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The Hanover insurance Company Massachusetts Bay Insurance Company

AGREEMENT OF INDEMNITY

WHEREAS, at the request'of the undersigned, for themselves, their heirs, executors, administrators, successors and assigns
{hereafter referred to as “Indemnitors™), and upon the express understanding that this Agresment be executed, The Hanover Insurance
Company and/or Massachusetts Bay Insurance Company, 100 North Parkway, Worcester, Massachusetts 01605, and their affiliates,
successors, assigns and any subsidiary companies (hereatfter individually and collectively referred to as “Surety”) has executed, or may
in its discretion hereafter execute certain surety contracts, undertakings, and/or other instruments of guarantee or indemnity, and
any continuation, extension, amendment, alteration, renewal or substitution thereof (hereafter collectively referred to as “bond” or
“bonds”) on behalf of the Indemnitors or any one or more of the Indemnitors, in which bonds the Indemnitors hereby affirm they
have a substantial, material and beneficial interest.

NOW, THEREFQRE, in consideration of the premises, and of the execution or continuance of such bonds, the Indemnitors,
jointly and severally, hereby covenant and agree in favor of the Surety as follows.

1. The indemnitors will promptly pay or cause to be paid in cash to the Surety in advance, or if not in advance, in such
manner as may be agreed upon, all premiums and charges of the Surety for such bonds at the rates and times specified by the Surety,
and will continue to pay the same where such bonds are continued untif the Indemnitors shall serve evidence satisfactory to the Surety
of its discharge or release from such bonds and all liabllity by raason thereof.

2. The Indemnitors shall exonerate, indemnify, and save harmiess the Surety from and against every claim, demand, liability,
cost, charge, suit, judgment and expense which the Surety may pay or incur, including, but not limited to, loss, interest, court costs
and consuitant and attorney fees:

{a) by having executed or procured the execution of the bonds; or

(b} in making an independent investigation of any claim, demand, or suit; or

(¢} in defending any suit, action, mediation, arbitration or any other proceeding to obtain release from liability whether the
Surety, in its sole discretion, elects to employ its own attorney or permits or requires Indemnitors to defend the Surety; or

(d) in enforcing any of the covenants, terms and conditions of this Agreement.

3. Payment shall be made to the Surety by the Indemnitors as soon as liabllity exists or is asserted against the Surety, whether
or not the Surety shall have made any payment therefor. Such payment to the Surety shall be: &) if the amount asserted as a claim,
demand or suit is an ascertainable or liquidated amount, the amount of the claim, demand, or suit asserted against the bond or bonds
by any claimant or obligee, plus the amount the Surety deems sufficient, in its sole discretion, to indemnify and hold it harmless from
and agalnst any loss, cost, interest, and expense necessary to defend, investigate, or adjust the claim, demand, or suit; or b} if the
amount asserted as a claim, demand, or sult is an unascertainable or unliquidated amount, the amount the Surety deems sufficient,
in its sole discretion, to indemnify and hold it harmless from and against any loss, cost, interest, and expense necessary to defend,
investigate, or adjust the claim, demand, or suit. The Surety shall have the right to hold such funds as collateral (without any
obligation to eam interest on the collateral for the Indemnitors) untll the Indemnitors serve evidence satisfactory to the Surety of its
discharge from all bonds and all liability by reason thereof, and to use such funds or any part thereof, at any time, in payment or
setilement of any judgment, claim, liabillty, loss, damage, fees, or any other expense.

The Surety shall have the exclusive right to adjust, settle, or compromise any claim, demand, suft or any other proceading
arising out of any bond against the Surety and/or the Indemnitors, take whatever action it desms appropriate in response thereto,
and its determination of whether to defend or settle the same shall be binding and conclusive upon the Indemnitors. In the event
of any payment or disbursement by the Surety, the indemnitors agree to immediately reimburse the Surety for any and all payments
and dishursements made (ircluding, but not limited to, intrtrest from the date of the Surety’s paymenis at the maximum rate
allowable) under the Surety’s belief that llability for the payments existed or thet payment was necessary or expedient, whether or
not such liability, necessity or expediency existed. Vouchers or other evidence of payment by the Surety shall be conclusive evidence
of the fact and amount of such liability, necessity, or expediency and of the Indemnitors' liability to the Surety therefor.

4. With respect to each bond executed by the Surety in connection with a contract, the Surety is hereby authorized, in its
sole discretion, to make or guarantee advances or loans for the purpose of the contract without the necessity of seeing to the
application thersof, and the indemnitors agree both that all such loans and advances, unless repaid with legal interest by the
indemnitors to the Surety when due, shall be conclusively presumed to be an indemnity obligation of the Indemnitors to the Surety,
and that the Surety shail have the absolute right to cease making or guaranteeing advances or loans at any time and without notice
to the Indemnitors.

6. With respect to each bond executed by the Surety in connection with a contract, the Indemnitors hereby assign, transfer,
convey and set over to the Surety:

(@) all right, title and interest of the Indemnitors in and to alf tools, plants, equipment and materials of every nature and description
that may now or hereafter be upon the site of the contracted work or elsewhere for the purpose of the contract; and

(b) all right, title and interest of the Indemnitors in and to the contract including all rights in and to all subcontracts or
purchase orders let or to be let in connection therewith: and

{c) all monies retained, due, or due in the future on account of any contract, whether bonded or unbonded, in which any
or all the Indemnitors have an interest; and



(d) all right, title and interest, or use of any license, patent, trademark or copyright held by Indemnitors in connection with
contracted work or required for the completion of any contract,

The assignments shall be effective as of the execution dates of the bonds, but only enforceabls upon the occurrence of one or more
of the events described in Paragraph 6(a-f).

6. In the event the Indemnitors, or any one or more of them, shali: (@) whether actually or aliegedly (as declared by the
obligee or owner), delay, default, abandon, forfeit or breach any contract secured by a bond, or (b) fail, neglect, or refuse in any
manner to timely pay for any labor or material used in the prosecution of any contract secured by a bond, or (¢} change its character,
identity, control, beneficial ownership, or existence, or (d) fail to perform, or comply with any of the terms, covenants, or obligations
of this Agreement, including, but not limited to, prompt payment of any amount due under this Agreement, or () make an
assignment for the benefit of creditors, or have any proceedings instituted against them, or any one or more of them, alleging
insoivency or involving the appointment of a receiver or trustee whether such Indemnritor(s) is/are insolvent or not, or (f) have
proceedings instituted against any of the Indemnitors which have the effect of depriving any of them of the use of any part of the
equipment used in connection with any contract work so as to hinder, delay, or impede the normal and satisfactory progress of the
work, then the Surety, in its sole discration, shall have the right, but not the obligation, to take possession of the work under the
contract and any other contract, in connection with which the Surety has issued a bond or bond(s) and, at the expense of the
Indemnitors, to complete, to arrange for completion, or to agree to the re-letting or completion by the obligee or awner of the
contract work.

7. The Indemnitors covenant and agree that all funds due or to become due under any contract secured by a bond, whether
in the possession of any Indemnitor or others, are held in trust for the benefit and payment of all obligations incurred in the
completion of said contract for which the Surety would be obligated under the bond. The trust shall inure for the benefit of the
Surety for any liability or loss under any bond, and this Agreement shall constitute notice of such trust.

8. The Surety, or its designated agents, shall have full and free access to the Indemnitors' books and records at any and all
reasonable times until the Lability of the Surety under any bond is compietely terminated and the claims of the Surety against any
indemnitor are fully satisfied.

¢. The Indemnitors imevocably appoint the Surety as their atiorney-in-fact with the power, authority and right to exercise
all of the rights of the Indemnitors, or any of one or more of them, which are assigned, transferred and set over to the Surety under
this Agreement, or otherwise, including, but not limited to: (a) the right to take pessession of ali funds due or to become due under
any contract and to endorse, in the name of the Indemnitors, or any one or more of them, any check, draft, warrant, or other
instruments made or issued in payment of such funds, and to disburse the proceeds thereof for the purposes of the trust provided
in Paragraph 7, or in such manner which exonerates, holds harmless, and indemnifies the Surety, (b} the right to execute any other
agresments or documents which the Surety, in its sole discretion, deems necessary to vest it in the title, property, and/or funds
assigned by the Agreement, or otherwise, and (c) the right in its name or in the name of the Indemnitor(s), but not the obligation,
to pursue, prosecute, compromiss, release, or atherwise resolve any of the claims, causes of action or other rights assigned, upon such
terms as the Surety, in its sole discretion, shall desm appropriate.

10. This Agreement shall constitute a Security Agreement of the Surety and also a Financing Statement, both in accordance
with the provisions of the tUniform Commercial Code of every jurisdiction wherein such Code is in effect, and may be so used by the
Surety without in any way abrogating, restricting or limiting the rights of the Surety under this Agresement, or under law, or in equity.
A copy or reproduction of this Agreement may be flled as a Financing Statement.

11. The Surety may decline to execute any bond (including those for which any application was submitted, any bid or
proposal bond was issued by the Surety, or otherwise) without impairing the validity of this Agreement, and the Indemnitors hereby
waive any and all claims against the Surety due to its refusal or failure to so execute.

12. The Surety may reduce the amount of the Indemnitors’ liability to the Surety under this Agreement by applying as a
set off any monies due the indemnitors by the Surety as a result of any claim any of the Indemnitors, or any entity bonded or insured
by the Surety, may have against the Surety.

13. The Indemnitors waive, 1o the extent permitted by law, so far as their respective obligations under this Agreement are
concerned, all rights to claim any property, including their respective homesteads, as exempt from levy, execution, sale or other legat
process under the laws of any state, territory, or possession of the United States.

14, The Indemnitors agrea to keep themselves fully informed as to the business and financial affairs of each of the other
Indemnitors so that the Indemnitors are aware of the risks and hazards of continuing as Indemnitors. The indemnitors waive notice
from the Surety of any act, fact, or information coming to the notice or knowledge of the Surety conceming its rights or liabilities
under any bonds executed by the Surety on behalf of Indemnitors, or any one or more of them, or the rights or liabllities of the
indemnitors, whether the Surety has such knowledge or natice before or after the execution of this Agreement.

45. The Surety, in its sole discretion, may agree or refuse to agree to any alteration, amendment, ¢hange, medification,
limitation, or extension of any bond, and any renewal or other ohligation in place or in lieu thereof, or of any contract {or any plans
and specifications relating thereto) secured by any bond, and in any such case the Indemnitors shall be liable to the Surety as fully
and to the same extent on account of any such altered, amended, changed, modified, limited or extended bond or renewal or
substitution thereof, or contract, whenever and as often as made, even though such action does or might substantially increase the
liability of the Indemnitors.

16. In the event the Surety procures the execution of the bonds by other sureties, or executes the bonds with co-sureties,
or reinsures any portion of said bonds with reinsuring sureties, then all the terms and conditions of this Agreement shall inure for the
benefit of such other sureties, co-sureties and reinsuring sureties.

17. No remedy conferred upon or reserved to the Surety by this Agreement is intended to be exclusive of any other remedy
or remedies, and each and every other remedy given hereunder or now or hersafter existing at law or in equity or by statute. Every



right, power and remedy given by this Agreement to the Surety shall be concurrent and may be pursued separately, successively or
together against any Indemmnitor, or any one or more of them; and every right, power and remedy given by this Agreement to the
Surety may be exercised from time to time as often as may be deemed expedient by the Surety in its sole discretion.

18. The liability of the Indemnitors under this Agreement shall not be affected by the failure of the Indemnitors to sign any
bond, nor by the failure of any indemnitor to receive notice of the execution of any bond, nor by any claim that any other indemnity
or security was to be obtained, nor by the release of any indemnity, nor by the retum or exchange of any collateral. If any
Indemnitor to this Agreement is deemed for any reason (including, but not limited to, any defect in the execution of this Agreement
by any Indemnitor} not bound thereby, the Agreement shall still be binding upon each and every other Indemnitor.

14. If any provision or provisions of this Agreement are deemed void or unenforceable under any jurisdiction goveming
its construction, this Agreement shall not be deemed void or unenforceable thereby, but shall continue in effect and be enforced as
though the void or unenforceable provisions are omitted.

20. The indemnitors waive and subordinate all rights of indemnity, subrogation and contribution each against the other until
all obligations to the Surety have been first satisfied in full.

21. This Agreement may be terminated as to any Indemnitor upon 20 days’ written notice sent by registered or certified
mail to the Surety at its home office at 100 North Parkway, Worcester, Massachusetts, 01605, but any such notice of termination
shall not operate to modify, bar, or discharge the Indemnitors as to the bonds that may have been executed prior to such termination.

22. This Agreement may not be changed or modified orally. No change or medification shalf be effective unless made by
written endorsement executed to form a part hereof.

23. This Agreement applies to bonds written by the Surety at the request of or on behalf of the Indemnitors and any of
their wholly or partially owned subsidiary companies, subsidiaries of subsidiaries, divisions or affiliates, partnerships, joint ventures
or co-ventures in which any of the Indemnitors, their wholly or partially owned subsidiary companies, subsidiaries of subsidiaries,
divisions or affiliates have an interest or participation, whether open or sitent; jointly, severally, or in any combination with each other;
now in existence or which may hereafter be created or acquired.

iN WITNESS WHERECF, the Indemnitors who are individuals have hereunder set their hands and seals, and the Indemnitors
which are partnerships, corporations or unincorporated associations have caused the Agreement to be duly executed by their
authorized representatives on this day of , in the year of

Address: . Indemnitor;

{Full Name of Indemnitor)

By:

(Signature and Title)
SS# or Fed. Tax ID #: Date of Birth (if individual):
Address: Indemnitor:

By:
SS# or Fed. Tax ID #: Date of Birth:
Address: Indemnitor:

By:
SS# or Fed. Tax ID #: Date of Birth:
Address: indemnitor:

By:
SSi# or Fed. Tax ID #: Date of Birth:

Instructions:  If the Indemnitor is an individual, type full name, sign on next line, and fill in address, SS #, and DOB. If the Indemnitor is a
corporation, type full name, impress with seal, sign on next Jine along with capacity of officer signing, and fill in corporate address and Fed. Tax
ID #. A corporate resolution authorizing the officer to execute this Agreement should aiso be attached, If partnership, type firm name, with
signature of the partner signing on behalf, and fill in firm address and Fed. Tax 1D #. Each partner should sign as an Indemnitor.

This instrument should be dated, each signature block filled out completety, and ali signatures must be properly acknowledged in
the presence of a Notary Public. Attach additional signature blocks and acknowledgement forms if necessary.




INDIVIDUAL ACKNOWLEDGMENT

STATE OF ..vvvcrvvieeemreemee e see s freresnsnretrrebans
55
COUNTY OF ettt et e eee e s remnns
ONthis$ v vrvierieerecenen, day of ... eeeeereeearnserrenaterererennrartaoastetonn ,inthe year ............................., before me personally
came .

 tome known and known to me to be the lndlwdual who executed the foregolng mstrument and who duly acknowledged to
me that ....he executed the same.

[\ To7 =T T T o ][
Address and telephone no.:
COMMISSION BXPIMES: .....coceerieerecreerrerersiss e ser s

PARTNERSHIP ACKNOWLEDGMENT

STATE OF oo eeeccirrtre it er e e seanse b araes
SS
COUNTY OF oot cererrerceseretseeeeessnnsssssnrasane
ONThis e AY OF ettt e saae s , inthe year .......ccccvcevreerrreennnns, DEfOre me personally
CBITI Loinieeieiiiitetste tiasto e e e ame et rramarasast raraeraasersnsnnsassnseneasbsns s sanass s nesbhnemen seemmm eeomeese e mememme e neend 888 hemenmteshabas S maseeedmta mverasesasens essanueeesrnnse .
1o me known and KNown 10 ME 10 18 ONE OFf The fIITT OF..ccviieecccriiriirere s tetreesssmnneseemeesee eeeesoeseeee et sasseaesartesssesnmeteresaseesnsesanss sases

and acknowledged to me that ....he executed the foregoing instrument as the act of said firm.

NOLETY PUBIIC: oo rinrissranerine e snnrssavessessssnssns sesssssnssssasnsssbons
Address and telephone No.: e e
COMMISSION EXPIMES. ...vvverceeeerrrenermeseeessesesssrssnerasnas
——— ———— — — _— ———— — .~
CORPORATE ACKNOWLEDGMENT
STATE OF ..ooorirererrcsrceesnnr s ierenessss s st snssssnsons
S8
COUNTY OF ..o ssrecsnsaresssmsssnnrons
(671 15 (511 TR day Of ... e inthe year .......cccvviivenrneeenes before me personally
L 0 O PO ,
to me known, who, being by me duly sworn, deposes and says that .....He resides in.......ccevvrviveneorormrsresersesssensrsssenes ,
that ..._he is the .. O o | P PSR

the corporation descnbed in and wh[ch executed the foregoing instrument; that ....he knows the seal of the said corporation;
that the seal affixed to the said instrument is such corporate seal; that it was so affixed by the order of the Board of Directors
of sald corporation, and that ....he signed h.... name thereto by like order.

Notary PUDIC: ..ottt cee v nresceee s sere st ot e sen e nsan
Address and telephone NO.: ........ccocvererrrvvrrmrsenssrreseimsismsrrrreseeee
COMMISSION EXPIMES! .......coccveereeisienmreesrrssnsrersressssnes
e —— — ——

141-0714A (1/97)



