The insurance required by this Agreement shall be satisfa'ctory only if -issued by

companies qualified to do business in California, rated "A" or better in the most recent edition of
Best Rating Guide, The Key Rating Guide or in the Federal Register, and only if they are of a
financial category Class VII or better, unless such requirements are waived by the Risk Manager _
of'the City due to unique circumstances.

In the event the Consultant subcontracts any portion of the work in compliance with
-Section 3.3 of this Agreement, the contract between the Consultant and such subcontractor shall
require the subcontractor to maintain the same pohcles of insurance that the Consultant is -
required to maintain pursuant to this Sect1on 5.1. :

5.2 Indemmﬁcatlon Consultant agrees to 1ndemmfy the City, its ofﬁcers agents and
employees against, and will hold and save them and each of them harmless from, any
and all actions, suits, claims, damages to persons or property, losses, costs, penalties,
obligations, errors, omissions or liabilities, (herein "claims or liabilities") that may be
asserted or claimed by any person, firm or entity arising out of or in connection with the
negligent performance of the work, operations or-activities of Consultant, its agents,
employees, subcontractors, or invitees, provided for herein, or arising from the negligent
acts or omissions of Consultant hereunder, or ar1smg from Consultant's negligent
performance of or failure to perform any term, provision, covenant or condition of this
Agreement, whether or not there is concurrent passive or active negligence on the part of
the City, its officers, agents or employees but excluding such claims or Habilities arising
from the sole negligence or willful misconduct of the City, its officers, agents or
employees, who are directly responsible to the City, and in connection therewith:

5.2.1. Consultant will defend any action or actlons filed in connection w1th any of said
claims or Liabilities and will pay all costs and expenses 1nclud1ng legal costs and
attorneys fees incurred in connection therewith; .

5.2.2. Consultant will promptly pay any judgment rendered agamst the Clty, its officers, .
agents or employees for any such claims or liabilities arising out of or in connection’
with the negligent performance of or failure to perform such work, operations or -
activities of Consultant hereunder; and Consultant agrees to save and hold the City,
its officers, agents, and employees harmless-therefrom;

5.2.3. In the event the City, its officers, agents or employees is made a party to any
action or proceedmg filed or prosecuted against Consultant for such damages or
other claims arising out of or in connection with the negligent performance of or
failure to perform the work, operation or activities of Consultant: hereunder,
Consultant agrees to pay to the City, its officers, agents or employees, any -and all
costs and expenses incurred by the City, its officers, agents or employees in such
action or proceedmg, including but not limited to, legal costs and attorneys' fees.
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