Personal And Advertising Injury

"Personal and advertising injury":

(1) Arising out of oral, written or electronic
publication of material, if done by or at
the direction of the insured with
knowledge of its falsity;

(2) Arising out of oral, written or electronic
publication of material whose first
publication took place before the
beginning of the policy period;

(3) Arising out of a criminal act committed
by or at the direction of the insured;

(4) Arising out of any breach of contract,
except an implied contract to use
another’s "advertising idea" in your
"advertisement";

(5) Arising out of the failure of goods,
products or services to conform with
any statement of quality or
performance made in your
"advertisement";

(6) Arising out of the wrong description of
the price of goods, products or services;

(7) Arising out of any violation of any
intellectual property rights such as
copyright, patent, trademark, trade
name, trade secret, service mark or
other designation of origin or
authenticity.

However, this exclusion does not
apply to infringement, in your
"advertisement", of

(a) Copyright;

(b) Slogan, unless the slogan is also
a trademark, trade name, service
mark or other designation of origin
or authenticity; or

(c) Title of any literary or artistic work;

(8) Arising out of an offense committed by
an insured whose business is:
(a) Advertising, broadcasting,

publishing or telecasting;

(b) Designing or determining content
of web sites for others; or

(c) An Internet search, access,
content or service provider.

However, this exclusion does not
apply to Paragraphs a., b. and c.
under the definition of "personal and
advertising injury" in Section G. –
Liability And Medical Expenses
Definitions.

For the purposes of this exclusion,
placing an "advertisement" for or
linking to others on your web site, by
itself, is not considered the business
of advertising, broadcasting,
publishing or telecasting;

(9) Arising out of an electronic chat room
or bulletin board the insured hosts,
owns, or over which the insured
exercises control;

(10) Arising out of the unauthorized use of
another's name or product in your e-mail
address, domain name or metatags, or
any other similar tactics to mislead
another's potential customers;

(11) Arising out of the violation of a
person's right of privacy created by
any state or federal act.

However, this exclusion does not
apply to liability for damages that the
insured would have in the absence of
such state or federal act;

(12) Arising out of:

(a) An "advertisement" for others on
your web site;

(b) Placing a link to a web site of
others on your web site;

(c) Content from a web site of others
displayed within a frame or border
on your web site. Content includes
information, code, sounds, text,
graphics or images; or

(d) Computer code, software or
programming used to enable:

(i) Your web site; or

(ii) The presentation or functionality
of an "advertisement" or other
content on your web site;
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(13) Arising out of a violation of any anti-
trust law;

(14) Arising out of the fluctuation in price or
value of any stocks, bonds or other
securities; or

(15) Arising out of discrimination or
humiliation committed by or at the
direction of any "executive officer",
director, stockholder, partner or
member of the insured.

q. Electronic Data

Damages arising out of the loss of, loss of
use of, damage to, corruption of, inability
to access, or inability to manipulate
"electronic data".

r. Employment-Related Practices

"Bodily injury" or "personal and advertising
injury" to:

(1) A person arising out of any:

(a) Refusal to employ that person;

(b) Termination of that person's
employment; or

(c) Employment-related practices,
policies, acts or omissions, such as
coercion, demotion, evaluation,
reassignment, discipline,
defamation, harassment, humiliation
or discrimination directed at that
person; or

(2) The spouse, child, parent, brother or
sister of that person as a
consequence of "bodily injury" or
"personal and advertising injury" to the
person at whom any of the
employment-related practices
described in Paragraphs (a), (b), or (c)
above is directed.

This exclusion applies:

(1) Whether the insured may be liable as
an employer or in any other capacity;
and

(2) To any obligation to share damages
with or repay someone else who must
pay damages because of the injury.

s. Asbestos

(1) "Bodily injury", "property damage" or
"personal and advertising injury"
arising out of the "asbestos hazard".

(2) Any damages, judgments, settlements,
loss, costs or expenses that:

(a) May be awarded or incurred by
reason of any claim or suit
alleging actual or threatened injury
or damage of any nature or kind to
persons or property which would
not have occurred in whole or in
part but for the "asbestos hazard";

(b) Arise out of any request, demand,
order or statutory or regulatory
requirement that any insured or
others test for, monitor, clean up,
remove, encapsulate, contain,
treat, detoxify or neutralize or in
any way respond to or assess the
effects of an "asbestos hazard"; or

(c) Arise out of any claim or suit for
damages because of testing for,
monitoring, cleaning up, removing,
encapsulating, containing, treating,
detoxifying or neutralizing or in any
way responding to or assessing the
effects of an "asbestos hazard".

t. Violation Of Statutes That Govern E-
Mails, Fax, Phone Calls Or Other
Methods Of Sending Material Or
Information

"Bodily injury", "property damage", or
"personal and advertising injury" arising
directly or indirectly out of any action or
omission that violates or is alleged to
violate:

(1) The Telephone Consumer Protection
Act (TCPA), including any amendment
of or addition to such law;

(2) The CAN-SPAM Act of 2003, including
any amendment of or addition to such
law; or

(3) Any statute, ordinance or regulation,
other than the TCPA or CAN-SPAM Act
of 2003, that prohibits or limits the
sending, transmitting, communicating or
distribution of material or information.

Damage To Premises Rented To You –
Exception For Damage By Fire, Lightning
or Explosion

Exclusions c. through h. and k. through o. do
not apply to damage by fire, lightning or
explosion to premises rented to you or
temporarily occupied by you with permission of
the owner. A separate Limit of Insurance
applies to this coverage as described in
Section D. - Liability And Medical Expenses
Limits Of Insurance.
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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

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

c. Injury On Normally Occupied Premises

To a person injured on that part of
premises you own or rent that the person
normally occupies.

d. Workers' Compensation And Similar
Laws

To a person, whether or not an
"employee" of any insured, if benefits for
the "bodily injury" are payable or must be
provided under a workers' compensation
or disability benefits law or a similar law.

e. Athletics Activities

To a person injured while practicing,
instructing or participating in any physical
exercises or games, sports or athletic
contests.

f. Products-Completed Operations Hazard

Included with the "products-completed
operations hazard".

g. Business Liability Exclusions

Excluded under Business Liability Coverage.

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

a. An individual, you and your spouse are
insureds, but only with respect to the
conduct of a business of which you are the
sole owner.

b. A partnership or joint venture, you are an
insured. Your members, your partners, and
their spouses are also insureds, but only with
respect to the conduct of your business.

c. A limited liability company, you are an
insured. Your members are also insureds,
but only with respect to the conduct of your
business. Your managers are insureds, but
only with respect to their duties as your
managers.

d. An organization other than a partnership,
joint venture or limited liability company, you
are an insured. Your "executive officers" and
directors are insureds, but only with respect
to their duties as your officers or directors.
Your stockholders are also insureds, but only
with respect to their liability as stockholders.

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

Your "volunteer workers" only while
performing duties related to the conduct of
your business, or your "employees", other
than either your "executive officers" (if you
are an organization other than a
partnership, joint venture or limited liability
company) or your managers (if you are a
limited liability company), but only for acts
within the scope of their employment by
you or while performing duties related to
the conduct of your business.

However, none of these "employees" or
"volunteer workers" are insureds for:

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

(a) To you, to your partners or
members (if you are a partnership
or joint venture), to your members
(if you are a limited liability
company), or to a co-"employee"
while in the course of his or her
employment or performing duties
related to the conduct of your
business, or to your other
"volunteer workers" while
performing duties related to the
conduct of your business;

(b) To the spouse, child, parent,
brother or sister of that co-
"employee" or that "volunteer
worker" as a consequence of
Paragraph (1)(a) above;

(c) For which there is any obligation
to share damages with or repay
someone else who must pay
damages because of the injury
described in Paragraphs (1)(a) or
(b) above; or

(d) Arising out of his or her providing
or failing to provide professional
health care services.

If you are not in the business of
providing professional health care
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
control 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 person (other than your "employee" or
"volunteer 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 liability 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
insured under another policy or would be
an insured under such policy but for its
termination or upon the exhaustion of its
limits of insurance.

3. Newly Acquired Or Formed Organization

Any organization you newly acquire or form,
other than a partnership, joint venture or
limited liability company, and over which you
maintain financial interest of more than 50% of
the voting stock, will qualify as a Named
Insured if there is no other similar insurance
available to that organization. However:

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

b. Coverage under this provision does not
apply to:

(1) "Bodily injury" or "property damage"
that occurred; 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 equipment, and
only if no other insurance of any kind is available
to that person or organization for this liability.
However, no person or organization is an insured
with respect to:

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

5. Operator of Nonowned Watercraft

With respect to watercraft you do not own that
is less than 51 feet long and is not being used
to carry persons for a charge, any person is an
insured while operating such watercraft 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 watercraft, and only if no other
insurance of any kind is available to that
person or organization for this liability.

However, no person or organization is an
insured with respect to:

a. "Bodily injury" to a co-"employee" of the
person 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.

6. 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 or 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, no such person or organization 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. – Optional Additional Insured Coverages.

a. Vendors

Any person(s) or organization(s) (referred to
below as vendor), 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 "bodily injury" or
"property damage" included within the
"products-completed operations 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 a 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 intentionally
by the vendor;

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

(e) Any failure to make 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;

(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:

(i) 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
"personal and advertising injury"
caused, in whole or in part, by your
maintenance, operation or use of
equipment leased to you by 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.

c. Lessors Of Land Or Premises

(1) 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.

(2) 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

(b) Structural alterations, new
construction or demolition
operations performed by or on
behalf of such person or
organization.

d. Architects, Engineers Or Surveyors

(1) 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 performed by
you or on your behalf.

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

This insurance does not apply to
"bodily injury", "property damage" or
"personal and advertising injury"
arising out of the rendering of or the
failure to render any professional
services by or for you, including:

(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.

e. Permits Issued By State Or Political
Subdivisions

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

(2) 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" caused, in whole or
in part, by your acts or omissions or
the acts or omissions of those acting
on your behalf:

(a) In the performance of your
ongoing operations;

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

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

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

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

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

"Bodily injury", "property damage" or
"personal and advertising injury"
arising out of the rendering of, or the
failure to render, any professional
architectural, engineering or surveying
services, including:
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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
c. 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 the
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 or connecting lots, or premises
whose connection is interrupted only by a
street, roadway or right-of-way of a
railroad.

This General Aggregate limit does not
apply to "property damage" to premises
while rented to you or 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 Declarations.

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

4. 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 one person or organization is the Personal
and Advertising Injury Limit shown in the
Declarations.

5. 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 all damage proximately
caused by the same event, whether such
damage results from fire, lightning or explosion
or any combination of these.

6. 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 a part of and not in
addition to the Limits of Insurance shown in
the Declarations and described in this Section.
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If 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 endorsements is the
single highest limit of liability 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 beginning 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. In that case, the additional period will be
deemed part of the last preceding period for purposes
of determining the Limits of Insurance.

E. LIABILITY AND MEDICAL EXPENSES
GENERAL CONDITIONS
1. Bankruptcy

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 Occurrence,
Offense, Claim Or Suit

a. Notice Of Occurrence Or Offense

You or any additional insured must see to
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 offense took 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
"occurrence" 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 practicable.

c. Assistance And Cooperation Of The
Insured

You and any other involved insured must:

(1) Immediately send us copies of any
demands, notices, 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 request, 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 also apply.

d. Obligations At The Insured's Own Cost

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.

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

f. Knowledge Of An Occurrence, Offense,
Claim Or Suit

Paragraphs a. and b. apply to you or to
any additional insured only when such
"occurrence", offense, claim or "suit" is
known to:

(1) You or any additional insured that is
an individual;

(2) Any partner, if you or an 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 additional
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 certified as proof 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"
liability and "property damage" liability will
comply with the provisions of the law to
the extent of the coverage and limits of
insurance required 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
settlement means a settlement and release of
liability signed by us, the insured and the
claimant or the claimant's legal representative.

5. 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
are accurate and complete;

(2) Those statements are based upon
representations you made to us; and

(3) We have issued 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
primary, we will share with all that other
insurance by the method described in c.
below.

b. Excess Insurance

This insurance is excess over any of the
other insurance, whether primary, excess,
contingent or on 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 is fire, lightning or explosion
insurance for premises rented to you
or temporarily occupied 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 equipment or
the use of elevators to the extent 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
operations, 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 To 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 written contract,
written agreement or permit that
this insurance be primary. If other
insurance is also 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 you 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 from that other
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
so, but we will be entitled to the insured's
rights against all those other insurers.

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 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, 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.

c. Method Of Sharing

If all the other insurance permits
contribution by equal shares, we will follow
this method also. Under this approach,
each insurer contributes 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.

b. Waiver Of Rights Of Recovery (Waiver
Of Subrogation)

If the insured has waived any rights of
recovery against any person or
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
such 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 Required
by Written Contract, Written Agreement or Permit)
of Section C., Who Is An Insured, does not apply
to the person or organization shown in the
Declarations. These coverages are subject to 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 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 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 person(s) or organization(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
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" which takes place
after you cease to be a tenant in that
premises; or

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

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 to
their liability as grantor of franchise to you.

4. Additional Insured - Lessor Of Leased
Equipment

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 equipment 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 to lease that
equipment.

5. Additional Insured - Owners Or Other
Interests From Whom Land Has Been
Leased

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 – Owners Or Other Interests From
Whom Land Has Been Leased, but only
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 place
after you cease to lease that land; or

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

6. Additional Insured - State Or Political
Subdivision – 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 political
subdivision has issued a permit.

b. 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
"personal and advertising injury"
arising out of operations performed for
the state or municipality; or

(2) "Bodily injury" or "property damage"
included in the "product-completed
operations" hazard.

7. Additional Insured – Vendors

a. WHO IS AN INSURED under Section C. 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" 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 "bodily injury" or
"property damage" included within the
"products-completed operations hazard".

b. The insurance afforded to the vendor is
subject to the following additional exclusions:

(1) 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 a 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 intentionally
by the vendor;

(d) Repackaging, unless unpacked
solely for the purpose of inspection,
demonstration, testing, or the
substitution of parts under
instructions from the manufacturer,
and then repackaged in the original
container;

(e) Any failure to make 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;

(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:

(i) 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.

8. Additional Insured – Controlling Interest

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 –
Controlling Interest, but only with respect to
their liability arising out of:

a. Their financial control 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.

9. Additional Insured – Owners, Lessees Or
Contractors – Scheduled Person Or
Organization

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 – Owner, Lessees Or Contractors,
but only with respect to liability for "bodily
injury", "property damage" or "personal
and advertising injury" caused, in whole or
in part, by your acts or omissions or the
acts or omissions of those acting on your
behalf:

(1) In the performance of your ongoing
operations for the additional
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
"property damage" included within the
"products-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
the failure to render, any professional
architectural, engineering or surveying
services, including:

(1) 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

(2) Supervisory, inspection, architectural
or engineering activities.

10. Additional Insured – Co-Owner Of Insured
Premises

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 – Co-
Owner Of Insured Premises, but only with
respect to their liability as co-owner of the
premises shown in the Declarations.

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.

G. LIABILITY AND MEDICAL EXPENSES
DEFINITIONS
1. "Advertisement" means the widespread public

dissemination of information or images that
has the purpose of inducing the sale of goods,
products or services through:

a. (1) Radio;
(2) Television;
(3) Billboard;
(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, products or services; or

c. 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 upon the
packaging or labeling of any goods or
products; or

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

2. "Advertising idea" means any idea for an
"advertisement".

3. "Asbestos hazard" means an exposure or
threat of exposure to the actual or alleged
properties of asbestos and includes the mere
presence of asbestos in any form.

4. "Auto" means a land motor vehicle, trailer or
semi-trailer designed for travel on public
roads, including any attached machinery or
equipment. But "auto" does not include
"mobile equipment".

5. "Bodily injury" means physical:

a. Injury;

b. Sickness; or

c. Disease

sustained by a person and, if arising out of the
above, mental anguish or death at any time.

6. "Coverage territory" means:



BUSINESS LIABILITY COVERAGE FORM

Form SS 00 08 04 05 Page 21 of 24

a. The United States of America (including its
territories and possessions), Puerto Rico
and Canada;

b. International waters or airspace, but only if
the injury or damage occurs in the course
of travel or transportation between any
places included in a. above;

c. All other parts of the world if the injury or
damage arises out of:

(1) Goods or products made or sold by you
in the territory described in a. above;

(2) The activities of a person whose home
is in the territory described in a.
above, but is away for a short time on
your business; or

(3) "Personal and advertising injury"
offenses that take place through the
Internet or similar electronic means of
communication

provided the insured's responsibility to pay
damages is determined in the United States of
America (including its territories and
possessions), Puerto Rico or Canada, in a
"suit" on the merits according to the
substantive law in such territory, or in a
settlement we agree to.

7. "Electronic data" means information, facts or
programs:

a. Stored as or on;

b. Created or used on; or

c. Transmitted to or from

computer software, including systems and
applications software, hard or floppy disks,
CD-ROMS, tapes, drives, cells, data
processing devices or any other media which
are used with electronically controlled
equipment.

8. "Employee" includes a "leased worker".
"Employee" does not include a "temporary
worker".

9. "Executive officer" means a person holding
any of the officer positions created by your
charter, constitution, by-laws or any other
similar governing document.

10. "Hostile fire" means one which becomes
uncontrollable or breaks out from where it was
intended to be.

11. "Impaired property" means tangible property,
other than "your product" or "your work", that
cannot be used or is less useful because:

a. It incorporates "your product" or "your work"
that is known or thought to be defective,
deficient, inadequate or dangerous; or

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

if such property can be restored to use by:

a. The repair, replacement, adjustment or
removal of "your product" or "your work";
or

b. Your fulfilling the terms of the contract or
agreement.

12. "Insured contract" means:

a. A contract for a lease of premises.
However, that portion of the contract for a
lease of premises that indemnifies any
person or organization for damage by fire,
lightning or explosion to premises while
rented to you or temporarily occupied by
you with permission of the owner is
subject to the Damage To Premises
Rented To You limit described in Section
D. – Liability and Medical Expenses Limits
of Insurance.

b. A sidetrack agreement;

c. Any easement or license agreement,
including an easement or license
agreement in connection with construction
or demolition operations on or within 50
feet of a railroad;

d. Any obligation, as required by ordinance,
to indemnify a municipality, except in
connection with work for a municipality;

e. An elevator maintenance agreement; or

f. That part of any other contract or
agreement pertaining to your business
(including an indemnification of a
municipality in connection with work
performed for a municipality) under which
you assume the tort liability of another
party to pay for "bodily injury" or "property
damage" to a third person or organization,
provided the "bodily injury" or "property
damage" is caused, in whole or in part, by
you or by those acting on your behalf.
Tort liability means a liability that would be
imposed by law in the absence of any
contract or agreement.

Paragraph f. includes that part of any
contract or agreement that indemnifies a
railroad for "bodily injury" or "property
damage" arising out of construction or
demolition operations within 50 feet of any
railroad property and affecting any railroad
bridge or trestle, tracks, road-beds, tunnel,
underpass or crossing.

However, Paragraph f. does not include
that part of any contract or agreement:
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(1) That indemnifies an architect,
engineer or surveyor for injury or
damage arising out of:

(a) Preparing, approving or failing to
prepare or approve maps, shop
drawings, opinions, reports,
surveys, field orders, change
orders, designs or drawings and
specifications; or

(b) Giving directions or instructions,
or failing to give them, if that is the
primary cause of the injury or
damage; or

(2) Under which the insured, if an
architect, engineer or surveyor,
assumes liability for an injury or
damage arising out of the insured's
rendering or failure to render
professional services, including those
listed in (1) above and supervisory,
inspection, architectural or
engineering activities.

13. "Leased worker" means a person leased to
you by a labor leasing firm under an
agreement between you and the labor leasing
firm, to perform duties related to the conduct of
your business. "Leased worker" does not
include a "temporary worker".

14. "Loading or unloading" means the handling of
property:

a. After it is moved from the place where it is
accepted for movement into or onto an
aircraft, watercraft or "auto";

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

c. While it is being moved from an aircraft,
watercraft or "auto" to the place where it is
finally delivered;

but "loading or unloading" does not include the
movement of property by means of a mechanical
device, other than a hand truck, that is not
attached to the aircraft, watercraft or "auto".

15. "Mobile equipment" means any of the following
types of land vehicles, including any attached
machinery or equipment:

a. Bulldozers, farm machinery, forklifts and
other vehicles designed for use principally
off public roads;

b. Vehicles maintained for use solely on or
next to premises you own or rent;

c. Vehicles that travel on crawler treads;

d. Vehicles, whether self-propelled or not, on
which are permanently mounted:

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

(2) Road construction or resurfacing
equipment such as graders, scrapers
or rollers;

e. Vehicles not described in a., b., c., or d.
above that are not self-propelled and are
maintained primarily to provide mobility to
permanently attached equipment of the
following types:

(1) Air compressors, pumps and
generators, including spraying,
welding, building cleaning,
geophysical exploration, lighting and
well servicing equipment; or

(2) Cherry pickers and similar devices
used to raise or lower workers;

f. Vehicles not described in a., b., c., or d.
above maintained primarily for purposes
other than the transportation of persons or
cargo.

However, self-propelled vehicles with the
following types of permanently attached
equipment are not "mobile equipment" but
will be considered "autos":

(1) Equipment, of at least 1,000 pounds
gross vehicle weight, designed
primarily for:

(a) Snow removal;

(b) Road maintenance, but not
construction or resurfacing; or

(c) Street cleaning;

(2) Cherry pickers and similar devices
mounted on automobile or truck
chassis and used to raise or lower
workers; and

(3) Air compressors, pumps and
generators, including spraying,
welding, building cleaning,
geophysical exploration, lighting and
well servicing equipment.

16. "Occurrence" means an accident, including
continuous or repeated exposure to substantially
the same general harmful conditions.

17. "Personal and advertising injury" means injury,
including consequential "bodily injury", arising
out of one or more of the following offenses:

a. False arrest, detention or imprisonment;

b. Malicious prosecution;
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c. The wrongful eviction from, wrongful entry
into, or invasion of the right of private
occupancy of a room, dwelling or
premises that the person occupies,
committed by or on behalf of its owner,
landlord or lessor;

d. Oral, written or electronic publication of
material that slanders or libels a person or
organization or disparages a person's or
organization's goods, products or services;

e. Oral, written or electronic publication of
material that violates a person's right of
privacy;

f. Copying, in your "advertisement", a
person’s or organization’s "advertising
idea" or style of "advertisement";

g. Infringement of copyright, slogan, or title of
any literary or artistic work, in your
"advertisement"; or

h. Discrimination or humiliation that results in
injury to the feelings or reputation of a
natural person.

18. "Pollutants" means any solid, liquid, gaseous or
thermal irritant or contaminant, including smoke,
vapor, soot, fumes, acids, alkalis, chemicals and
waste. Waste includes materials to be recycled,
reconditioned or reclaimed.

19. "Products-completed operations hazard";

a. Includes all "bodily injury" and "property
damage" occurring away from premises
you own or rent and arising out of "your
product" or "your work" except:

(1) Products that are still in your physical
possession; or

(2) Work that has not yet been completed
or abandoned. However, "your work"
will be deemed to be completed at the
earliest of the following times:

(a) When all of the work called for in
your contract has been completed.

(b) When all of the work to be done at
the job site has been completed if
your contract calls for work at
more than one job site.

(c) When that part of the work done at
a job site has been put to its
intended use by any person or
organization other than another
contractor or subcontractor
working on the same project.

Work that may need service, maintenance,
correction, repair or replacement, but
which is otherwise complete, will be
treated as completed.

The "bodily injury" or "property damage"
must occur away from premises you own
or rent, unless your business includes the
selling, handling or distribution of "your
product" for consumption on premises you
own or rent.

b. Does not include "bodily injury" or
"property damage" arising out of:

(1) The transportation of property, unless
the injury or damage arises out of a
condition in or on a vehicle not owned
or operated by you, and that condition
was created by the "loading or
unloading" of that vehicle by any
insured; or

(2) The existence of tools, uninstalled
equipment or abandoned or unused
materials.

20. "Property damage" means:

a. Physical injury to tangible property,
including all resulting loss of use of that
property. All such loss of use shall be
deemed to occur at the time of the
physical injury that caused it; or

b. Loss of use of tangible property that is not
physically injured. All such loss of use
shall be deemed to occur at the time of
"occurrence" that caused it.

As used in this definition, "electronic data" is
not tangible property.

21. "Suit" means a civil proceeding in which
damages because of "bodily injury", "property
damage" or "personal and advertising injury"
to which this insurance applies are alleged.
"Suit" includes:

a. An arbitration proceeding in which such
damages are claimed and to which the
insured must submit or does submit with
our consent; or

b. Any other alternative dispute resolution
proceeding in which such damages are
claimed and to which the insured submits
with our consent.

22. "Temporary worker" means a person who is
furnished to you to substitute for a permanent
"employee" on leave or to meet seasonal or
short-term workload conditions.

23. "Volunteer worker" means a person who:

a. Is not your "employee";
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b. Donates his or her work;

c. Acts at the direction of and within the
scope of duties determined by you; and

d. Is not paid a fee, salary or other
compensation by you or anyone else for
their work performed for you.

24. "Your product":

a. Means:

(1) Any goods or products, other than real
property, manufactured, sold, handled,
distributed or disposed of by:

(a) You;

(b) Others trading under your name;
or

(c) A person or organization whose
business or assets you have
acquired; and

(2) Containers (other than vehicles),
materials, parts or equipment
furnished in connection with such
goods or products.

b. Includes:

(1) Warranties or representations made at
any time with respect to the fitness,
quality, durability, performance or use
of "your product"; and

(2) The providing of or failure to provide
warnings or instructions.

c. Does not include vending machines or
other property rented to or located for the
use of others but not sold.

25. "Your work":

a. Means:

(1) Work or operations performed by you
or on your behalf; and

(2) Materials, parts or equipment
furnished in connection with such work
or operations.

b. Includes:

(1) Warranties or representations made at
any time with respect to the fitness,
quality, durability, performance or use
of "your work"; and

(2) The providing of or failure to provide
warnings or instructions.
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$PERSONAL & ADV INJURY

$MED EXP (Any one person)

$EACH OCCURRENCE
DAMAGE TO RENTED

$PREMISES (Ea occurrence)

COMMERCIAL GENERAL LIABILITY

CLAIMS-MADE OCCUR

GEN'L AGGREGATE LIMIT APPLIES PER:

POLICY
PRO-
JECT LOC

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

CANCELLATION

AUTHORIZED REPRESENTATIVE

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

CERTIFICATE HOLDER

The ACORD name and logo are registered marks of ACORD

HIRED
AUTOS ONLY
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED –  AUTOMATIC STATUS FOR 
OTHER PARTIES WHEN REQUIRED IN WRITTEN

AGREEMENT 

This endorsement modifies insurance provided under the following:

ALLIED HEALTHCARE PROFESSIONAL COVERAGE FORM CLAIMS-MADE
EMPLOYMENT PRACTICES LIABILITY INSURANCE COVERAGE FORM
ERRORS AND OMISSIONS COVERAGE FORM CLAIMS-MADE
INSURANCE AGENTS AND BROKERS PROFESSIONAL LIABILITY COVERAGE FORM CLAIMS-

MADE AND REPORTED
LAWYERS PROFESSIONAL LIABILITY COVERAGE FORM CLAIMS-MADE
LAWYERS PROFESSIONAL LIABILITY COVERAGE FORM CLAIMS-MADE AND REPORTED
REAL ESTATE SERVICES ERRORS AND OMISSIONS COVERAGE FORM CLAIMS-MADE

A. The WHO IS AN INSURED section of the coverage form, wherever in the form this term may be 
explained or defined, is amended to include as an additional insured any persons or organizations 
when you and such persons or organizations have agreed in a written contract or agreement 
executed prior to the date of an act, error, omission, incident, event or occurrence resulting in a 
“claim” involving such contracted party, that such person or organization be added as an additional 
insured on your policy. 

Such persons or organizations described above is an additional insured only with respect to any 
damages, claims, injury, loss, cost or expense arising out of your “professional services”.

However, the insurance afforded to such additional insured described above: 

1.  only applies to the extent permitted by law; and

2. will not be broader than that which you are required by the written contract or agreement to 
provide for such additional insured.

Coverage provided by this endorsement is further restricted by the following:

1. insured solely for “claims” arising from “professional services” rendered by the Named Insured 
specified on the Declarations; 

2. our obligation to provide a defense shall not be severable with respect to you and the additional 
insured; 

3. “damages” and expenses incurred under this endorsement shall be limited by the Limit of 
Insurance shown on the Declarations; 

4. the additional insured and you shall be represented by the same lawyer unless such mutual 
representation is prohibited by law or any applicable code of conduct; and

5. coverage under this endorsement shall be excess and non-contributory insurance over any 
other insurance afforded to the additional insured.
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B. Regarding the insurance afforded to these additional insureds, the following is added to the Limit 
of Insurance provisions of the policy, wherever in the form this term may be explained or defined:

The most we will pay on behalf of the additional insured is the amount of insurance:

1. required by the contract or agreement described in Paragraph A. above; or 
2. available under the applicable limits of insurance;

whichever is less.

This endorsement shall not increase the applicable limits of insurance. 

All other terms and conditions of this policy remain unchanged.

.



VPRF 12 02 03 22 Includes copyrighted information of Insurance Services Page 1 of 1
Office, Inc., with its permission.

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

WAIVER OF TRANSFER OF RIGHTS OF RECOVERY
AGAINST OTHERS TO US (WAIVER OF 

SUBROGATION) –  AUTOMATIC WHEN REQUIRED BY
WRITTEN CONTRACT OR AGREEMENT

This endorsement modifies insurance provided under the following:

ERRORS AND OMISSIONS COVERAGE FORM CLAIMS-MADE

SECTION VII –  CONDITIONS, G. Transfer Of Rights Of Recovery Against Others To Us is 
amended by the addition of the following:

This Condition does not apply to any person(s) or organization(s) for whom you are required to 
waive subrogation with respect to the coverage provided under this Coverage Form, but only to the 
extent that subrogation is waived:

1. under a written contract or agreement with such person(s) or organization(s); and
2. the contractual requirement that subrogation be waived was in force prior to the date 

the act, error or omission giving rise to the applicable “claim” first took place.

All other terms and conditions of this policy remain unchanged.



The out-of-state entity has no NYS employees and/or NYS subcontractors AND ALL work related to the permit, license or contract is
done outside of NYS; OR ALL employees are direct employees of a government entity outside of New York.

**This form cannot be used to waive the workers’ compensation rights or obligations of any party.**

Please provide this form to the government entity from which you are requesting a permit, license or contract.  This Certificate will
not be accepted by government officials one year after the date printed on the form.

I, James Perry, am the CEO with the above-named legal entity.  I affirm that due to my position with the above-named business I have the knowledge, 
information and authority to make this Certificate of Attestation of Exemption.  I hereby affirm that the statements made herein are true, that I have not 
made any materially false statements and I make this Certificate of Attestation of Exemption under the penalties of perjury.  I further affirm that I 
understand that any false statement, representation or concealment will subject me to felony criminal prosecution, including jail and civil liability in 
accordance with the Workers’ Compensation Law and all other New York State laws.  By submitting this Certificate of Attestation of Exemption to the 
government entity listed above I also hereby affirm that if circumstances change so that workers’ compensation insurance and/or disability and paid 
family leave benefits coverage is required, the above-named legal entity will immediately acquire appropriate New York State specific workers’ 
compensation insurance and/or disability and paid family leave benefits coverage and also immediately furnish proof of that coverage on forms approved 
by the Chair of the Workers’ Compensation Board to the government entity listed above.

CE-200 01/2018

ReceivedExemption Certificate Number
April 2, 2026

NYS Workers’ Compensation Board

SIGN
HERE Signature: Date:

2026-025156

The applicant may use this Certificate of Attestation of Exemption 

In the Application of
(Legal Entity Name and Address):

Utilis Inc
DBA: ASTERRA
4180 La Jolla Village Dr Ste 5
La Jolla, CA 92037-1474   
PHONE: 858-521-9442    FEIN: XXXXX9453

Business Applying For:

Workers’ Compensation Exemption Statement:
NOT REQUIRED TO OBTAIN NEW YORK STATE SPECIFIC

Disability and Paid Family Leave Benefits Exemption Statement:

The business MUST be either:  1)  owned by one individual;  OR  2)  is a partnership (including LLC, LLP, PLLP, RLLP, or LP) under 
the laws of New York State and is not a corporation;  OR  3)  is a one or two person owned corporation, with those individuals owning 
all of the stock and holding all offices of the corporation (in a two person owned corporation each individual must be an officer and own 
at least one share of stock);  OR  4)  is a business with no NYS location.  In addition, the business does not require disability and paid 
family leave benefits coverage at this time since it has not employed one or more individuals on at least 30 days in any calendar year in 
New York State.  (Independent contractors are not considered to be employees under the Disability and Paid Family Leave Benefits Law.)

NOT REQUIRED TO OBTAIN NEW YORK STATE STATUTORY

The above named business is certifying that it is 

The above named business is certifying that it is 

ONLY

From: New York

OTHER: NYS Exemption form CE-2000

Certificate of Attestation of Exemption
from New York State Workers’ Compensation and/or

Disability and Paid Family Leave Benefits Insurance Coverage 

to show a government entity that New York State

DISABILITY AND PAID FAMILY LEAVE BENEFITS INSURANCE COVERAGE for the following reason: 

specific workers’ compensation and/or disability and paid family leave benefits insurance is not required.  The applicant

WORKERS’ COMPENSATION INSURANCE COVERAGE for the following reason:

may to show another business or that business's insurance carrier that such insurance is not required.NOT use this form

April 03, 2026
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APPENDIX C 

[THIS FORM IS INTENDED TO BE USED AS AN EXHIBIT OR ADDENDUM TO ANY SUBCONTRACT 
— IT SHOULD NOT BE USED BY ITSELF AS A SOLE CONTRACT DOCUMENT]  

ADDENDUM AGREEMENT 

This Addendum to the Agreement (“Addendum Agreement”) between [ Insert name of Upstream 
Contractor or Upstream Subcontractor] (hereinafter referenced as “Contractor”) and [Insert 
name of Downstream Subcontractor] (hereinafter referenced as “Subcontractor”) is being 
entered into by the parties for any and all work done for, with, or on behalf of the Erie County 
Water Authority (hereinafter the “Authority”) under the Primary Contract No._____________, 
Project No. __________________ [Insert Project Description]  with [Insert name of 
Contractor], a copy of which may be obtained from [Insert name and contract information of 
the entity].  

In accordance with the terms and conditions of the Primary Contract No. _____ entered into with 
the Erie County Water Authority, an ACORD25-Certificate of Liability Insurance and ACORD 
855 NY-NY Construction Certificate of Liability Addendum shall be provided evidencing the 
following insurance is currently maintained and in force with an insurance carrier approved to do 
business in the State of New York and maintaining an A.M. Best Rating of A- or better showing 
the Authority as Certificate Holder and additional insured. You should share these requirements 
with your current insurance agent, broker or insurance company.   

Insurance Requirements 

Prior to the commencement of any work designated in any contract or agreement to which this 
Addendum Agreement is attached, and until at least the final completion and acceptance of the 
work under the contract or agreement to which this Addendum Agreement is attached, the 
Subcontractor, at its sole expense, shall maintain the following minimum insurance on its own 
behalf, and furnish to the Authority certificates of insurance evidencing same and reflecting the 
effective date of such coverage as listed below. In no event shall the failure to provide this proof, 
prior to the commencement of the work, be deemed a waiver by the Authority of the 
Subcontractor’s obligation to maintain the insurance set forth herein. The insurance required 
shall not be canceled, not renewed or materially changed after the issuance of the certificate of 
insurance required by this Addendum Agreement. 

A. Worker’s Compensation, Occupational Disease & Employer’s Liability Insurance: 

Worker’s Compensation, Occupational Disease & Employer’s Liability Insurance in 
accordance with the applicable laws and statutes to cover any injuries or illness to 
employees and any other person eligible for compensation, and the liability of the employer 
thereof to any person or organization, as follows: 

Worker’s Compensation & Occupational Disease: Statutory 
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Employer’s Liability: $1,000,000 bodily injury by accident or disease, except for work 
work/employers subject to the New York Worker’s Compensation Law, in which this 
insurance shall be unlimited. 

All such coverage shall: not contain any exclusion for injuries to sole proprietors, partners, 
members of limited liability companies or executive officers of any corporate entity; and 
provide for a “Waiver of Subrogation” endorsement in favor of the Owner/Contractor. 

Any Contractor/Subcontractor with a principal place of business located outside of the 
State of New York must include New York under Part 3A of the policy. 

B. Commercial General Liability: 

Commercial general liability insurance as provided under the ISO Commercial General 
Liability Coverage Form, CG 00 01, or its equivalent, for claims of Bodily Injury, Property 
Damage and Personal and Advertising Injury, with limits of not less than: 

Per Occurrence and Personal & Advertising Injury- $1,000,000.00 
General Aggregate & Products/Completed Operations Aggregate- $2,000,000.00 
Fire Damage Legal Liability/Damage to Rented Property- $100,000.00 
Medical Payment (per-person) $5,000.00 

The coverage must include the following: 

1. Liability assumed by the insured in an “insured contract” as that term is defined in the 
ISO Commercial General Liability Coverage Form, CG 00 01. 

2. Products/Completed Operations liability for a period of three years after acceptance of 
the work. 

3. A per project aggregate of $ 2,000,000.00. 

4. A “Waiver of Subrogation” Endorsement in favor of the Owner/Contractor. 

5. Exterior Insulation Finish System (“EFIS”) coverage must be specifically included or 
provided separately where the Contractor/Subcontractor work under this Agreement or 
in any contract or agreement to which this Addendum is attached in any way involves 
EFIS. 

6. The coverage shall not include any provision, definition, exclusion or endorsement 
which in any way would serve to eliminate the insurance to any insured or additional 
insured for liability for bodily injury or property damage arising from work performed 
in New York State, for claims made under the  New York Labor Law or for claims 
made by employees, subcontractors and employees of subcontractors hired to perform 
work by any insured or additional insured pursuant to work that is subject to this 
Addendum Agreement or in any contract or agreement to which this Addendum 
Agreement is attached. 
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7. The insurance is to be provided through insurers licensed and admitted to do business 
in the State of New York, with an A. M. Best financial rating of A- or better, or 
otherwise specifically approved by the Owner. 

The Authority, its officers, directors, partners, representatives, agents, and employees must 
be named as Additional Insureds on a primary and non-contributory basis on both the 
ongoing and completed operations coverage required herein utilizing the ISO 
endorsements: CG 2010 04 13 or CG 2038 04 13 (or their equivalent) for ongoing 
operations; and CG 2037 04 13 (or its equivalent) for completed operations. The Additional 
Insured coverage shall contain no special limitation or limitation on the scope of the 
protection afforded to the Additional Insureds. 

C. Commercial Automobile Liability Insurance: 

Commercial Automobile Liability insurance covering the ownership, maintenance and use 
of all Owned, Non-Owned and Hired Vehicles by the Subcontractor with combined Bodily 
Injury and Property Damage limits including pollution transit coverage of $1,000,000.00 
per accident. The Authority, its officers, directors, partners, representatives, agents, and 
employees must be named as Additional Insureds on a primary and non- contributory basis. 
A “Waiver of Subrogation” in favor of the Authority must be included. 

D. Commercial Umbrella/Excess Liability Insurance: 

Commercial Umbrella/Excess Liability Insurance with limits of $5,000,000.00 per 
occurrence and a $5,000,000.00 aggregate. The Authority, its officers, directors, partners, 
representatives, agents, and employees must be named as Additional Insureds on a primary 
and non-contributory basis. A “Waiver of Subrogation” in favor of the Authority must be 
included. 

E. Pollution Liability: 

Where the Subcontractor is performing work that is subject to this Addendum Agreement 
or to any contract or agreement to which this Addendum Agreement is attached, pollution 
liability coverage applicable to the type of work/operations being performed in the amount 
of $5,000,000.00 per occurrence and $5,000,000.00 aggregate limit. The Authority, its 
officers, directors, partners, representatives, agents, and employees must be named as 
Additional Insureds on a primary and non-contributory basis. A “Waiver of Subrogation” 
in favor of the Authority must be included. 

F. Builder’s Risk/Installation Floater: 

“All Risk” Property Insurance coverage afforded by a Builder’s Risk/Installation Floater 
or its equivalent insuring all materials, equipment and supplies provided by the 
Subcontractor and intended to become a permanent part of the construction, whether stored 
on the premises, away from the project site and/or while in transit, in an amount equal to 
the replacement cost of such materials, equipment and supplies. A “Waiver of 
Subrogation” in favor of the Authority must be included. 
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G. Owned and/or Rented Tools or Equipment: 

Property insurance covering all owned, rented, leased and/or borrowed tools or equipment 
of the Subcontractor or used by the Subcontractor in connection with the work that is 
subject to this Agreement or to any contract or agreement to which this Addendum is 
attached, in an amount equal to the replacement cost of such tools or equipment. A “Waiver 
of Subrogation” in favor of the Authority must be included. 

JOB-SITE SAFETY: 

The Authority makes no representation with respect to the physical conditions or safety of the 
Project Site. The Subcontractor shall, at its own expense, protect from injury its employees 
engaged in the performance of the Work. The prevention of accidents to all workers engaged in 
the Subcontractor’s work and others affected by the Subcontractor’s work is the responsibility of 
the Subcontractor. Subcontractor shall comply with all applicable federal, state, labor and local 
laws, regulations and codes concerning safety. 

For purposes of this Addendum Agreement, “Project Site” means the entire construction site or 
the various separately identifiable part of the site described in any contract or agreement to which 
the Addendum Agreement is attached, and as described in the Primary Contract with the Authority. 

WORKERS COMP IMMUNITY WAIVER: 

In any and all claims against the Authority by any employee of the Subcontractor, anyone directly 
or indirectly employed by the Subcontractor (including any of the Subcontractor’s subcontractors) 
or anyone for whose acts the Subcontractor may be liable, the indemnification obligation shall not 
be limited by any limitation on the amount or type of damages, compensation or benefits payable 
by or for the Subcontractor under workers’ compensation acts, disability benefit acts or other 
employee benefit acts. 

HOLD HARMLESS / INDEMNIFICATION: 

To the fullest extent permitted by law, Subcontractor shall defend, indemnify and hold harmless 
the Authority and its heirs, executors, administrators, successors, assigns, affiliates, employees and 
agents (hereinafter referenced as “Owner Indemnitees”) from and against any and all actions, 
claims, liabilities, damages, losses and expenses, including but not limited to bodily injury, death 
and property damage, and reasonable attorney's fees and costs (including those incurred in the 
defense of any such underlying claim, as well as those incurred in the enforcement of this 
Addendum Agreement and/or in the prosecution of any claim for indemnification by Authority) 
arising out of or resulting from, or alleged to arise out of or result from, the Subcontractor’s work 
(including the work by any of the Subcontractor’s subcontractors), except to the extent caused 
by the negligence or willful misconduct of any Owner Indemnitees. 

MISCELLANEOUS: 

If any term or provision of this Addendum Agreement conflicts with or is otherwise inconsistent 
with any term or provision in the Primary Contract or any prior written agreement entered between 
the parties, the terms and provisions contained herein shall govern and control. 
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This Addendum Agreement shall be binding upon and inure to the benefit of the parties hereto and 
their successors and permitted assigns. This Addendum Agreement, its terms and any claims 
arising therefrom, shall be interpreted and construed in accordance with the laws of the State of 
New York. 

This Addendum Agreement may be executed via facsimile or email in any number of counterparts, 
all of which taken together shall constitute one and the same agreement. No waiver by a party of 
any breach by the other party of any of the provisions of this Agreement shall be deemed a waiver 
of any preceding or succeeding breach of the same or any other provisions hereof. No such waiver 
shall be effective unless in writing and then only to the extent expressly set forth in writing. 

No modification or amendment of this Addendum Agreement shall be effective unless in writing 
and signed by both parties and approved in writing by the Authority. If any term or provision of 
this Addendum Agreement shall to any extent be invalid or unenforceable, the remainder of this 
Addendum Agreement shall not be affected thereby, and each provision of this Addendum 
Agreement shall be valid and enforceable to the fullest extent permitted by law. 

[Insert name of Upstream Contractor or 
Upstream Subcontractor] 

 [Insert name of Downstream Subcontractor] 

   

[Print Name and Title of Representative]  [Print Name and Title of Representative] 
   
Date:   Date:  
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THIS CONFIDENTIALITY & NON-DISCLOSURE AGREEMENT (hereinafter “Agreement”) 
is hereby executed between: 

 
ERIE COUNTY WATER AUTHORITY 
295 Main Street, Room 350 
Buffalo, New York 14203 
 

hereinafter referred to as the “Authority”, and 
 

UTILIS, INC. d/b/a ASTERRA 
4180 La Jolla Village Drive, Suite 530 
San Diego, California 92037 
 

hereinafter referred to as the “Consultant.” 
 

Certification & Affirmation 
 
James D. Perry, an individual who is Consultant’s duly authorized representative (hereafter 
“Authorized Representative”), by signing this Agreement in the name and on behalf of the 
Consultant, subscribes and affirms the following:  
 

1. that he is signing this Agreement on behalf of Consultant intending to bind said 
Consultant to the representations made in this Agreement, 

 
2. that Consultant will comply with all requirements of this Agreement, and  

 
3. that Consultant will certify the return or destruction of Confidential Information 

received as specified in this Agreement, if applicable. 
 

Purpose 
 
This Agreement is being entered into regarding services being provided by Consultant pursuant to 
the Consultant’s Professional Services Agreement with the Authority effective April 28, 2026, 
Authority Project Number 202600011.  
 
PART 1.   DEFINITIONS 
 
A. Confidential Information 
 
Confidential Information shall be defined to include any information, regardless of form or 



 
ERIE COUNTY WATER AUTHORITY 

CONFIDENTIALITY & NON-DISCLOSURE AGREEMENT 
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medium of disclosure (e.g., verbal, hard copy, or electronic) or the source of information (e.g., 
electronic systems licensed by third-party contractors), which the Authority provides to 
Consultant, or which Consultant obtains, discovers, derives, or otherwise becomes aware solely 
because of Consultant’s contractual relationship with the Authority.  Confidential Information 
shall also include any design, diagrams, material, and descriptions of any project Consultant is 
preparing for the Authority. 
 
Confidential information does not include the following: 
 

(a) information that is or becomes, from no act or failure to act on the part of Consultant, 
generally known in the relevant industry or in the public domain, or 

 
(b) information that is independently developed by Consultant without the use of Confidential 

Information. 
 
Rights to all Confidential Information remain the property of the Authority.  Confidential 
Information is provided on an “as is” basis, and the Authority makes no warranties, guarantees or 
representations of any kind express or implied, or arising by custom or trade usage, as to any matter 
whatsoever, without limitation, and specifically makes no implied warranty of fitness for any 
particular purpose or use, including but not limited to adequacy, accuracy, completeness or 
conformity to any representation, description, sample, or model. 
 
B. Authorized Use 
 
“Authorized Use” shall be defined as the use of Confidential Information by Consultant, its 
employees, or agents, solely for the purpose of performing the services as agreed to, as now or 
hereafter modified, or amended.   Disclosure, display, use, duplication, storage, or transmittal of 
Confidential Information, in any form, for any purpose other than as agreed to, including 
extrapolation or retention of summary information, data or business processes, even if without 
specific identifiers, shall be deemed an “unauthorized use.” 
 
C. Authorized Person 
 
“Authorized Person” shall be defined as those persons within Consultant’s employ or control 
identified by Consultant to the Authority as having a need to receive, possess, store, access, or 
view Confidential Information for an Authorized Use.    
 



 
ERIE COUNTY WATER AUTHORITY 

CONFIDENTIALITY & NON-DISCLOSURE AGREEMENT 
 

 

P:\CONT\P202600011\01 Prof Svc\01-1 Agt\Prof Svc Agt (AST-002).docx  
 

PART 2.  CONFIDENTIALITY & NON-DISCLOSURE REQUIREMENTS 
 
A. Duty to Protect Confidential Information 
 
Upon proper execution of this Agreement, Consultant will be granted a non-exclusive, non-
transferable license to use, duplicate, store, and disclose Confidential Information only for an 
Authorized Use.    Consultant shall safeguard all Confidential Information which is delivered from 
the Authority to Consultant to ensure its authorized use and to protect and prevent its unauthorized 
use or disclosure.    
 
“Safeguard all Confidential Information” shall be defined as Consultant taking either one, or a 
combination of the following security measures, whichever standard is higher:  

(a) Where Consultant has established security procedures for its own confidential, sensitive 
business information which impose security requirements for the protection of its own 
trade secret, proprietary or confidential information, Consultant shall protect the 
Confidential Information using the same means; and/or 

 
(b) Where Consultant has not established such internal procedures, Consultant shall take the 

commercial measures defined below, to protect the Confidential Information. 
 
B. Commercial Measures to Protect Confidential Information 
 
For purposes of this Agreement, “commercial measures” shall be defined and will include each of 
the following responsibilities to be undertaken by Consultant: 
 

1. Use Restriction 
 
Confidential Information shall only be received, possessed, stored, accessed and/or 
viewed by Authorized Persons.      
 

2. Access by Authorized Person(s)   
  
a. Consultant shall be responsible for identifying those persons within its employ or 

control (e.g., employees and agents) who have a need to receive, possess, store, 
access, or view Confidential Information for an authorized use (hereinafter 
“Authorized Person(s)”).  
   

b. Consultant shall be required to take commercially reasonable steps to inform each 
Authorized Person of their individual obligation to protect the security of 
Confidential Information in accordance with the requirements of this Agreement. 

 



 
ERIE COUNTY WATER AUTHORITY 

CONFIDENTIALITY & NON-DISCLOSURE AGREEMENT 
 

 

P:\CONT\P202600011\01 Prof Svc\01-1 Agt\Prof Svc Agt (AST-002).docx  
 

c. Consultant shall not permit Confidential Information to be received, possessed, 
stored, accessed, or viewed by any Authorized Person until such person has agreed 
and acknowledged in writing to comply with the required security obligations set 
forth below.    
 

3. Access by Third-Party Consultant or Subcontractor 
 
a. Consultant shall not permit Confidential Information to be received, possessed, 

stored, accessed, or viewed by any third-party consultant or subcontractor without 
the express written consent of the Authority’s General Counsel.  
  

b. If such written consent is given by the Authority’s General Counsel, the third-party 
consultant or subcontractor shall not be allowed to further disseminate or distribute 
Confidential Information, other than to provide access by Authorized Person(s) 
within third-party consultant’s or subcontractor’s control and oversight. 

4. Security Obligations Regarding Confidential Information 
 
Any person(s) who receive, possess, store, access, or view Confidential Information 
from either Consultant or its approved third-party consultant or subcontractor 
(hereinafter “Custodian”) shall be subject to the following security obligations: 
 
a. Custodian is the SOLE entity authorized to duplicate, distribute, or otherwise 

transmit Confidential Information, 
  

b. Custodian’s legal representative must approve any process used to duplicate, 
distribute, or otherwise transmit Confidential Information to Authorized Person(s), 
and may NOT approve or use any process which involves the use of any public 
internet or other non-secure medium, 
 

c. Unless otherwise authorized by Custodian’s legal representative, Confidential 
Information may NOT be stored on personal (non-business) computing or other 
electronic devices (including zip drives, thumb drives, disks, or any similar 
computing storage or copying device) or taken or removed in any form outside of 
the physical premises of Custodian.  

 
d. Confidential Information may only be duplicated, distributed, or otherwise 

transmitted “as is”, without alteration of any kind.  “Confidential” or “Copyright” 
notices, whether originally in physical or electronic medium, shall not be removed 
from and shall be duplicated on Confidential Information when such information 
is duplicated, distributed, or otherwise transmitted pursuant to (b) above.  
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e. Other than as set forth in (a-d), above, Confidential Information may not be 
duplicated, distributed, stored, or otherwise transmitted or communicated to or by 
any person or system. Authorized Person(s) may not copy, re-duplicate, re-transmit 
or re-distribute Confidential Information, in any form, whether whole or in part, or 
in any medium, whether electronic or hard copy. 

 
f. Upon termination of employment, or upon completion or expiration of the services 

performed by Consultant or any third-party party consultant or subcontractor, each  
Authorized Person(s) shall be required to return Confidential Information to 
Custodian’s legal representative, and/or to certify that all electronic, optical, or 
other copies have been destroyed within any electronic storage or other medium, 
and all device(s) used or provided to and in the possession of such Authorized 
Person for the possession or storage of Confidential Information shall be 
surrendered and returned to the Custodian who shall then deliver it to the Authority 
for whatever forensic review of the activity logged into or disseminated from said 
device(s) the Authority may determine to implement. 

  
5. Chain of Custody 

 
Consultant shall be required to keep a record of all copies of the Confidential 
Information that have been made and distributed to those persons within the employ of 
Consultant, and to any third-party consultant or subcontractor who has a need to access 
Confidential Information for such authorized use.   
 
Any third-party consultant or subcontractor receiving Confidential Information from 
Consultant shall, as a condition of accessing such information, certify that such entity 
shall keep a record of all copies of the Confidential Information that have been made 
and distributed to those persons within the employ of such entity, and that such entity 
will provide its written certification of compliance with the provisions of this 
Agreement to the Consultant. 
 
Consultant shall make all Chain of Custody documentation set forth in this section 
available to the Authority upon request. 

 
Termination 
 
The license to use, possess, or retain any Confidential Information or any of the devices upon 
which it was accessed, downloaded, transferred or stored, terminates automatically upon the 
happening of any of the following: (a) breach of this agreement or (b) completion of Consultant’s 
services as agreed to or (c) any notice of termination by the Authority of the services agreement 
with or without cause and solely on the demand of the Authority to any representative of the 
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Consultant (given orally or in writing in any format) without regard to any other claims, 
controversies, demands, or alleged legal rights claimed by Consultant, including but not limited to 
any amounts alleged to be owed for services rendered or any other legal or equitable claims. 
Consultant and all prior Authorized Users shall be legally liable, both criminally and civilly, for 
any violation of this provision which shall be deemed a wrongful taking or withholding of the 
Confidential Information to the same extent as if it had been obtained by all such parties without 
the Authority’s permission and consent in the first instance. 
 
The confidentiality obligations under this Agreement shall be perpetual (unless otherwise provided 
in this Agreement) or until such time as the Confidential Information is no longer considered 
protected, confidential and/or privileged by the Authority. 
 
Compliance 
 
Should Consultant breach or threaten to breach this Agreement, the Authority shall have all 
equitable and legal rights (including the right to obtain injunctive relief) to prevent such breach 
and/or to be fully compensated (including reasonable attorney’s fees) for losses or damages 
resulting from such breach.  Consultant is deemed to acknowledge that compensation for damages 
may not be sufficient and that injunctive relief to prevent or limit any breach of confidentiality 
may be the only viable remedy to fully protect the Confidential Information. 
 
Consultant affirms that its employees with access to Confidential Information will not disclose 
such Confidential Information to anyone, except as provided in this Agreement. In addition, 
Authorized Persons shall safeguard all Confidential Information from unauthorized access, loss, 
theft, destruction, and the like.  Consultant shall notify the Authority immediately upon becoming 
aware that Confidential information is in the possession of or has been disclosed to an unauthorized 
person or entity.  
 
Severability 
 
Each provision of this Agreement is severable and if a court of competent jurisdiction should 
find any provision of this Agreement to be unenforceable, all other provisions of this Agreement 
shall remain in full force and effect. 
 
Governing Laws 
 
This Agreement shall be governed by and construed in accordance with the laws of the State of 
New York.  If any provision of Agreement is declared by a court of competent jurisdiction to be 
invalid, illegal, or unenforceable, the other provisions shall remain in full force and effect. 
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IN WITNESS WHEREOF, Consultant has caused this Non-Disclosure Agreement to be 
signed as of the date set forth below. 
 
 
By:   
 
Print Name: James D. Perry  
 
Title: Chief Executive Officer  
 
Date:   
 
 
 
 
 
 
 
 
 
STATE OF NEW YORK ) 
    )  SS: 
COUNTY OF    ) 
 
On this _____ day of _______________, 2026, before me personally came James D. Perry, to me 
know, and known to me to be the person who executed the above instrument, who being duly 
sworn by me did for himself depose and say that he is the Chief Executive Officer of Utilis, Inc. 
d/b/a Asterra  with its principal place of business located at 4180 La Jolla Village Drive, Suite 530 
and that he executed the foregoing instrument in the name of the Consultant, and that he executed 
the same as the act and deed of the Consultant for the uses and purposes mentioned therein. 
 
 
       
Notary Public 
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