8.

Indemnification.

(a)

(b)

(©)

For the purposes of the following indemnification provisions
(“Indemnification Provisions”), “design professional” has the same
meaning as set forth in California Civil Code section 2782.8. If any term,
provision or application of these Indemnification Provisions is found to be
invalid, in violation of public policy, or unenforceable to any extent, such
finding shall not invalidate any other term or provision of these
Indemnification Provisions, and such other terms and provisions shall
continue in full force and effect. If there is any conflict between the terms,
provisions or application of these Indemnification Provisions and the
provisions of California Civil Code sections 2782 and 2782.8, the broadest
indemnity protection for TAMC under these Indemnification Provisions that
is permitted by law shall be provided by Consultant.

Indemnification for Design Professional Services Claims: Consultant shall
indemnify, defend, and hold harmless TAMC, its governing board, officers,
agents, and employees, from and against any all claims that arise out of,
or pertain to, or related to the negligence, recklessness, or willful
misconduct of Consultant, any subcontractor, anyone directly or indirectly
employed by them, or anyone that they control in the performance of
design professional services under this Agreement, excepting only liability
arising from the sole negligence, active negligence, or willful misconduct
of TAMC, or defect in a design furnished by TAMC, but in no event shall
the amount of such Consultant’s liability exceed such Consultant’s
proportionate percentage of fault as determined by a court, arbitrator or
mediator, or as set out in a settlement agreement. In the event one (1) or
more defendants to any action involving such claim or claims against
TAMC is unable to pay its share of defense costs due to bankruptcy or
dissolution of the business, such Consultant shall meet and confer with
the other parties to such action regarding unpaid defense costs.

Indemnification for All Other Claims or Loss: For any claims, losses,
costs, damages, injuries, other than claims arising out of Consultant’s
performance of design professional services under this Agreement,
Consultant shall defend (with legal counsel reasonably acceptable to
TAMC), indemnify and hold harmless TAMC, its governing board, officers,
agents, and employees, from and against any claims, losses, costs,
damages, injuries (including injury to or death of an employee of
Consultant or its subcontractors), expenses and liabilities of every kind,
nature and description (including incidental and consequential damages,
court costs, attorneys’ fees, litigation expenses and fees of expert
consultants or expert witnesses incurred in connection therewith and costs
of investigation) that arise out of, pertain to, or relate to, directly or
indirectly, in whole or in part, the negligence, recklessness, or willful




(d)

misconduct of Consultant, any subcontractor, anyone directly or indirectly
employed by them, or anyone that they control (collectively “Liabilities”).
Such obligations to defend, hold harmless and indemnify TAMC, its
officers, agents, and employees, shall not apply to the extent that such
Liabilities are caused in part by the sole negligence, active negligence, or
willful misconduct of TAMC, or a defect in a design furnished by TAMC. To
the extent there is an obligation to indemnify under this sub-paragraph
8(c), Consultant shall be responsible for incidental and consequential
damages resulting directly or indirectly, in whole or in part, from
Consultant’s negligence, recklessness, or willful misconduct.

Notwithstanding any other provision of this Agreement, Consultant’s
obligation to defend, indemnify and hold harmless TAMC as expressed in
these Indemnification Provisions shall survive the termination or expiration
of the Agreement for a term to include the applicable statute of limitations
related to the Consultant’s performance pursuant to the Agreement.

9. Insurance.

(a)

Without limiting Consultant’s duty to indemnify as set forth in this Agreement,
Consultant shall maintain, at no additional cost to TAMC, throughout the term
of this Agreement a policy or policies of insurance with the following coverage
and minimum limits of liability:

v' Commercial general liability insurance, including but not limited to
premises, personal injury, products, and completed operations, with a
combined single limit of One Million Dollars ($1,000,000) per occurrence.

v Professional liability insurance in the amount of not less than One Million
Dollars ($1,000,000) per claim and Three Million Dollars ($3,000,000) in
the aggregate, to cover liability for malpractice or errors or omissions
made in the course of rendering professional services. If professional
liability insurance is written on a “claims made” basis rather than an
“occurrence” basis, Consultant shall, upon the expiration or termination of
this Agreement, obtain extended reporting coverage (“tail coverage”) with
the same liability limits. Any such tail coverage shall continue for at least
three years following the surviving term of Consultant’s obligation to
defend, indemnify and hold harmless TAMC as set for in Paragraph 8.

v" Comprehensive automobile insurance covering all motor vehicles,
including owned, leased, hired and non-owned vehicles used in providing
services under this Agreement, with a combined single limit of not less
than One Million Dollars ($1,000,000) per occurrence.



