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OMNIA PARTNERS COOPERATIVE CONTRACT #4400006644
CITY OF SPRINGFIELD COOPERATIVE CONTRACT #2022-0955

(
ary OFg

Springfield

City of Springfield RESELLER SERVICE PROVIDER
Division of Purchases Insight Public Sector, Inc. Flock Group, inc.
218 E Central . Attn: Ms. Erica Falchetti Attn: Mr. Mark Smith
Springfield, MO 65802 2701 E. Insight Way 1170 Howell Mill Road NW, Suite 210
Ph. 417-864-1620 Chandler, AZ 85286 Atlanta, GA 30318
Fax 417-864-1927 Ph: {480) 333-3071 Ph: 415-385-9580
Email: erica.falchetti@insight.com Email: mark.smith@flocksafety.com

INSIGHT QUOTE #225107580
PROJECT: FALCON INFRASTRUCTURE-LICENSE PLATE RECOGNITION WITH VEHICLE FINGERPRINT TECHNOLOGY

THIS CONTRACT made and entered into this 6th day of October 20_2_2 by and between the City of Springfield, a
municipal corporation of the State of Missouri, hereinafter referred to as the "City" with an office located at 218 € Central, Springfield,
Missouri 65802 and Insight Public Sector, inc. an Illinois Corporation hereinafter referred to as the Reseller and Flock Group, Inc., a
state of Delaware Corporation hereinafter referred to Service Provider .

IN WITNESS, the City of Springfield desires to purchase from the Service Provider Flock Group Inc (“Flock Safety”) Falcon
Infrastructure-License Plate Recognition with Vehicle Fingerprint Technology, including implementation services via the

Reseller, Insight Public Sector, Inc., hereafter described in OMNIA PARTNERS Cooperative Contract #4400006644 which is referenced
and considered incorporated herein as Exhibit A; and

WHEREAS, the Insight Public Sector, Inc. quote dated June 6, 2022, is attached hereto and incorporated herein as Exhibit B, and
whereas the City’s Terms and Conditions are attached hereto and incorporated herein as Exhibit C; and whereas Flock Safety (A partner
of Reseller, Insight Public Sector, Inc.) Terms and Conditions are attached hereto and incorporated herein as Exhibit D; and whereas
the City’s Insurance Requirements are attached hereto and incorporated herein as is incorporated herein as Exhibit E; and whereas
all other City required documents or forms are attached hereto and incorporated herein as Exhibits F1-F2: Exhibit F1-Work
Authorization and E-Verify Signature Page, Exhibit F2-Certification Regarding Potential Conflict of Interest. In the event of a conflict
between the OMNIA PARTNERS Cooperative Contract# 440000664, Insight Public Sector, inc. quote dated June 6, 2022, the City’s
contract documents shall control. In the event of a conflict between the City's Terms and Conditions and Flock Safety Terms and
Conditions, Flock Safety Terms and Conditions shall control to the extent they are not contrary to Missouri law.

WHEREAS, the aforementioned documents adequately and clearly describe the terms and conditioﬁs upon which the Service Provider
is to furnish Falcon Infrastructure-License Plate Recognition with Vehicle Fingerprint Technology as specified, IT1S AGREED,

1. The City of Springfield, Missouri, acting through its Purchasing Agent does hereby accept, with modifications, if any, the Insight
Public Sector, Inc. quote dated June 6, 2022, provided by the Service Provider,

2. The Falcon Infrastructure-License Plate Recognition with Vehicle Fingerprint Technology shall only be provided after
receipt of a written request or order from the City.

3. The City acknowledges that Insight Public Sector Inc., is acting in the capacity of a reseller and that Flock Safety will be performing
the implementation services.

4. This Contract may be executed and delivered by the parties electronically, and fully executed electronic versions of the contract
instrument, or reproductions thereof, will be deemed to be an original, enforceable contract.

Revised: BC: 8-20-2020
Approved by Legal:



OMNIA PARTNERS COOPERATIVE CONTRACT #4400006644
CITY OF SPRINGFIELD COOPERATIVE CONTRACT #2022-0955

5. Contract Terms: 1. The term of this Contract as it pertains to the provision of goods by the Reseller, Insight Public Sector inc., shall
begin on the date stated above with an estimated end date of August 31, 2023. 2. The initial term of this Contract as it pertains
to the implementation service of the goods by Service Provider, Flock Group, Inc., shall be a ane-year term. The initial term shall
commence upon implementation of the cameras. After the initial term, this contract shall have the capability to be renewed on
an annual basis. After the initial one-year term, the Service Provider is required to provide an annual renewal term request to the
using department (Springfield Police Department (SPD). Said annual renewal term request shall be inclusive of all goods and
services to be provided during that term. SPD shall determine whether or not they will proceed with the annual renewal. Any
renewai term shall only go into effect upon the written agreement of the Parties.

6. Pricing: All pricing identified in Exhibit C shall be in effect for the stated contractual term(s) in Exhibit C. Any subsequent renewal
pricing pertaining to the services provided by FLOCK Safety shall be provided to the City in the form of a quote or proposal
pertaining to potential contract renewal.

7. Total Compensation not to Exceed: The City of Springfield is limited by law with respect to the amount of money it can pay.
Therefore, the City has established a fixed sum for this Contract which cannot be exceeded unless this Contract is amended in
writing. The Reseller shall promptly notify the City if the Reseller anticipates that the Contract amount may be exceeded, in order
to determine whether or not the City is prepared to increase the total compensation. Itis expressly understood that in no event
will the total compensation to be paid to the Reseller under the terms of this Contract exceed the sum of Fifty-Nine Thousand,
Eight Hundred and Fifty Dollars and 00/100 {$59,850.00).

8. Jurisdiction: This Contract and every question arising hereunder shall be construed or determined according to the laws of the
State of Missouri. Should any part of this Contract be litigated, venue shall be proper only in the Circuit Court of Greene County,
Missouri.

Special Attachments: Exhibits: A-F2

IN WITNESS WHEREOF, the parties hereto evidence thelr agreement to the terms of this Contract by their signatures helow.

CERTIFICATE OF DIRECTOR OF FINANCE RESELLER: Insight Public Sector, Inc.
| certify that the expenditure contemplated by this document is By: 8/2/2022
within the purpose of the appropriation to which it is to be Company Authorized Signature Date
charged and that there is an unencumbered balance of Name: _Erica Falchetti
appropriated and available funds to pay therefore. Print

Title: _Sr. SLED Market}ead/

g Holtmany SERVICE P

David Holtmann {Oct 6, 2022 09:23 €07 Oct 6, 2022

David Holtmann, Director of Finance Date By: L 2\ Sgp Z@ZZ
or y‘ﬁuthorized Signature Date .

Acting Director of Finance

Name: AR SM LT
APPROVED AS TO FORM / Print
(e Tolfert nee” Cheneent (oonsel
Kyle Tolbert (Oct 6, 2022 09'52 CDT) OCt 6’ 2022
City Attorney or Assistant City Attorney Date CITY OF SPRINGFIELD, MISSOUR

Division of Purchases

Bre aEs Oct 6, 2022

Ben Calia, CPPB, City Purchasing Agent Date
Or Acting Purchasing Agent

Revised: BC: 8-20-2020
Approved by Legal:
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ACORD CERTIFICATE OF LIABILITY INSURANCE e

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

PRODUCER CoNTACT Tiffany Miller
IT?T‘OG.CB%T':IZG;S Insurance Source, Inc e, exty: (770) 371-8257 | FA% noy:(770) 371-1999
Fayetteville, GA 30214 | ks s. tiffany @complete-insurance.com
INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A : Travelers Property Casualty Insurance Company [36161
INSURED INSURER B :
Flock Group Inc Dba Flock Safety INSURER C :
1170 Howell Mill Rd Northwest INSURER D :
Atlanta, GA 30318
INSURER E :
INSURERF :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

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.

INSR

POLICY EFF

er TYPE OF INSURANCE et e POLICY NUMBER AT umITs
A | X | COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE R 1,000,000
| ctamsmaoe [ X] occur x | x (630 67343807 8/23/2022 | 8/23/2023 | DAMAGE TORENTED . 1,000,000
| MED EXP (Any one person) $ 1 0,000
| X | SIR $0 PERSONAL & ADV INJURY | § 1,000,000
| GEN'. AGGREGATE LIMIT APPLIES PER GENERAL AGGREGATE s 2,000,000
POLICY E FES LoC PRODUCTS - COMP/OP AGG | $ 2,000,000
OTHER s
A | AUTOMOBILE LIABILITY | EOMEINEDSINGLE LIMIT | ¢ 1,000,000
X | anv auTo X | X [810 67343696 8/23/2022 | 8/23/2023 | gOpILY INJURY (Per person) | §
| OWNED SCHEDULED
AUTOS ONLY AUTOS BODILY INJURY (Per accident) | $
PERTY D
| ﬂﬁ%s ONLY R‘SP&%W _&wde\:ﬂ) o $
s
A | X |umerettatme | X | occur EACH OCCURRENCE R 5,000,000
EXCESS LIAB cLams-Mape| X | X [CUP 67386924 8/23/2022 | 8/23/2023 AGGREGATE s 5,000,000
oeo | X [ retentions 10,000 $
A |WORKERS COMPENSATION X I PER I OTH-
AND EMPLOYERS' LIABILITY STATUTE ER
Ay PROPRIETOR PARTNEREXECUTVE YIN 4| X |uB 6T346569 8/23/2022 | 812312023 || o\ acoiment . 1,000,000
{Wdndatory Tn N ' E.L. DISEASE - EA EMPLOYEE] § 1,000,000
If yes, describe under 1,000,000
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | § i,
A [Errors & Omissions IZPL 91N55329 8/23/2022 | 8/23/2023 |Per Occ/Agg 5,000,000
A (Cyber IZPL 91N55329 8/23/2022 | 8/23/2023 |Per Occ/Aggregate 5,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Sch

may be afttached if more space is required)

Springfield MO and their officers, directors, employees, divisions, subsidiaries, partners, members, managers, shareholders, affiliated companies, agents, and
volunteers are included as additional insureds on General Liability for ongoing and completed operations and additional insured on Commercial Auto when
required by written contract per forms CGD4170219, CGD2460419 and CAT3530215. Coverage is Primary and Noncontributory when required by written
contract per form CGT1000219. Waiver of Subrogation applies in favor of Certificate holder on General Liability, Commercial Auto and Workers Compensation
per forms CGD4170219, CAT3530215 and WC00031300. Umbrella follows form. All policies are subject to a 30-day notice of cancellation, 10 days for

non-payment.

CERTIFICATE HOLDER

CANCELLATION

Springfield MO
218 E Central
Springfield, MO 65802

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

AUTHORIZED REPRESENTATIVE

Pitho

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



CHANGE EFFECTIVE DATE: 09-08-22
CHANGE ENDORSEMENT NUMBER: 0002

A
TR AVE LE R S .l One Tower Square, Hartford, Connecticut 06183

CHANGE ENDORSEMENT

Named Insured:
FLOCK GROUP INC
DBA FLOCK SAFETY

Policy Number: H-630-6T343807-TIL-22
Policy Effective Date: 08/23/22
Issue Date: 09/13/22
Additional Premium $§ 5,169

INSURING COMPANY:
TRAVELERS PROPERTY CASUALTY COMPANY OF AMERICA

Effective from 09/08/22 at the time of day the policy becomes effective.
THIS INSURANCE IS AMENDED AS FOLLOWS:

THE COMMERCIAL GENERAL LIABILITY COVERAGE PART IS AMENDED AS FOLLOWS:

ADDING CG D2 46 04 19 - BLANKET AI-W/COMP OPS IF REQ BY CONTRACT AS PER
ATTACHED.

NAME AND ADDRESS OF AGENT OR BROKER:
THE COMPLETE INS SOURCE (FP813) COUNTERSIGNED BY:
155 MARQUIS DR
FAYETTEVILLE, GA 302146299

Authorized Representative
IL TO 07 09 87 PAGE 1 OF 1 DATE:

OFFICE: ATLANTA



COMMERCIAL GENERAL LIABILITY

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

BLANKET ADDITIONAL INSURED
(Includes Products-Completed Operations If Required By Contract)

This endorsement modifies insurance provided under the following:
COMMERCIAL GENERAL LIABILITY COVERAGE PART

PROVISIONS

The following is added to SECTION Il - WHO IS AN
INSURED:

Any person or organization that you agree in a
written contract or agreement to include as an
additional insured on this Coverage Part is an
insured, but only:

a.

With respect to liability for "bodily injury" or
"property damage" that occurs, or for "personal
injury" caused by an offense that is committed,
subsequent to the signing of that contract or
agreement and while that part of the contract or
agreement is in effect; and

If, and only to the extent that, such injury or
damage is caused by acts or omissions of you or
your subcontractor in the performance of "your
work" to which the written contract or agreement
applies. Such person or organization does not
qualify as an additional insured with respect to
the independent acts or omissions of such
person or organization.

The insurance provided to such additional insured is
subject to the following provisions:

CGD2460419

If the Limits of Insurance of this Coverage Part
shown in the Declarations exceed the minimum
limits required by the written contract or
agreement, the insurance provided to the
additional insured will be limited to such
minimum required limits. For the purposes of
determining whether this limitation applies, the
minimum limits required by the written contract or
agreement will be considered to include the
minimum limits of any Umbrella or Excess
liability coverage required for the additional
insured by that written contract or agreement.
This provision will not increase the limits of
insurance described in Section Il — Limits Of
Insurance.

The insurance provided to such additional
insured does not apply to:

© 2018 The Travelers indemnity Company. All rights reserved.

(1) Any "bodily injury”, "property damage" or
"personal injury" arising out of the providing,
or failure to provide, any professional
architectural, engineering or surveying
services, including:

(@) The preparing, approving, or failing to
prepare or approve, maps, shop
drawings, opinions, reports, surveys,
field orders or change orders, or the
preparing, approving, or failing to
prepare or approve, drawings and
specifications; and

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

(2) Any "bodily injury" or "property damage"
caused by "your work" and included in the
"products-completed  operations hazard"
unless the written contract or agreement
specifically requires you to provide such
coverage for that additional insured during
the policy period.

The additional insured must comply with the
following duties:

(1) Give us written notice as soon as practicable
of an "occurrence" or an offense which may
result in a claim. To the extent possible, such
notice should include:

(a) How, when and where the "occurrence"
or offense took place;

(b) The names and addresses of any injured
persons and witnesses; and

(¢) The nature and location of any injury or
damage arising out of the "occurrence"”
or offense.

(2) If a claimis made or “suit" is brought against
the additional insured:

Page 1 of 2



COMMERCIAL GENERAL LIABILITY

3)

Page 2 of 2

(a) Immediately record the specifics of the
claim or "suit" and the date received; and

(b) Notify us as soon as practicable and see
to it that we receive written notice of the
claim or "suit" as soon as practicable.

Immediately send us copies of all legal
papers received in connection with the claim
or "suit", cooperate with us in the
investigation or settlement of the claim or
defense against the "suit', and otherwise
comply with all policy conditions.

© 2018 The Travelers Indemnity Company. All rights reserved.

(4) Tender the defense and indemnity of any

claim or "suit" to any provider of other
insurance which would cover such additional
insured for a loss we cover. However, this
condition does not affect whether the
insurance provided to such additional
insured is primary to other insurance
available to such additional insured which
covers that person or organization as a
named insured as described in Paragraph 4.,
Other Insurance, of Section IV — Commercial
General Liability Conditions.

CGD2460419
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POLICY NUMBER: H-630-6T343807-TIL-22
EFFECTIVE DATE: 08-23-22
ISSUE DATE: 08-24-22

LISTING OF FORMS, ENDORSEMENTS AND SCHEDULE NUMBERS

THIS LISTING SHOWS THE NUMBER OF FORMS, SCHEDULES AND ENDORSEMENTS

BY LINE OF BUSINESS.

IL TO 02 11 89
IL T8 01 10 93
IL T3 18 05 11
IL TO 03 04 96

DELUXE PROPERTY
DX TO 00 11 12

DX 00 03 07 94
DX 00 04 11 12

COMMON POLICY DECLARATIONS

FORMS, ENDORSEMENTS AND SCHEDULE NUMBERS
COMMON POLICY CONDITIONS-DELUXE

LOCATION SCHEDULE

DELUXE PROP COV PART DECLARATIONS

DELUXE PROP COV PART SCHED-SPECIF LIMITS
TABLE OF CONTENTS - DELUXE PROP COV PART
DELUXE PROPERTY COVERAGE FORM

DELUXE BI (AND EE}) COVERAGE FORM

CRIME ADDITIONAL COVERAGE

TECH INDUSTRY DD AND COL EXTENSION

TECH INDUSTRY BI AND EE EXTENSIONS
CAUSES OF LOSS-EARTHQUAKE

CAUSES OF LOSS - BROAD FORM FLOOD
FEDERAL TERRORISM RISK INSURANCE ACT DIS
GA CHANGES

COMMERCIAL GENERAL LIABILITY

EMPLOYEE BENEFITS
CG TO 09 0% 93

CG TO 43 01 16
CG T1 01 01 16

IL T8 011093

COML GENERAL LIABILITY COV PART DEC
DECLARATIONS PREMIUM SCHEDULE

KEY TO DECLARATIONS PREMIUM SCHEDULE
TABLE OF CONTENTS - COM GEN LIAB COV
COMMERCIAL GENERAL LIABILITY COV FORM
AOCB-LIMTD PERS AND ADV INJ LIAB-TECH
AMENDMENT OF INTELLECTUAL PROPERTY EXCL
AMEND-NON CUMULATION OF EACH OCC

XTEND END FOR TECHNOLOGY

AMEND CONTRAC LIAB EXCL-EXC TO NAMED INS
EXCL-VIOLATION OF CONSUMER FIN PROT LAWS
EXCLUSION-DISCRIMINATION

LIABILITY

EMPLOYEE BENEFITS LIAB COV PART DEC
EMPLOYEE BENEFITS LIAB TABLE OF CONTENTS
EMPLOYEE BENEFITS LIABILITY COV FORM

PAGE: 1 OF



COMMERCIAL GENERAL LIABILITY

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

XTEND ENDORSEMENT FOR TECHNOLOGY

This endorsement modifies insurance provided under the following:
COMMERCIAL GENERAL LIABILITY COVERAGE PART

GENERAL DESCRIPTION OF COVERAGE - This endorsement broadens coverage. However, coverage for any
injury, damage or medical expenses described in any of the provisions of this endorsement may be excluded or
limited by another endorsement to this Coverage Part, and these coverage broadening provisions do not apply to
the extent that coverage is excluded or limited by such an endorsement. The following listing is a general
coverage description only. Read all the provisions of this endorsement and the rest of your policy carefully to

determine rights, duties, and what is and is not covered.

A. Non-Owned Watercraft — 75 Feet Long Or Less

B. Whols An Insured — Unnamed Subsidiaries

C. Whols An Insured — Employees — Supervisory
Positions

D. Whols An Insured — Newly Acquired Or Formed
Limited Liabil ity Companies

E. Whols An Insured — Liability For Conduct Of
Unnamed Partnerships Or Joint Ventures

F. Blanket Additional Insured — Persons Or
Organizations For Your Ongoing Operations As
Required By Written Contract Or Agreement

G. Blanket Additional Insured — Broad Form Vendors

H. Blanket Additional Insured — Controlling Interest

PROVISIONS

A. NON-OWNED WATERCRAFT - 75 FEET LONG

CGD4170219

ORLESS

1. The following replaces Paragraph (2) of
Exclusion g., Aircraft, Auto Or Watercraft,
in Paragraph 2. of SECTION | -
COVERAGES - COVERAGE A - BODILY
INJURY AND PROPERTY DAMAGE
LIABILITY:

(2) A watercraft you do not own that is:
(a) 75 feet long or less; and

(b) Not being used to carry any person or
property for a charge;

2. The following replaces Paragraph 2.e. of
SECTION Il - WHO IS AN INSURED:

e. Any person or organization that, with your
express or implied consent, either uses or

oz =2r

© 2017 The Travelers Indemnity Company. All rights reserved.

Blanket Additional Insured — Mortgagees,
Assignees, Successors Or Receivers

Blanket Additional Insured — Governmental
Entities — Permits Or Authorizations Relating To
Premises

Blanket Additional Insured — Governmental
Entities — Permits Or Authorizations Relating To
Operations

Medical Payments — Increased Limit
Blanket Waiver Of Subrogation
Contractual Liability — Railroads

Damage To Premises Rented To You

is responsible for the use of a watercraft
that you do not own that is:

(1) 75 feetiong or less; and
(2) Not being used to carry any person or
property for a charge.

WHO IS AN INSURED -
SUBSIDIARIES

The following is added to SECTION Il - WHO IS
AN INSURED:

Any of your subsidiaries, other than a partnership
or joint venture, that is not shown as a Named
Insured in the Declarations is a Named Insured if:

UNNAMED

a. You are the sole owner of, or maintain an
ownership interest of more than 50% in, such
subsidiary on the first day of the policy period;
and

b. Such subsidiary is not an insured under
similar other insurance.

Page 1of 5

Includes copyrighted material of Insurance Services Office, Inc. with its permission.



COMMERCIAL GENERAL LIABILITY

No such subsidiary is an insured for "bodily injury"
or "property damage" that occurred, or "personal
and advertising injury" caused by an offense
committed:

a. Before you maintained an ownership interest
of more than 50% in such subsidiary; or

b. After the date, if any, during the policy period
that you no longer maintain an ownership
interest of more than 50% in such subsidiary.

For purposes of Paragraph 1. of Section Il - Who
Is An Insured, each such subsidiary will be
deemed to be designated in the Declarations as:

a. Alimited liability company;

b. An organization other than a partnership, joint
venture or limited liability company; or

c. Atrust;

as indicated in its name or the documents that
govern its structure.

. WHO IS AN INSURED - EMPLOYEES -

SUPERVISORY POSITIONS

The following is added to Paragraph 2.a.(1) of
SECTION ll - WHO IS AN INSURED:

Paragraphs (1)(a), (b) and (c) above do not apply
to "bodily injury" to a co-"employee" while in the
course of the co-"employee's" employment by you
arising out of work by any of your "employees"”
who hold a supervisory position.

WHO IS AN INSURED - NEWLY ACQUIRED
OR FORMED LIMITED LIABILITY COMPANIES

The following replaces Paragraph 3. of SECTION
I1- WHO IS AN INSURED:

3. Any organization you newly acquire or form,
other than a partnership or joint venture, and
of which you are the sole owner or in which
you maintain an ownership interest of more
than 50%, 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:

(1) Until the 180th day after you acquire
or form the organization or the end of
the policy period, whichever is earlier,
if you do not report such organization
in writing to us within 180 days after
you acquire or form it; or

(2) Until the end of the policy period,
when that date is later than 180 days
after you acquire or form such
organization, if you report such

organization in writing to us within
180 days after you acquire or form it;

b. Coverage A does not apply to "bodily
injury" or "property damage" that occurred
before you acquired or formed the
organization; and

c. Coverage B does not apply to "personal
and advertising injury" arising out of an
offense committed before you acquired or
formed the organization.

For the purposes of Paragraph 1. of Section Il
— Who Is An Insured, each such organization
will be deemed to be designated in the
Declarations as:

a. Alimited liability company;

b. An organization, other than a partnership,
joint venture or limited liability company;
or

c. Atrust;

as indicated in its name or the documents
that govern its structure.

E. WHO IS AN INSURED - LIABILITY FOR

CONDUCT OF UNNAMED PARTNERSHIPS OR
JOINT VENTURES

The following replaces the last paragraph of
SECTION Il - WHO IS AN INSURED:

No person or organization is an insured with
respect to the conduct of any current or past
partnership or joint venture that is not shown as a
Named Insured in the Declarations. This
paragraph does not apply to any such partnership
or joint venture that otherwise qualifies as an
insured under Section Il — Who Is An Insured.

BLANKET ADDITIONAL INSURED — PERSONS
OR ORGANIZATIONS FOR YOUR ONGOING
OPERATIONS AS REQUIRED BY WRITTEN
CONTRACT OR AGREEMENT

The following is added to SECTION Il - WHO IS
AN INSURED:

Any person or organization that is not otherwise
an insured under this Coverage Part and that you
have agreed in a written contract or agreement to
include as an additional insured on this Coverage
Partis an insured, but only with respect to liability
for "bodily injury" or "property damage" that:

a. Occurs subsequent to the signing of that

contract or agreement; and

b. Is caused, in whole or in part, by your acts or
omissions in the performance of your ongoing
operations to which that contract or

Page 2 of 5 © 2017 The Travelers Indemnity Company. All rights reserved. CGD4170219

Includes copyrighted material of Insurance Services Office, Inc. with its permission.



agreement applies or the acts or omissions of
any person or organization performing such
operations on your behalf.

The limits of insurance provided to such insured
will be the minimum limits that you agreed to
provide in the written contract or agreement, or
the limits shown in the Declarations, whichever
are less.

. BLANKET ADDITIONAL INSURED - BROAD

FORM VENDORS

The following is added to SECTION Il - WHO IS
AN INSURED:

Any person or organization that is a vendor and
that you have agreed in a written contract or
agreement to include as an additional insured on
this Coverage Part is an insured, but only with
respect to liability for "bodily injury" or "property
damage” that:

a. Occurs subsequent to the signing of that
contract or agreement; and

b. Arises out of "your products" that are
distributed or sold in the regular course of
such vendor's business.

The insurance provided to such vendor is subject
to the following provisions:

a. The limits of insurance provided to such
vendor will be the minimum limits that you
agreed to provide in the written contract or
agreement, or the limits shown in the
Declarations, whichever are less.

b. The insurance provided to such vendor does
not apply to:

(1) Any express warranty not authorized by
you or any distribution or sale for a
purpose not authorized by you;

(2) Any change in "your products” made by
such vendor,

(3) 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;

(4) Any failure to make such inspections,
adjustments, tests or servicing as
vendors agree to perform or normally
undertake to perform in the regular
course of business, in connection with the
distribution or sale of "your products”;

(5) Demonstration, installation, servicing or
repair operations, except such operations

COMMERCIAL GENERAL LIABILITY

performed at such vendor's premises in
connection with the sale of “your
products”; or

(6) "Your products" that, 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 on behalf of such vendor.

Coverage under thi s provision does not apply to:

a. Any person or organization from whom you
have acquired "your products”, or any
ingredient, part or container entering into,
accompanying or containing such products;
or

b. Any vendor for which coverage as an
additional insured specifically is scheduled by
endorsement.

BLANKET ADDITIONAL INSURED -
CONTROLLING INTEREST

1. The following is added to SECTION Il - WHO
IS AN INSURED:

Any person or organization that has financial
control of you is an insured with respect to
liability for "bodily injury", "property damage"
or "personal and advertising injury” that arises
out of:

a. Such financial control; or

b. Such person's or  organization's
ownership, maintenance or use of
premises leased to or occupied by you.

The insurance provided to such person or
organization does not apply to structural
alterations, new construction or demolition
operations performed by or on behalf of such
person or organization.

2. The following is added to Paragraph 4. of
SECTION Il - WHO IS AN INSURED:

This paragraph does not apply to any
premises owner, manager or lessor that has
financial control of you.

BLANKET ADDITIONAL INSURED -
MORTGAGEES, ASSIGNEES, SUCCESSORS
OR RECEIVERS

The following is added to SECTION Il — WHO IS
AN INSURED:

Any person or organization that is a mortgagee,
assignee, successor or receiver and that you
have agreed in a written contract or agreement to
include as an additional insured on this Coverage
Part is an insured, but only with respect to its
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liability as mortgagee, assignee, successor or
receiver for "bodily injury", “property damage" or
“personal and advertising injury" that:

a. Is "bodily injury" or "property damage" that
occurs, or is "personal and advertising injury"
caused by an offense that is committed,
subsequent to the signing of that contract or
agreement; and

b. Arises out of the ownership, maintenance or
use of the premises for which that mortgagee,
assignee, successor or receiver is required
under that contract or agreement to be
included as an additional insured on this
Coverage Part.

The insurance provided to such mortgagee,
assignee, successor or receiver is subject to the
following provisions:

a. The limits of insurance provided to such
mortgagee, assignee, successor or receiver
will be the minimum limits that you agreed to
provide in the written contract or agreement,
or the limits shown in the Declarations,
whichever are less.

b. The insurance provided to such person or
organization does not apply to:

(1) Any "bodily injury" or "property damage"
that occurs, or any "personal and
advertising injury” caused by an offense
that is committed, after such contract or
agreement is no longer in effect; or

(2) Any "bodily injury”, "property damage" or
"personal and advertising injury" arising
out of any structural alterations, new
construction or demalition operations
performed by or on behalf of such
mortgagee, assignee, successor or
receiver.

BLANKET ADDITIONAL INSURED -
GOVERNMENTAL ENTITIES - PERMITS OR
AUTHORIZATIONS RELATING TO PREMISES

The following is added to SECTION Il - WHO IS
AN INSURED:

Any govemmental entity that has issued a permit
or authorization with respect to premises owned
or occupied by, or rented or loaned to, you and
that you are required by any ordinance, law,
building code or written contract or agreement to
include as an additional insured on this Coverage
Partis an insured, but only with respect to liability
for "bodily injury", "property damage" or "personal
and advertising injury" arising out of the
existence, ownership, use, maintenance, repair,
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construction, erection or removal of any of the
following for which that governmental entity has
issued such permit or authorization: advertising
signs, awnings, canopies, cellar entrances, coal
holes, driveways, manholes, marquees, hoist
away openings, sidewalk vaults, elevators, street
banners or decorations.

. BLANKET ADDITIONAL INSURED -

GOVERNMENTAL ENTITIES - PERMITS OR
AUTHORIZATIONS RELATING TO OPER-
ATIONS

The following is added to SECTION I — WHO IS
AN INSURED:

Any governmental entity that has issued a permit
or authorization with respect to operations
performed by you or on your behalf and that you
are required by any ordinance, law, building code
or written contract or agreement to include as an
additional insured on this Coverage Part is an
insured, but only with respect to liability for "bodily
injury”, "property damage" or “personal and
advertising injury" arising out of such operations.

The insurance provided to such governmental
entity does not apply to:

a. Any "bodily injury", "property damage" or
"personal and advertising injury” arising out of
operations performed for the governmental
entity; or

b. Any "bodily injury" or "property damage"
included in  the  "products-completed
operations hazard".

MEDICAL PAYMENTS — INCREASED LIMIT

The following replaces Paragraph 7. of SECTION
Il - LIMITS OF INSURANCE:

7. Subject to Paragraph 5. above, the Medical
Expense Limit is the most we will pay under
Coverage C for all medical expenses
because of "bodily injury" sustained by any
one person, and will be the higher of:

a. $10,000; or

b. The amount shown in the Declarations of
this Coverage Part for Medical Expense
Limit.

. BLANKET WAIVER OF SUBROGATION

The following is added to Paragraph 8., Transfer
Of Rights Of Recovery Against Others To Us,
of SECTION IV — COMMERCIAL GENERAL
LIABILITY CONDITIONS:

If the insured has agreed in a contract or
agreement to waive that insured's right of
recovery against any person or organization, we

CGD4170219
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waive our right of recovery against such person or
organization, but only for payments we make
because of:

a. "Bodily injury" or “property damage" that
occurs; or

b. "Personal and advertising injury" caused by
an offense that is committed;

subsequent to the execution of the contract or
agreement.

N. CONTRACTUAL LIABILITY — RAILROADS

1. The following replaces Paragraph c. of the
definition of ‘“insured contract" in the
DEFINITIONS Section:

¢. Any easement or license agreement;

© 2017 The Travelers Indemnity Company. All rights reserved.
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2. Paragraph f.(1) of the definition of "insured
contract" in the DEFINITIONS Section is
deleted.

0. DAMAGE TO PREMISES RENTED TO YOU

The following replaces the definition of "premises
damage"” in the DEFINITIONS Section:

"Premises damage" means "property damage" to:

a. Any premises while rented to you or
temporarily occupied by you with permission
of the owner; or

b. The contents of any premises while such
premises is rented to you, if you rent such
premises for a period of seven or fewer
consecutive days.
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COMMERCIAL GENERAL 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, and
any other person or organization qualifying as a Named
Insured under this policy. The words "we", "us" and
"our" refer to the company providing this insurance.

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

Other words and phrases that appear in quotation
marks have special meaning. Refer to Section V —
Definitions.

SECTION | - COVERAGES

COVERAGE A—BODILY INJURY AND PROPERTY
DAMAGE LIABILITY

1. Insuring Agreement

a. We will pay those sums that the insured
becomes legally obligated to pay as damages
because of "bodily injury" or "property damage”
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" or “"property damage" to which this
insurance does not apply. We may, at our
discretion, investigate any "occurrence" and
settle any claim or "suit" that may result. But:

(1) The amount we will pay for damages is
limited as described in Section Il — Limits
Of Insurance; and

(2) Our right and duty to defend end when we
have used up the applicable limit of
insurance in the payment of judgments or
settlements under Coverages A or B or
medical expenses under Coverage C.

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

b. This insurance applies to "bodily injury" and
"property damage” only if:
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(1) The "bodily injury" or "property damage" is
caused by an "occurrence" that takes place
in the "coverage territory";

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

(3) Prior to the policy period, no insured listed
under Paragraph 1. of Section Il — 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.

“Bodily injury" or "property damage" which
occurs during the policy period and was not,
prior to the policy period, known to have
occurred by any insured listed under Paragraph
1. of Section Il — Who Is An Insured or any
"employee" authorized by you to give or receive
notice of an "occurrence” or claim, includes any
continuation, change or resumption of that
"badily injury" or "property damage" after the
end of the policy period.

“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 Il - 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;

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

2. Exclusions

This insurance does not apply to:

Page 2 of 21

Expected Or Intended Injury

"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.

Contractual Liability

"Badily injury" or "property damage” 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:

(1) That the insured would have in the absence
of the contract or agreement; or

(2) Assumed in a contract or agreement that is
an 'insured contract, provided that the
"bodily injury” or "property damage" occurs
subsequent to the execution of the contract
or agreement. Solely for the purposes of
liability assumed in an "insured contract",
reasonable attorneys' fees and necessary
litigation expenses incurred by or for a party
other than an insured will be deemed to be
damages because of "bodily injury" or
“property damage”, provided that:

(a) Liability to such party for, or for the
cost of, that party's defense has also
been assumed in the same “insured
contract”"; and

(b) Such attomeys' 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.

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

d.
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(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. For
the purposes of this exclusion, permitting a
person to bring alcoholic beverages on your
premises, for consumption on your premises,
whether or not a fee is charged or a license is
required for such activity, is not by itself
considered the business of selling, serving or
furnishing alcoholic beverages.

Workers' Compensation And Similar Laws

Any obligation of the insured under a workers'
compensation, disability benefits or
unemployment compensation law or any similar
law.

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
Paragraph (1) above.

This exclusion applies whether the insured may
be liable as an employer or in any other capacity
and 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".

Pollution

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

(@) At or from any premises, site or
focation 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
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(b)

(c)

(d)
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is used to heat, cool or dehumidify
the building, or produced by or
originating from 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

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

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;

If such "pollutants” are or were at any
time transported, handled, stored,
treated, disposed of, or processed as
waste by or for:

(i) Anyinsured; or

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

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

© 2017 The Travelers Indemnity Company. All rights reserved.

(e)
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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

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 or were at any time
performing operations 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
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(b) Claim or suit by or on behalf of any
governmental authority or any other
person or organization 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".

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, wuse 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) 50 feet long or less; and

(b) Not being used to carry any person or
property 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) Liabilty assumed under any ‘insured
contract" for the ownership, maintenance or
use of aircraft or watercraft;

(5) "Bodily injury" or "property damage" arising
out of:

(a) The operation of machinery or
equipment that is attached to, or part
of, a land vehicle that would qualify as
"mobile equipment” under the definition
of "mobile equipment' if such land
vehicle were not subject to a
compulsory or financial responsibility
law, or other motor vehicle insurance
law, where it is licensed or principally
garaged; or
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(b) The operation of any of the machinery
or equipment listed in Paragraph f.(2)
or f.(3) of the definition of "mobile
equipment”; or
(6) An aircraft that is:
(a) Chartered with a pilot to any insured;
(b) Not owned by any insured; and

(c) Not being used to carry any person or
property for a charge.

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 for, or while being prepared for,
any prearranged racing, speed, demolition,
or stunting activity.

War

"Bodily injury” or "property damage" arising 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.

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;
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(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 "premises damage”". A separate
limit of insurance applies to "premises damage"
as described in Paragraph 6. of Section lll —
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), (4), (5) and (6) of this
exclusion do not apply to liability assumed
under a sidetrack agreement.

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

Damage To Your Product

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

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
anses was performed on your behalf by a
subcontractor.

. 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
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accidental physical injury to "your product" or
"your work" after it has been put to its intended
use.

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, woark, 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.

Personal And Advertising Injury

"Bodily injury” arising out of "personal and
advertising injury”.

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".

However, this exclusion does not apply to
liability for damages because of "bodily injury".

Unsolicited Communication

"Bodily injury" or "property damage" arising out
of any actual or alleged violation of any law that
restricts or prohibits the sending, transmitting
or distributing of "unsolicited communication".

Access Or Disclosure Of Confidential Or
Personal Information

"Bodily injury" or "property damage" arising out
of any access to or disclosure of any person's
or organization's confidential or personal
information.

Asbestos

(1) "Bodily injury" or "property damage" arising
out of the actual or alleged presence or
actual, alleged or threatened dispersal of
asbestos, asbestos fibers or products
containing asbestos, provided that the
"bodily injury" or "property damage" is
caused or contributed to by the hazardous
properties of asbestos.
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(2) "Bodily injury" or "property damage" arising
out of the actual or alleged presence or
actual, alleged or threatened dispersal of
any solid, liquid, gaseous or thermal irritant
or contaminant, including smoke, vapors,
soot, fumes, acids, alkalis, chemicals and
waste, and that are part of any claim or
"suit" which also alleges any "bodily injury"
or ‘"property damage" described in
Paragraph (1) above.

(3) 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, asbestos,
asbestos fibers or products containing
asbestos; or

(b) Claim or suit by or on behalf of any
governmental authority or any other
person or organization because of
testing for, monitoring, cleaning up,
removing, containing, treating,
detoxifying or neutralizing, or in any
way responding to, or assessing the
effects of, asbestos, asbestos fibers or
products containing asbestos.

Employment-Related Practices
"Bodily injury" to:
(1) A person arising out of any:
(a) Refusal to employ that person;
(b) Termination of  that
employment; or
(c) Employment-related practice, policy,
act or omission, such as coercion,

person's

demotion, evaluation, reassignment,
discipline, failure to promote or
advance, harassment, humiliation,

discrimination, libel, slander, violation
of the person's right of privacy,
malicious prosecution or false arrest,
detention or imprisonment applied to or
directed at that person, regardless of
whether such practice, policy, act or
omission occurs, is applied or is
committed before, during or after the
time of that person's employment; or
(2) The spouse, child, parent, brother or sister
of that person as a consequence of "bodily
injury" to that person at whom any of the

employment-related practices described in

Paragraph (a), (b), or (c) above is directed.
This exclusion applies whether the insured may
be liable as an employer or in any other capacity
and to any obligation to share damages with or
repay someone else who must pay damages
because of the "bodily injury".

Exclusions c. through n. do not apply to "premises
damage". A separate limit of insurance applies to
"premises damage" as described in Paragraph 6. of
Section Il — Limits Of Insurance.
COVERAGE B — PERSONAL AND ADVERTISING
INJURY LIABILITY

1. Insuring Agreement

a.

We will pay those sums that the insured
becomes legally obligated to pay as damages
because of "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 "personal and
advertising injury” to which this insurance does
not apply. We may, at our discretion,
investigate any 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 Il — Limits
Of Insurance; and

(2) Our right and duty to defend end when we
have used up the applicable limit of
insurance in the payment of judgments or
settlements under Coverages A or B or
medical expenses under Coverage C.

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

This insurance applies 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.

2. Exclusions

This insurance does not apply to:

© 2017 The Travelers Indemnity Company. All rights reserved.

Knowing Violation Of Rights Of Another

"Personal and advertising injury” caused by or
at the direction of the insured with the
knowledge that the act would violate the rights
of another and would inflict "personal and
advertising injury".
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This exclusion does not apply to "personal
injury" caused by malicious prosecution.

Material Published With Knowledge Of
Falsity

"Personal and advertising injury" arising out of
oral or written publication, including publication
by electronic means, of material, if done by or at
the direction of the insured with knowledge of
its falsity.

Material Published Or Used Prior To Policy
Period

(1) "Personal and advertising injury” arising out
of oral or written publication, including
publication by electronic means, of material
whose first publication took place before
the beginning of the policy period; or

(2) "Advertising injury" arising out of
infringement of copyright, “title" or "slogan"
in your ‘"advertisement" whose first
infringement in your "advertisement” was
committed before the beginning of the
policy period.

Criminal Acts

"Personal and advertising injury” arising out of a
criminal act committed by or at the direction of
the insured.

Contractual Liability

"Personal and advertising injury" for which the
insured has assumed liability in a contract or
agreement. This exclusion does not apply to
liability for damages:

(1) That the insured would have in the absence
of the contract or agreement; or

(2) Because of "personal injury" assumed by
you in a contract or agreement that is an
“insured contract", provided that the
“personal injury” is caused by an offense
committed subsequent to the execution of
the contract or agreement. Solely for the
purposes of liability assumed by you in an
“insured contract”, reasonable attorneys'
fees and necessary litigation expenses
incurred by or for a party other than an
insured will be deemed to be damages
because of "personal injury”, provided that:

(a) Liability to such party for, or for the
cost of, that party's defense has also
been assumed by you in the same
"insured contract"; and

(b) Such attorneys' fees and litigation
expenses are for defense of that party

COMMERCIAL GENERAL LIABILITY

against a civil or alternative dispute
resolution  proceeding in  which
damages to which this insurance
applies are alleged.

Breach Of Contract

"Advertising injury" arising out of a breach of
contract.

Quality Or Performance Of Goods — Failure
To Conform To Statements

"Advertising injury” arising out of the failure of
goods, products or services to conform with
any statement of quality or performance made
in your "advertisement".

Wrong Description Of Prices

"Advertising injury" arising out of the wrong

description of the price of goods, products or

services stated in your "advertisement".

Intellectual Property

"Personal and advertising injury” arising out of

any actual or alleged infringement or violation of

any of the following rights or laws, or any other

"personal and advertising injury” alleged in any

claim or "suit" that also alleges any such

infringement or violation:

(1) Copyright;

(2) Patent;

(3) Trade dress;

(4) Trade name;

(5) Trademark;

(6) Trade secret; or

(7) Other intellectual property rights or laws.

This exclusion does not apply to:

(1) "Advertising injury" arising out of any actual
or alleged infringement or violation of

another's copyright, "title" or "slogan" in
your "advertisement”; or

(2) Any other "personal and advertising injury"
alleged in any claim or "suit" that also
alleges any such infringement or violation
of another's copyright, "title" or "slogan" in
your "advertisement”.

Insureds In Media And Internet Type
Businesses

"Personal and advertising injury" caused by an
offense committed by an insured whose
business is:

(1) Advertising, "broadcasting" or publishing;

© 2017 The Travelers Indemnity Company. All rights reserved. Page 7 of 21
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(2) Designing or determining content of
websites for others; or

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

However, this exclusion does not apply to
Paragraphs a.(1), (2) and (3) of the definition of
"personal injury”.

For the purposes of this exclusion:

(1) Creating and producing correspondence
written in the conduct of your business,
bulletins, financial or annual reports, or
newsletters about your goods, products or
senvices will not be considered the
business of publishing; and

(2) The placing of frames, borders or links, or
advertising, for you or others anywhere on
the Internet will not, by itself, be considered
the business of advertising, "broadcasting"
or publishing.

Electronic Chatrooms Or Bulletin Boards

"Personal and advertising injury" arising out of
an electronic chatroom or bulletin board the
insured hosts or owns, or over which the
insured exercises control.

Unauthorized Use Of Another's Name Or
Product

"Personal and advertising injury" arising out of
the unauthorized use of another's name or
product in your e-mail address, domain name or
metatag, or any other similar tactics to mislead
another's potential customers.

. Pollution

"Personal and advertising injury" arising out of
the actual, alleged or threatened discharge,
dispersal, seepage, migration, release or
escape of "pollutants” at any time.

Pollution-Related
Any loss, cost or expense arising out of any:

(1) 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

(2) Claim or suit by or on behalf of any
governmental authority or any other person
or organization because of testing for,
monitoring, cleaning up, removing,
containing,  treating,  detoxifying  or

© 2017 The Travelers Indemnity Company. All rights reserved.

neutralizing, or in any way responding to, or
assessing the effects of, "pollutants".

War
"Personal and advertising injury" arising 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.

Unsolicited Communication

"Personal and advertising injury" arising out of
any actual or alleged violation of any law that
restricts or prohibits the sending, transmitting
or distributing of "unsolicited communication".

Access Or Disclosure Of Confidential Or
Personal Information

"Personal and advertising injury” arising out of
any access to or disclosure of any person's or
organization's  confidentiall or  personal
information.

Asbestos

(1) "Personal and advertising injury" arising out
of the actual or alleged presence or actual,
alleged or threatened dispersal of asbestos,
asbestos fibers or products containing
asbestos, provided that the "personal and
advertising injury” is caused or contributed
to by the hazardous properties of asbestos.

(2) "Personal and advertising injury” arising out
of the actual or alleged presence or actual,
alleged or threatened dispersal of any solid,
liquid, gaseous or thermal irritant or
contaminant, including smoke, vapors,
soot, fumes, acids, alkalis, chemicals and
waste, and that are part of any claim or
"suit" which also alleges any "personal and
advertising injury" described in Paragraph
(1) above.

(3) 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

CGT1000219
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assess the effects of, asbestos,
asbestos fibers or products containing
asbestos; or

{b) Claim or suit by or on behalf of any
governmental authority or any other
person or ordanization because of
testing for, monitoring, cleaning up,
removing, containing, treating,
detoxifying or neutralizing, or in any
way responding to, or assessing the
effects of, asbestos, asbestos fibers or
products containing asbestos.

Employment-Related Practices
"Personal injury" to:
(1) A person arising out of any:

(a) Refusal to employ that person;

(b) Termination of that
employment; or

(¢) Employment-related practice, policy,
act or omission, such as coercion,

person's

COMMERCIAL GENERAL LIABILITY

(3) Because of your operations;
provided that:

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

(b) The expenses are incurred and reported to
us within one year of the date of the
accident; and

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

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,

demotion, evaluation, reassignment, professional nursing and funeral services.
discipline, failure to promote or 2. Exclusions
advance, harassment, humiliation, : clus

discrimination, libel, slander, violation

We will not pay expenses for "bodily injury":

of the person's right of privacy, a. Any Insured
mallcpus prpsegutlon or falsg = To any insured, except "volunteer workers".
detention or imprisonment applied to or )
directed at that person, regardless of b. Hired Person
whether such practice, policy, act or To a person hired to do work for or on behalf of
omission occurs, is applied or is any insured or a tenant of any insured.
committed before, during or after the c. Injury On Normally Occupied Premises
time of that person's employment; or . .
) . To a person injured on that part of premises
(2) The spouse, child, parent, brother or sister you own or rent that the person normally
of that person as a consequence of occupies.
“personal injury" to that person at whom , . L.
any of the employment-related practices d. Workers' Compensation And Similar Laws
described in Paragraph (a), (b), or (c) To a person, whether or not an "employee" of
above is directed. any insured, if benefits for the "bodily injury" are
This exclusion applies whether the insured may payable or must bz.prgx!dedbundfgr aI workers'
be liable as an employer or in any other capacity cpm’per;satlon or disability benefits law or a
and to any obligation to share damages with or SIS AW,
repay someone else who must pay damages e. Athletics Activities

because of the "personal injury”.

To a person injured while practicing, instructing

COVERAGE C — MEDICAL PAYMENTS
1. Insuring Agreement

or participating in any physical exercises or
games, sports, or athletic contests.

f. Products-Completed Operations Hazard

Included  within the
operations hazard".

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

(1) On premises you own or rent;

"products-completed

(2) On ways next to premises you own or rent; 9. Coverage A Exclusions

or Excluded under Coverage A.

CG T10002 19 © 2017 The Travelers Indemnity Company. All rights reserved.
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SUPPLEMENTARY PAYMENTS

1.

Page 10 of 21

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

a. All expenses we incur.

b. Up to $2,500 for the cost of bail bonds required
because of accidents or traffic law violations
ansing out of the use of any vehicle to which
the Bodily Injury Liability Coverage applies. We
do not have to furnish these bonds.

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

d. 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.

e. All court costs taxed against the insured in the
"suit". However, these payments do not include
attorneys' fees or attorneys' expenses taxed
against the insured.

f. 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.

g. 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.

These payments will not reduce the limits of
insurance.

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:

a. 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”;

b. This insurance applies to such liability assumed
by the insured;

c. The obligation to defend, or the cost of the
defense of, that indemnitee, has also been

© 2017 The Travelers Indemnity Company. All rights reserved.

assumed by the insured in the same "insured
contract”;

d. The allegations in the "suit" and the information
we know about the "occurrence" or offense are
such that no conflict appears to exist between
the interests of the insured and the interests of
the indemnitee;

e. 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

f. The indemnitee:

(1) Agrees in writing to:

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

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

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

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

(2) Provides us with written authorization to:

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

(b) 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 wil be paid as
Supplementary Payments. Notwithstanding the
provisions of Paragraph 2.b.(2) of Section | —
Coverages — Coverage A — Bodily Injury And
Property Damage Liability or Paragraph 2.e. of
Section | — Coverages — Coverage B — Personal
And Advertising Injury Liability, such payments will
not be deemed to be damages for "bodily injury”,
"property damage" or "personal injury”, 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:

CGT1000219
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We have used up the applicable limit of
insurance in the payment of judgments,
settlements or medical expenses; or

The conditions set forth above, or the terms of
the agreement described in Paragraph f. above,
are no longer met.

SECTION Il — WHO IS AN INSURED
1. If you are designated in the Declarations as:

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.

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.

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.

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.

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:

CG T10002 19

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 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), 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

© 2017 The Travelers indemnity Company. All rights reserved.

COMMERCIAL GENERAL LIABILITY

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
"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 Paragraph
(1)(a) or (b) above; or

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

Unless you are in the business or
occupation of providing professional health
care services, Paragraphs (1)(a), (b), (c)
and (d) above do not apply to "bodily injury”
arising out of providing or failing to provide
first aid or "Good Samaritan services" by
any of your "employees" or "volunteer
workers", other than an employed or
volunteer doctor. Any such "employees" or
“"volunteer workers" providing or failing to
provide first aid or "Good Samaritan
services” during their work hours for you
will be deemed to be acting within the
scope of their employment by you or
performing duties related to the conduct of
your business.

(2) "Property damage" to property:
(a) Owned, occupied or used by;

(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 (f you are a limited liability
company).

b. Any person (other than your "employee" or

"volunteer worker"), or any organization, while
acting as your real estate manager.

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.
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d. 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 Coverage Part.

e. Any person or organization that, with your
express or implied consent, either uses or is
responsible for the use of a watercraft that you
do not own that is:

(1) 50 feet long or less; and

(2) Not being used to carry any person or
property for a charge.

Any organization you newly acquire or form, other
than a partnership, joint venture or limited liability
company, and of which you are the sole owner or in
which you maintain an ownership interest of more
than 50%, 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;

b. Coverage A does not apply to "bodily injury" or
"property damage" that occurred before you
acquired or formed the organization; and

c. Coverage B does not apply to "personal and
advertising injury" arising out of an offense
committed before you acquired or formed the
organization.

For the purposes of Paragraph 1. of Section il —
Who Is An Insured, each such organization will be
deemed to be designated in the Declarations as:

a. An organization, other than a partnership, joint
venture or limited liability company; or

b. A trust;

as indicated in its name or the documents that
govern its structure.

Any person or organization that is a premises
owner, manager or lessor and that you have agreed
in a written contract or agreement to include as an
additional insured on this Coverage Part is an
insured, but only with respect to liability for "bodily
injury", "property damage" or ‘"personal and
advertising injury” that:

a. Is "bodily injury" or "property damage" that
occurs, or is "personal and advertising injury”
caused by an offense that is committed,

b. Arises out of the ownership, maintenance or
use of that part of any premises leased to you.

The insurance provided to such premises owner,
manager or lessor is subject to the following
provisions:

a. The limits of insurance provided to such
premises owner, manager or lessor will be the
minimum limits that you agreed to provide in the
written contract or agreement, or the limits
shown in the Declarations, whichever are less.

b. The insurance provided to such premises
owner, manager or lessor does not apply to:

(1) Any "bodily injury" or "property damage"
that occurs, or "personal and advertising
injury" caused by an offense that is
committed, after you ceaseto be a tenant in
that premises; or

(2) Structural alterations, new construction or
demolition operations performed by or on
behalf of such premises owner, manager or
lessor.

Any person or organization that is an equipment
lessor and that you have agreed in a written contract
or agreement to include as an additional insured on
this Coverage Part is an insured, but only with
respect to liability for "bodily injury", "property
damage”, or "personal and advertising injury” that:

a. Is "bodily injury" or "property damage" that
occurs, or is "personal and advertising injury”
caused by an offense that is committed,
subsequent to the signing of that contract or
agreement; and

b. Is caused, in whole or in part, by your acts or
omissions in the maintenance, operation or use
of equipment leased to you by such equipment
lessor.

The insurance provided to such equipment lessor is
subject to the following provisions:

a. The limits of insurance provided to such
equipment lessor will be the minimum limits that
you agreed to provide in the written contract or
agreement, or the limits shown in the
Declarations, whichever are less.

b. The insurance provided to such equipment
lessor does not apply to any "bodily injury" or
"property damage" that occurs, or "personal
and advertising injury" caused by an offense
that is committed, after the equipment lease
expires.

subsequent to the signing of that contract or

No person or organization is an insured with respect to
agreement; and

the conduct of any current or past partnership, joint
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venture or limited liability company that is not shown as
a Named Insured in the Declarations. This paragraph
does not apply to any such partnership, joint venture or
limited liability company that otherwise qualifies as an
insured under Section 11— Who Is An Insured.

SECTION [l - LIMITS OF INSURANCE

1. 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. The General Aggregate Limit is the most we will pay
for the sum of:

a. Medical expenses under Coverage C;

b. Damages under Coverage A, except damages
because of "bodily injury” or "property damage”
included in the "products-completed operations
hazard"; and

c. Damages under Coverage B.

3. The Products-Completed Operations Aggregate
Limit is the most we will pay under Coverage A for
damages because of "bodily injury" and "property
damage" included in the "products-completed
operations hazard".

4. Subject to Paragraph 2. above, the Personal And
Advertising Injury Limit is the most we will pay
under Coverage B for the sum of all damages
because of all "personal injury" and "advertising
injury” sustained by any one person or organization.

5. Subject to Paragraph 2. or 3. above, whichever
applies, the Each Occurrence Limit is the most we
will pay for the sum of:

a. Damages under Coverage A; and
b. Medical expenses under Coverage C;

because of all "bodily injury" and "property damage"
arising out of any one "occurrence".

For the purposes of determining the applicable
Each Occurrence Limit, all related acts or
omissions committed in providing or failing to
provide first aid or "Good Samaritan services" to
any one person wil be deemed to be one
"occurrence”.

6. Subject to Paragraph 5. above, the Damage To
Premises Rented To You Limit is the most we will
pay under Coverage A for damages because of
“premises damage" to any one premises. The
Damage To Premises Rented To You Limit will be:

CG T10002 19
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a. The amount shown for the Damage To
Premises Rented To You Limit in the
Declarations of this Coverage Part; or

b. $300,000 if no amount is shown for the
Damage To Premises Rented To You Limit in
the Declarations of this Coverage Part.

7. Subject to Paragraph 5. above, the Medical
Expense Limit is the most we will pay under
Coverage C for all medical expenses because of
"bodily injury" sustained by any one person.

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.

SECTION IV — COMMERCIAL GENERAL LIABILITY
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. You 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. If a claim is made or "suit" is brought against
any insured, you must:

(1) Immediately record the specifics of the
claim or "suit" and the date received; and

(2) Notify us as soon as practicable.

You must see to it that we receive written notice
of the claim or "suit" as soon as practicable.

¢. 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";
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(2) Authorize us to obtain records and other
information;

(3) Cooperate with us in the investigation or
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 which may be liable
to the insured because of injury or damage
to which this insurance may also apply.

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.

The following provisions apply to Paragraph a.
above, but only for purposes of the insurance
provided under this Coverage Part to you or any
insured listed in Paragraph 1. or 2. of Section Il
—Who Is An Insured:

(1) Notice to us of such "occurrence" or
offense must be given as soon as
practicable only after the "occurrence" or
offense is known to you (if you are an
individual), any of your partners or
members who is an individual (if you are a
partnership or joint venture), any of your
managers who is an individual (if you are a
limited liabilty company), any of your
"executive officers" or directors (if you are
an organization other than a partnership,
joint venture, or limited liability company),
any of your trustees who is an individual (if
you are a trust) or any "employee"
authorized by you to give notice of an
"occurrence" or offense.

(2) If you are a partnership, joint venture,
limited liability company or trust, and none
of your partners, joint venture members,
managers or trustees are individuals, notice
to us of such "occurrence” or offense must
be given as soon as practicable only after
the "occurrence” or offense is known by:

(@) Any individual who is:

(i) A partner or member of any
partnership or joint venture;

(ii) A manager of any limited liability
company;
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(iii) An executive officer or director of
any other organization; or

(iv) A trustee of any trust;

that is your partner, joint venture
member, manager or trustee; or

(b) Any employee authorized by such
partnership, joint venture, limited
liability company, trust or other
organization to give notice of an
"occurrence” or offense.

(3) Notice to us of such "occurrence" or
offense will be deemed to be given as soon
as practicable if it is given in good faith as
soon as practicable to your workers'
compensation insurer. This applies only if
you subsequently give notice to us of the
"occurrence" or offense as soon as
practicable after any of the persons
described in Paragraph e.(1) or (2) above
discovers that the "occurrence" or offense
may result in sums to which the insurance
provided under this Coverage Part may
apply.

However, if this policy includes an endorsement

that provides limited coverage for "bodily injury"

or "property damage” or pollution costs arising
out of a discharge, release or escape of

“pollutants” which contains a requirement that

the discharge, release or escape of "pollutants"

must be reported to us within a specific number
of days after its abrupt commencement, this

Paragraph e. does not affect that requirement.

Legal Action Against Us

No person or organization has a right under this
Coverage Part:

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 Part 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
Coverage Part 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.

CGT1000219
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4. OtherlInsurance

if valid and collectible other insurance is available to
the insured for a loss we cover under Coverages A
or B of this Coverage Part, our obligations are
limited as described in Paragraphs a. and b. below.

As used anywhere in this Coverage Part, other
insurance means insurance, or the funding of
losses, that is provided by, through or on behalf of:

(i) Another insurance company;

(ii) Us or any of our affiliated insurance companies,
except when the Non cumulation of Each
Occurrence Limit provision of Paragraph 5. of
Section Il — Limits Of Insurance or the Non
cumulation of Personal and Advertising Injury
Limit provision of Paragraph 4. of Section Ill —
Limits of Insurance applies because the
Amendment — Non Cumulation Of Each

COMMERCIAL GENERAL LIABILITY

(ii) That is insurance for "premises
damage";

(iii) If the loss arises out of the
maintenance or use of aircraft,
"autos" or watercraft to the extent
not subject to any exclusion in this
Coverage Part that applies to
aircraft, "autos" or watercraft;

(iv) That is insurance available to a
premises owner, manager or
lessor that qualifies as an insured
under Paragraph 4. of Section Il —
Who Is An Insured, except when
Paragraph d. below applies; or

(v) That is insurance available to an

equipment lessor that qualifies as
an insured under Paragraph 5. of

. . Section I — Wh A }
Occurrence Limit Of Liability And Non efccélp?tnwhen Pa?ag;rsaphnc:nsbuer; ?N
Cumulation Of Personal And Advertising Injury applies )

Limit endorsement is included in this policy;
(iii) Any risk retention group; or

(iv) Any self-insurance method or program, in
which case the insured will be deemed to be
the provider of other insurance.

Other insurance does not include umbrella
insurance, or excess insurance, that was bought
specifically to apply in excess of the Limits of
Insurance shown in the Declarations of this
Coverage Part.

As used anywhere in this Coverage Part, other
insurer means a provider of other insurance. As
used in Paragraph c. below, insurer means a
provider of insurance.

a. Primary Insurance

This insurance is primary except when
Paragraph b. below applies. If this insurance is
primary, our obligations are not affected unless
any of the other insurance is also primary.
Then, we will share with all that other insurance
by the method described in Paragraph c. below,
except when Paragraph d. below applies.

b. Excess Insurance
(1) This insurance is excess over:

(@) Any of the other insurance, whether
primary, excess, contingent or on any
other basis:

(i) That is Fire, Extended Coverage,
Builder's Risk, Installation Risk or
similar coverage for "your work";

(2)

3)

(4)

(b) Any of the other insurance, whether
primary, excess, contingent or on any
other basis, that is available to the
insured when the insured is an
additional insured, or is any other
insured that does not qualify as a
named insured, under such other
insurance.

When this insurance is excess, we will
have no duty under Coverages A or B 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:

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

(b) 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.

CG T1000219 © 2017 The Travelers indemnity Company. All rights reserved.
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c. Method Of Sharing

If all of 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.

d. Primary And Non-Contributory Insurance If
Required By Written Contract

If you specifically agree in a written contract or
agreement that the insurance afforded to an
insured under this Coverage Part must apply on
a primary basis, or a primary and non-
contributory basis, this insurance is primary to
other insurance that is available to such insured
which covers such insured as a named insured,
and we will not share with that other insurance,
provided that:
(1) The "bodily injury" or "property damage" for
which coverage is sought occurs; and
(2) The "personal and advertising injury" for
which coverage is sought is caused by an
offense that is committed;

subsequent to the signing of that contract or
agreement by you.

5. Premium Audit

a. We will compute all premiums for this Coverage
Part in accordance with our rules and rates.

b. Premium shown in this Coverage Part as
advance premium is a deposit premium only. At
the close of each audit period we will compute
the earned premium for that period and send
notice to the first Named Insured. The due date
for audit and retrospective premiums is the date
shown as the due date on the bill. If the sum of
the advance and audit premiums paid for the
policy period is greater than the earned
premium, we will return the excess to the first
Named Insured.

c. The first Named Insured must keep records of
the information we need for premium
computation, and send us copies at such times
as we may request.

6. Representations

By accepting this policy, you agree:

a. The statements in the Declarations are

accurate and complete;

b. Those statements are based
representations you made to us; and

c. We have issued this policy in reliance upon
your representations.

The unintentional omission of, or unintentional error
in, any information provided by you which we relied
upon in issuing this policy will not prejudice your
rights under this insurance. However, this provision
does not affect our right to collect additional
premium or to exercise our rights of cancellation or
nonrenewal in accordance with applicable insurance
laws or regulations.

Separation Of Insureds

Except with respect to the Limits of Insurance, and
any rights or duties specifically assigned in this
Coverage Part 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 claim
is made or "suit" is brought.

Transfer Of Rights Of Recovery Against Others
To Us

If the insured has rights to recover all or part of any
payment 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.

When We Do Not Renew

If we decide not to renew this Coverage Part, we will
mail or deliver to the first Named Insured shown in
the Declarations written notice of the nonrenewal
not less than 30 days before the expiration date.

If notice is mailed, proof of mailing will be sufficient
proof of notice.

upon

SECTION V — DEFINITIONS

1.

© 2017 The Travelers Indemnity Company. All rights reserved

"Advertisement” means a notice that is broadcast or
published to the general public or specific market
segments about your goods, products or services
for the purpose of attracting customers or
supporters. For the purposes of this definition:

a. Notices that are published include material
placed on the Internet or on similar electronic
means of communication; and

b. Regarding websites, only that part of a website
that is about your goods, products or services
for the purposes of attracting customers or
supporters is considered an advertisement.

CGT1000219
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"Advertising injury":
a. Means injury caused by one or more of the
following offenses:

(1) Oral or written publication, including
publication by electronic means, of material
in your "advertisement” that slanders or
libels a person or organization or
disparages a person's or organization's
goods, products or services, provided that
the claim is made or the "suit" is brought by
a person or organization that claims to have
been slandered or libeled, or that claims to
have had its goods, products or services
disparaged;

(2) Oral or written publication, including
publication by electronic means, of material
in your "advertisement" that;

(a) Appropriates a person’s name, voice,
photograph or likeness; or

(b) Unreasonably places a person in a
false light; or

(3) Infringement of copyright, “title" or "slogan"
in your "advertisement", provided that the
claim is made or the "suit" is brought by a
person or organization that claims
ownership of such copyright, "title” or
"slogan”.

b. Includes "bodily injury" caused by one or more
of the offenses described in Paragraph a.
above.

"Auto" means:

a. A land motor vehicle, trailer or semitrailer
designed for travel on public roads, including
any attached machinery or equipment; or

b. Any other land vehicle that is subject to a
compulsory or financial responsibility law, or
other motor vehicle insurance law, where it is
licensed or principally garaged.

However, "auto" does not include "mobile
equipment".

"Bodily injury" means:

a. Physical harm, including sickness or disease,
sustained by a person; or

b. Mental anguish, injury or iliness, or emotional
distress, resulting at any time from such
physical harm, sickness or disease.

"Broadcasting" means transmitting any audio or
visual material for any purpose:

a. By radio or television; or

© 2017 The Travelers Indemnity Company. All rights reserved.
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b. In, by or with any other electronic means of
communication, such as the Internet, if that
material is part of:

(1) Radio or television programming being
transmitted;

(2) Other entertainment, educational,
instructional, music or news programming
being transmitted; or

(3) Advertising transmitted with any of such
programming.

"Coverage territory" means:

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 Paragraph a. above; or

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 Paragraph a.
above;

(2) The activities of a person whose home is in
the territory described in Paragraph 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 a "suit" on the merits in
the territory described in Paragraph a. above, orin a
settlement we agree to.

"Electronic data" means information, facts or
programs stored as or on, created or used on, or
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.

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

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

Page 17 of 21
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10.

1.

12.

13.
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"Good Samaritan services" means any emergency
medical services for which no compensation is
demanded or received.

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

"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 the
repair, replacement, adjustment or removal of "your
product" or "your work" or your fulfilling the terms of
the contract or agreement.

"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 "premises damage” is not an
"insured contract";

A sidetrack agreement;

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

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

e. An elevator maintenance agreement;

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", "property
damage" or "personal injury" to a third person
or organization. Tort liability means a liability
that would be imposed by law in the absence of
any contract or agreement.

Paragraph f. does not include that part of any
contract or agreement:

(1) 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,

14.

15.

16.
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tracks, roadbeds, tunnel, underpass or
crossing;

(2) 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 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

(3) 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 Paragraph (2) above and supervisory,
inspection, architectural or engineering
activities.

"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".

“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”.

"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;

CGT1000219
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d. Vehicles, whether self-propelled or not,
maintained primarily to provide mobility to
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 Paragraph 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 Paragraph 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 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.

However, "mobile equipment" does not include any
land vehicle that is subject to a compulsory or
financial responsibility law, or other motor vehicle
insurance law, where it is licensed or principally
garaged. Such land vehicles are considered
"autos”.

17. "Occurrence" means:
a. An accident, including continuous or repeated

exposure to substantially the same general
harmful conditions; or

18.

19.

COMMERCIAL GENERAL LIABILITY

b. An act or omission committed in providing or

failing to provide first aid or "Good Samaritan
services" to a person, unless you are in the
business or occupation of providing
professional health care services.

"Personal and advertising injury’ means "personal
injury" or "advertising injury”.

"Personal injury":

b.

Means injury, other than "advertising injury”,
caused by one or more of the following
offenses:

(1) False arrest, detention or imprisonment;
(2) Malicious prosecution;

(3) The wrongful eviction from, wrongful entry
into, or invasion of the right of private
occupancy of a room, dwelling or premises
that a person occupies, provided that the
wrongful eviction, wrongful entry or invasion
of the right of private occupancy is
committed by or on behalf of the owner,
landlord or lessor of that room, dwelling or
premises;

(4) Oral or written publication, including
publication by electronic means, of material
that slanders or libels a person or
organization or disparages a person's or
organization's goods, products or services,
provided that the claim is made or the "suit"
is brought by a person or organization that
claims to have been slandered or libeled, or
that claims to have had its goods, products
or services disparaged; or

(5) Oral or written publication, including
publication by electronic means, of material
that:

(a) Appropriates a person's name, voice,
photograph or likeness; or

(b) Unreasonably places a person in a
false light.

Includes "bodily injury" caused by one or more
of the offenses described in Paragraph a.
above.

20. "Pollutants” mean 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.

CGT1000219 © 2017 The Travelers Indemnity Company. All rights reserved. Page 19 of 21
Includes copyrighted matenal of Insurance Services Office, Inc. with its permission.



COMMERCIAL GENERAL LIABILITY

21. "Premises damage" means:

a.

With respect to the first paragraph of the
exceptions in Exclusion j. of Section | -
Coverage A — Bodily Injury And Property
Damage Liability, "property damage" to any
premises while rented to you for a period of
seven or fewer consecutive days, including the
contents of such premises; or

With respect to the exception to Exclusions c.
through n. in the last paragraph of Paragraph 2.
of Section | — Coverage A — Bodily Injury And
Property Damage Liability, "property damage” to
any premises while rented to you for a period of
more than seven consecutive days, or while
temporarily occupied by you with permission of
the owner, caused by:

(1) Fire;

(2) Explosion;

(3) Lightning;

(4) Smoke resulting from fire, explosion or
lightning; or

(5) Water.

But "premises damage” under this Paragraph

b. does not include "property damage” to any
premises caused by:

(1) Rupture, bursting, or operation of pressure
relief devices;

(2) Rupture or bursting due to expansion or
swelling of the contents of any building or
structure caused by or resulting from water;
or

(3) Explosion of steam boilers, steam pipes,
steam engines or steam turbines.

22. "Products-completed operations hazard":

Page 20 of 21

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 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

b.

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.

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;

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

(3) Products or operations for which the
classification, listed in the Declarations or
in a policy Schedule, states that products-
completed operations are subject to the
General Aggregate Limit.

23. "Property damage" means:

a.

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

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

For the purposes of this insurance, "electronic data"
is not tangible property.

24, "Slogan":

a.

b.

© 2017 The Travelers Indemnity Company. All rights reserved.

Means a phrase that others use for the purpose
of attracting attention in their advertising.

Does not include a phrase used as, or in, the
name of:

(1) Any person or organization, other than you;
or

(2) Any business, or any of the premises,
goods, products, services or work, of any
person or organization, other than you.
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25.

26.

27.
28.

29.

30.

CG T1000219

"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.

"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.

"Title" means a name of a literary or artistic work.

"Unsolicited communication” means any
communication, in any form, that the recipient of
such communication did not specifically request to
receive.

"Volunteer worker" means a person who is not your
"employee”, and who donates his or her work and
acts at the direction of and within the scope of
duties determined by you, and is not paid a fee,
salary or other compensation by you or anyone else
for their work performed for you.

"Your product™:
a. Means:

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

© 2017 The Travelers Indemnity Company. All rights reserved.
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(@) You;
(b) Others trading under your name; or

(¢) 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.

31. "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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COMMERCIAL AUTO (CONTINUED)

CA 21 21 11 02 UNINSURED MOTORISTS END (VIRGINIA)

CA 21 24 05 20 MINNESOTA UNINSURED AND UNDERINSURED MOTORISTS
COVERAGE

CA 21 27 10 13 NEVADA UNINSURED MOTORISTS COVERAGE

CA 21 30 01 15 ILLINOIS UNINSURED MOTORISTS COVERAGE

CA 21 31 10 13 MICHIGAN UNINSURED MOTORISTS COVERAGE

CA 21 33 08 17 OHIO UNINSURED AND UNDERINSURED MOTORISTS COVERAGE -
BODILY INJURY

CA 21 38 10 13 ILLINOIS UNDERINSURED MOTORISTS COVERAGE

CA 21 43 06 15 RHODE ISLAND UNINSURED MOTORISTS COVERAGE - BODILY
INJURY

CA 21 44 12 15 INDIANA UNINSURED MOTORISTS COVERAGE

CA 21 48 10 13 LOUSIANA UNINSURED MOTORISTS COVERAGE - BODILY INJURY

CA 21 50 07 17 COLORADO UNINSURED MOTORISTS COVERAGE - BODILY INJURY

CA 21 54 11 16 CA UM MOTORISTS COVERAGE - BODILY INJURY

CA 21 59 10 13 ALABAMA UNINSURED MOTORISTS COVERAGE

CA 21 72 10 09 FL UM MOTORIST COVERAGE - NONSTACKED

CA 21 76 10 13 KENTUCKY UNINSURED MOTORISTS COVERAGE

CA 21 79 10 13 KENTUCKY UNDERINSURED MOTORISTS COVERAGE

CA 22 10 01 21 FLORIDA PERSONAL INJURY PROTECTION

CA 22 16 10 13 KENTUCKY PERSONAL INJURY PROTECTION

CA 22 22 10 13 MICHIGAN BROADENED COLLISION COVERAGE

CA 22 24 10 13 MICHIGAN PROPERTY PROTECTION COVERAGE

CA 22 25 05 20 MINNESOTA PERSONAL INJURY PROTECTION

CA 22 30 01 20 NEW JERSEY PERSONAL INJURY PROTECTION

CA 22 46 11 16 VA MED EXP & INCOME LOSS BENEFITS END

CA 22 64 10 13 TEXAS PERSONAL INJURY PROTECTION ENDORSEMENT

CA 31 16 12 15 INDIANA UNDERINSURED MOTORISTS COVERAGE

CA 31 37 10 13 GEORGIA UNINSURED MOTORISTS COVERAGE - ADDED ON TO
AT-FAULT LIABILITY LIMITS

CA 31 43 11 15 OKLAHOMA UNINSURED MOTORISTS COVERAGE - NON-STACKED

CA 99 03 03 06 AUTO MED PAY COVERAGE

CA 99 03 10 13 AUTO MEDICAL PAYMENTS COVERAGE

CA 99 58 04 14 SOUTH CAROLINA AUTO MEDICAL PAYMENTS COVERAGE

CA 99 95 10 13 TEXAS SUPPLEMENTARY DEATH BENEFIT

CA FO 73 02 15 TENNESSEE EXCEPTION - LOSS PAYABLE CLAUSE

CA T4 59 02 15 AMENDMENT OF EMPLOYEE DEFINITION

CA T4 74 02 16 BLANKET ADDITIONAL INSURED - PRIMARY AND
NON-CONTRIBUTORY WITH OTHER INSURANCE

CA T6 25 07 18 ROADSIDE ASSISTANCE COVERAGE

CA T3 53 02 15 BUSINESS AUTO EXTENSION ENDORSEMENT

CA 02 18 10 13 MINNESOTA CHANGES - CANCELLATION AND NONRENEWAL

CA 02 70 01 18 Illinois Changes - Cancellation and Nonrenewal

CA 02 73 10 13 RI CHANGES-CANCELLATION & NONRENEWAL

CA FO 51 02 15 TEXAS CHANGES - CANCELLATION AND NONRENEWAL

CA 01 10 11 20 MICHIGAN CHANGES

IL T8 01 01 01 PAGE: 2 OF 3



COMMERCIAL AUTO

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

BLANKET ADDITIONAL INSURED - PRIMARY AND
NON-CONTRIBUTORY WITH OTHER INSURANCE

This endorsement modifies insurance provided under the following:

BUSINESS AUTO COVERAGE FORM

PROVISIONS

1.

CAT47402 16

The following is added to Paragraph A.1.c., Who
Is An Insured, of SECTION Il — COVERED
AUTOS LIABILITY COVERAGE:

This includes any person or organization who you
are required under a written contract or
agreement between you and that person or
organization, that is signed by you before the
"bodily injury” or "property damage" occurs and
that is in effect during the policy period, to name
as an additional insured for Covered Autos
Liability Coverage, but only for damages to which
this insurance applies and only to the extent of
that person's or organization's liability for the
conduct of another "insured".

© 2016 The Travelers Indemnity Company. All rights reserved.

The following is added to Paragraph B.5., Other
Insurance of SECTION IV — BUSINESS AUTO
CONDITIONS:

Regardless of the provisions of paragraph a. and
paragraph d. of this part 5. Other Insurance, this
insurance is primary to and non-contributory with
applicable other insurance under which an
additional insured person or organization is the
first named insured when the written contract or
agreement between you and that person or
organization, that is signed by you before the
"bodily injury" or "property damage" occurs and
that is in effect during the policy period, requires
this insurance to be primary and non-contributory.

Page 1 of 1
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COMMERCIAL AUTO

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

BUSINESS AUTO EXTENSION ENDORSEMENT

This endorsement modifies insurance provided under the following:

BUSINESS AUTO COVERAGE FORM

GENERAL DESCRIPTION OF COVERAGE — This endorsement broadens coverage. However, coverage for any
injury, damage or medical expenses described in any of the provisions of this endorsement may be excluded or
limited by another endorsement to the Coverage Part, and these coverage broadening provisions do not apply to
the extent that coverage is excluded or limited by such an endorsement. The following listing is a general cover-
age description only. Limitations and exclusions may apply to these coverages. Read all the provisions of this en-
dorsement and the rest of your policy carefully to determine rights, duties, and what is and is not covered.

A. BROAD FORM NAMED INSURED

B. BLANKET ADDITIONAL INSURED

C. EMPLOYEE HIRED AUTO

D. EMPLOYEES AS INSURED

E. SUPPLEMENTARY PAYMENTS - INCREASED
LIMITS

F. HIRED AUTO - LIMITED WORLDWIDE COV-
ERAGE — INDEMNITY BASIS

G. WAIVER OF DEDUCTIBLE - GLASS

PROVISIONS

A. BROAD FORM NAMED INSURED
The following is added to Paragraph A.1., Who Is
An Insured, of SECTION Il - COVERED AUTOS
LIABILITY COVERAGE:
Any organization you newly acquire or form dur-
ing the policy period over which you maintain
50% or more ownership interest and that is not
separately insured for Business Auto Coverage.
Coverage under this provision is afforded only un-
til the 180th day after you acquire or form the or-
ganization or the end of the policy period, which-
ever is earlier.

B. BLANKET ADDITIONAL INSURED

CAT3530215

The following is added to Paragraph c. in A.1.,
Who Is An Insured, of SECTION Il - COVERED
AUTOS LIABILITY COVERAGE:

Any person or organization who is required under
a written contract or agreement between you and
that person or organization, that is signed and
executed by you before the "bodily injury” or
"property damage" occurs and that is in effect
during the policy period, to be named as an addi-
tional insured is an "insured" for Covered Autos
Liability Coverage, but only for damages to which

H.

X

© 2015 The Travelers Indemnity Company. All rights reserved.

HIRED AUTO PHYSICAL DAMAGE -~ LOSS OF
USE - INCREASED LIMIT

PHYSICAL DAMAGE -~ TRANSPORTATION
EXPENSES - INCREASED LIMIT

PERSONAL PROPERTY
AIRBAGS

NOTICE AND KNOWLEDGE OF ACCIDENT OR
LOSS

BLANKET WAIVER OF SUBROGATION
UNINTENTIONAL ERRORS OR OMISSIONS

this insurance applies and only to the extent that
person or organization qualifies as an "insured"
under the Who Is An Insured provision contained
in Section II.

EMPLOYEE HIRED AUTO

1. The following is added to Paragraph A.1.,
Who Is An Insured, of SECTION [l — COV-
ERED AUTOS LIABILITY COVERAGE:

An "employee” of yours is an "insured" while
operating an "auto" hired or rented under a
contract or agreement in an "employee's"
name, with your permission, while performing
duties related to the conduct of your busi-
ness.

2. The following replaces Paragraph b. in B.S.,
Other Insurance, of SECTION IV — BUSI-
NESS AUTO CONDITIONS:

b. For Hired Auto Physical Damage Cover-
age, the following are deemed to be cov-
ered "autos" you own:

(1) Any covered "auto" you lease, hire,
rent or borrow; and

(2) Any covered "auto" hired or rented by
your "employee" under a contract in
an "employee's" name, with your

Page 1 of 4
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COMMERCIAL AUTO

permission, while performing duties
related to the conduct of your busi-
ness.

However, any "auto" that is leased, hired,
rented or borrowed with a driver is not a
covered "auto".

D. EMPLOYEES AS INSURED

The following is added to Paragraph A.1., Who Is
An Insured, of SECTION Il —- COVERED AUTOS
LIABILITY COVERAGE:

Any "employee" of yours is an "insured" while us-
ing a covered "auto” you don't own, hire or borrow
in your business or your personal affairs.

. SUPPLEMENTARY PAYMENTS - INCREASED

LIMITS

1. The following replaces Paragraph A.2.a.(2),
of SECTION Il - COVERED AUTOS LIABIL-
ITY COVERAGE:

(2) Up to $3,000 for cost of bail bonds (in-
cluding bonds for related traffic law viola-
tions) required because of an “"accident”
we cover. We do not have to furnish
these bonds.

2. The following replaces Paragraph A.2.a.(4),
of SECTION Il — COVERED AUTOS LIABIL-
ITY COVERAGE:

(4) All reasonable expenses incurred by the
"insured" at our request, including actual
loss of earnings up to $500 a day be-
cause of time off from work.

HIRED AUTO - LIMITED WORLDWIDE COV-
ERAGE — INDEMNITY BASIS

The following replaces Subparagraph (5) in Para-
graph B.7., Policy Period, Coverage Territory,
of SECTION IV — BUSINESS AUTO CONDI-
TIONS:

(5) Anywhere in the world, except any country or
jurisdiction while any trade sanction, em-
bargo, or similar regulation imposed by the
United States of America applies to and pro-
hibits the transaction of business with or
within such country or jurisdiction, for Cov-
ered Autos Liability Coverage for any covered
"auto” that you lease, hire, rent or borrow
without a driver for a period of 30 days or less
and that is not an "auto” you lease, hire, rent
or borrow from any of your "employees",
partners (if you are a partnership), members
(if you are a limited liability company) or
members of their households.

© 2015 The Travelers Indemnity Company. All rights reserved

(a) With respect to any claim made or "suit"
brought outside the United States of
America, the territories and possessions
of the United States of America, Puerto
Rico and Canada:

(i) You must arrange to defend the "in-
sured" against, and investigate or set-
tle any such claim or "suit" and keep
us advised of all proceedings and ac-
tions.

(ii) Neither you nor any other involved
"insured” will make any settlement
without our consent.

(iii) We may, at our discretion, participate
in defending the "insured" against, or
in the settlement of, any claim or
"suit".

(iv) We will reimburse the "insured" for
sums that the “insured” legally must
pay as damages because of "bodily
injury” or "property damage" to which
this insurance applies, that the "in-
sured" pays with our consent, but
only up to the limit described in Para-
graph C., Limits Of Insurance, of
SECTION Il — COVERED AUTOS
LIABILITY COVERAGE.

(v) We will reimburse the "insured" for
the reasonable expenses incurred
with our consent for your investiga-
tion of such claims and your defense
of the "insured" against any such
"suit”, but only up to and included
within the limit described in Para-
graph C., Limits Of Insurance, of
SECTION It — COVERED AUTOS
LIABILITY COVERAGE, and not in
addition to such limit. Our duty to
make such payments ends when we
have used up the applicable limit of
insurance in payments for damages,
settlements or defense expenses.

(b) This insurance is excess over any valid
and collectible other insurance available
to the "insured" whether primary, excess,
contingent or on any other basis.

(c) This insurance is not a substitute for re-
quired or compulsory insurance in any
country outside the United States, its ter-
ritories and possessions, Puerto Rico and
Canada.

CAT3530215
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You agree to maintain all required or
compulsory insurance in any such coun-
try up to the minimum limits required by
local law. Your failure to comply with
compulsory insurance requirements will
not invalidate the coverage afforded by
this policy, but we will only be liable to the
same extent we would have been liable
had you complied with the compulsory in-
surance requirements.

(d) It is understood that we are not an admit-
ted or authorized insurer outside the
United States of America, its territories
and possessions, Puerto Rico and Can-
ada. We assume no responsibility for the
furnishing of certificates of insurance, or
for compliance in any way with the laws
of other countries relating to insurance.

G. WAIVER OF DEDUCTIBLE - GLASS

The following is added to Paragraph D., Deducti-
ble, of SECTION 1l — PHYSICAL DAMAGE
COVERAGE:

No deductible for a covered "auto" will apply to
glass damage if the glass is repaired rather than
replaced.

. HIRED AUTO PHYSICAL DAMAGE - LOSS OF

USE - INCREASED LIMIT

The following replaces the last sentence of Para-
graph A.4.b., Loss Of Use Expenses, of SEC-
TION Ill - PHYSICAL DAMAGE COVERAGE:

However, the most we will pay for any expenses
for loss of use is $65 per day, to a maximum of
$750 for any one "accident".

PHYSICAL DAMAGE - TRANSPORTATION
EXPENSES — INCREASED LIMIT

The following replaces the first sentence in Para-
graph A.4.a., Transportation Expenses, of
SECTION Il - PHYSICAL DAMAGE COVER-
AGE:

We will pay up to $50 per day to a maximum of
$1,500 for temporary transportation expense in-
curred by you because of the total theft of a cov-
ered "auto" of the private passenger type.

PERSONAL PROPERTY

The following is added to Paragraph A.4., Cover-
age Extensions, of SECTION Il — PHYSICAL
DAMAGE COVERAGE:

Personal Property

We will pay up to $400 for "loss" to wearing ap-
parel and other personal property which is:

(1) Owned by an "insured"; and

© 2015 The Travelers Indemnity Company. All rights reserved.

COMMERCIAL AUTO

(2) In or on your covered "auto".

This coverage applies only in the event of a total
theft of your covered "auto".

No deductibles apply to this Personal Property
coverage.

. AIRBAGS

The following is added to Paragraph B.3., Exclu-
sions, of SECTION Ill — PHYSICAL DAMAGE
COVERAGE:

Exclusion 3.a. does not apply to "loss" to one or
more airbags in a covered "auto” you own that in-
flate due to a cause other than a cause of "loss"”
set forth in Paragraphs A.1.b. and A.1.c., but
only:

a. If that "auto” is a covered "auto" for Compre-

hensive Coverage under this policy;

b. The airbags are not covered under any war-
ranty; and

c. The airbags were not intentionally inflated.

We will pay up to a maximum of $1,000 for any

one "loss".

NOTICE AND KNOWLEDGE OF ACCIDENT OR

LOSS

The following is added to Paragraph A.2.a., of

SECTION IV — BUSINESS AUTO CONDITIONS:

Your duty to give us or our authorized representa-

tive prompt notice of the "accident" or "loss" ap-

plies only when the "accident" or "loss" is known

to:

(a) You (if you are an individual);

(b) A partner (if you are a partnership);

(¢) A member (if you are a limited liability com-
pany);

(d) An executive officer, director or insurance

manager (if you are a corporation or other or-
ganization); or

(e) Any "employee" authorized by you to give no-
tice of the "accident” or "loss".

. BLANKET WAIVER OF SUBROGATION

The following replaces Paragraph A.5., Transfer

Of Rights Of Recovery Against Others To Us,

of SECTION IV - BUSINESS AUTO CONDI-

TIONS :

5. Transfer Of Rights Of Recovery Against
Others To Us
We waive any right of recovery we may have
against any person or organization to the ex-
tent required of you by a written contract
signed and executed prior to any "accident"
or "loss", provided that the "accident" or "loss"
arises out of operations contemplated by

Page 3 of 4
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COMMERCIAL AUTO

such contract. The waiver applies only to the
person or organization designated in such
contract.

N. UNINTENTIONAL ERRORS OR OMISSIONS

The following is added to Paragraph B.2., Con-
cealment, Misrepresentation, Or Fraud, of
SECTION IV — BUSINESS AUTO CONDITIONS:

The unintentional omission of, or unintentional
error in, any information given by you shall not
prejudice your rights under this insurance. How-
ever this provision does not affect our right to col-
lect additional premium or exercise our right of
cancellation or non-renewal.

Page 4 of 4 © 2015 The Travelers Indemnity Compa ny. All rights reserved . CAT3530215
Includes copyrighted material of Insurance Services Office, Inc. with its permission.



A
TRAVELERS ] WORKERS COMPENSATION

AND
ONE TOWER SQUARE
HARTFORD CT 06183 EMPLOYERS LIABILITY POLICY

ENDORSEMENT WC 00 03 13 (00) - 001

POLICY NUMBER: UB-6T346569-22-1I3-G

WAIVER OF OUR RIGHT TO RECOVER FROM OTHERS ENDORSEMENT

We have the right to recover our payments from anyone liable for an injury covered by this policy. We will not
enforce our right against the person or organization named in the Schedule. (This agreement applies only to the
extent that you perform work under a written contract that requires you to obtain this agreement from us.)

This agreement shall not operate directly or indirectly to benefit any one not named in the Schedule.

SCHEDULE

DESIGNATED PERSON:

DESIGNATED ORGANIZATION:

ANY PERSON OR ORGANIZATION FOR WHICH THE INSURED HAS AGREED

BY WRITTEN CONTRACT EXECUTED PRIOR TO LOSS TO FURNISH THIS
WAIVER.

Any person or organization for which the employer has agreed by written contract,
executed prior to loss, may execute a waiver of subrogation. However, for purposes of
work performed by the employer in Missouri, this waiver of subrogation does not apply

to any construction group of classifications as designated by the waiver of right to
recover from others (subrogation) rule in our manual.

DATE OF ISSUE: 08-24-22 ST ASSIGN: PAGE 1 OF1



A
TRAVELERS ] WORKERS CAONI\::)PENSATION

ONE TOWER SQUARE EMPLOYERS LIABILITY POLICY
HARTFORD CT 06183

ENDORSEMENT WC990376( A)- 001

POLICY NUMBER: UB-6T346569-22-1I3-G

WAIVER OF OUR RIGHT TO RECOVER FROM OTHERS
ENDORSEMENT — CALIFORNIA
(BLANKET WAIVER)

We have the right to recover our payments from anyone liable for an injury covered by this policy. We will not
enforce our right against the person or organization named in the Schedule.

The additional premium for this endorsement shall be 2.00 % of the California workers' compensation pre-
mium.

Schedule

Person or Organization Job Description
ANY PERSON OR ORGANIZATION FOR

WHICH THE INSURED HAS AGREED

BY WRITTEN CONTRACT EXECUTED

PRIOR TO LOSS TO FURNISH THIS

WAIVER.

This endorsement changes the policy to which it is attached and is effective on the date issued unless otherwise
stated.

(The information below is required only when this endorsement is issued subsequent to preparation of
the policy.)

Endorsement Effective Policy No. Endorsement No.
Insured Premium
Insurance Company Countersigned by

DATE OF ISSUE: 08-24-22 ST ASSIGN: Page 1 of 1



TRAVELERSJ‘ WORKERS C:')thll)PENSATION

ONE 'TOWER. | SOUARE EMPLOYERS LIABILITY POLICY
HARTFORD CT 06183 ENDORSEMENT WC 42 03 04 ( B) — 001

POLICY NUMBER: UB-6T346569-22-I3-G

TEXAS WAIVER OF OUR RIGHT TO RECOVER FROM OTHERS
ENDORSEMENT

This endorsement applies only to the insurance provided by the policy because Texas is shown in Item 3.A. of
the Information Page.

We have the right to recover our payments from anyone liable for an injury covered by this policy. We will not
enforce our right against the person or organization named in the Schedule, but this waiver applies only with
respect to bodily injury arising out of the operations described in the Schedule where you are required by a
written contract to obtain this waiver from us.

This endorsement shall not operate directly or indirectly to benefit anyone not named in the Schedule.
The premium for this endorsement is shown in the Schedule.

1. D Specific Waiver

Blanket Waiver
Any person or organization for whom the Named Insured has agreed by written contract to furnish this waiver.

2. Operations:
ALL TEXAS OPERATIONS

3. Premium:

The premium charge for this endorsement shall be 2.00 percent of the premium developed on payroll in
connection with work performed for the above person(s) or organization(s) arising out of the operations
described..

4. Advance Premium: $ SEE SCHEDULE

This endorsement changes the policy to which it is attached and is effective on the date issued unless otherwise
stated.

(The information below is required only when this endorsement is issued subsequent to preparation of
the policy.)

Endorsement Effective Policy No. Endorsement No.
Insured Premium
Insurance Company Countersigned by

DATE OF ISSUE: 08-24-22 ST ASSIGN:

Page1 of1
© Copyright 2014 National Council on Compensation insurance, Inc. All Rights Reserved.



WORKERS COMPENSATION

A
TRAVELERS ] AND

ONE TOWER SQUARE EMPLOYERS LIABILITY POLICY
HARTFORD CT 06183 ENDORSEMENT WC 43 03 05 (00) - 001

POLICY NUMBER: UB-6T346569-22-I3-G

UTAH WAIVER OF SUBROGATION ENDORSEMENT

This endorsement applies only to the insurance provided by the policy because Utah is shown in Item 3.A.of the
Information Page.

We have the right to recover our payments from anyone liable for an injury covered by this policy. We will not
enforce our right against the person or organization named in the Schedule. (This agreement applies only to the
extent that you perform work under a written contract that requires you to obtain this agreement from us.)

This agreement shall not operate directly or indirectly to benefit anyone not named in the Schedule. Our waiver of
rights does not release your employees’ rights against third parties and does not release our authority as trustee
of claims against third parties.

Schedule
Designated Person:

Designated Organization:

ANY PERSON OR ORGANIZATION FOR WHICH THE INSURED HAS AGREED
BY WRITTEN CONTRACT EXECUTED PRIOR TO LOSS TO FURNISH THIS
WAIVER.

DATE OF ISSUE: 08-24-22 ST ASSIGN: PAGE 1 OF1



WORKERS COMPENSATION

TRAVELERST

EMPLOYERS LIABILITY POLICY
ONE TOWER SQUARE

HARTFORD CT 06183 ENDORSEMENT WC 99 03 J9 (00) - 001

POLICY NUMBER: UB-6T346569-22-13-G

KANSAS WAIVER OF OUR RIGHT TO RECOVER FROM OTHERS
ENDORSEMENT

This endorsement applies only to the insurance provided by the policy because Kansas is shown in Item 3.A. of the
Information Page.

We have the right to recover our payments from anyone liable for an injury covered by this policy. We will not enforce
our right against the person or organization named in the Schedule. This agreement applies only to the extent that you
perform work under a written contract that requires you to obtain this agreement from us, and

1. Such written contract is not a construction contract subject to the Kansas Fairness in Private Construction
Contract Act (Kan. Stat. Sections 16-1801 through 16-1807) or the Kansas Fairness in Public Construction Con-
tract Act (Kan. Stat. Sections 16-1901 through 16-1908), or any amendments to those laws; or

2. This policy is part of a consolidated or wrap-up insurance program.
This agreement shall not operate directly or indirectly to benefit any one not named in the Schedule.

SCHEDULE
DESIGNATED PERSON:

DESIGNATED ORGANIZATION:

ANY PERSON OR ORGANIZATION FOR WHICH THE INSURED HAS AGREED
BY WRITTEN CONTRACT EXECUTED PRIOR TO LOSS TO FURNISH THIS
WAIVER.

This endorsement changes the policy to which it is attached and is effective on the date issued unless otherwise
stated.

(The information below is required only when this endorsement is issued subsequent to issuance of
the policy.)

Endorsement Effective Policy No. Endorsement No.

Insured Premium $

Insurance Company Countersigned by

DATE OF ISSUE 08-24-22 ST ASSIGN Pagel of 1

© Copyright 2014 National Council on Compensation Insurance, Inc. All Rights Reserved.



POLICY NUMBER: CUP-6T386924-22-I3

UMBRELLA
ISSUE DATE: 08/24/2022

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

SCHEDULE OF UNDERLYING INSURANCE

This endorsement modifies insurance provided under the following:
EXCESS FOLLOW-FORM AND UMBRELLA LIABILITY INSURANCE

Employee Benefits Liability
Carrier TRAVELERS PROPERTY CASUALTY
COMPANY OF AMERICA
Policy Number 630-6T343807-22
Policy Period
From: 08/23/2022

to: 08/23/2023

Commercial General Liability
Carrier TRAVELERS PROPERTY CASUALTY
COMPANY OF AMERICA

Policy Number 630-6T343807-22
Policy Period
From: 08/23/2022

to: 08/23/2023

Employers Liability

Carrier TRAVELERS PROPERTY CASUALTY
COMPANY OF AMERICA

Policy NumberUB-006T346569-22
Policy Period
From: 08/23/2022
to: 08/23/2023

*UNLIMITED IN THE STATE OF NEW YORK FOR

SUBJECT EMPLOYEES

PRODUCER:THE COMPLETE INS SOURCE

EU 00 03 08 18

Limits Of Liability

Each Employee

Aggregate

Limits Of Liability

General Aggregate

Products-Completed
Operations Aggregate

Personal and
Advertising Injury

Each Occurrence

Limits Of Liability

Bodily Injury By Accident
Each Accident

Bodily Injury By Disease
Policy Limit

Bodily Injury By Disease
Each Employee

OFFICE:ATLANTA GA 005

© 2018 The Travelers Indemnity Company. All rights reserved.

$1,000,000

$3,000,000

$2,000,000

$2,000,000

$1,000,000

$1,000,000

$1,000,000*

$1,000,000*

$1,000,000*

Page 1l of2



UMBRELLA

POLICY NUMBER: CUP-6T386924-22-1I3 ISSUE DATE: 08/24/2022

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

SCHEDULE OF UNDERLYING INSURANCE

This endorsement modifies insurance provided under the following:
EXCESS FOLLOW-FORM AND UMBRELLA LIABILITY INSURANCE

Automobile Liability

Limits Of Liability

Carrier THE CHARTER OAK FIRE INSURANCE Bodily Injury And Property $1,000,000

COMPANY

Damage Combined Single
Limit

Policy Number 810-006T343696-22

Policy Period
From: 08/23/2022
to: 08/23/2023

Carrier

Policy Number
Policy Period
From:

to:

Carrier

Policy Number
Policy Period
From:

to:

Limits Of Liability

Limits Of Liability

PRODUCER:THE COMPLETE INS SOURCE OFFICE:ATLANTA GA 005

EU 00 03 08 18

© 2018 The Travelers Indemnity Company. All rights reserved. Page 2 of 2



State of Missouri

TRANSIENT EMPLOYER
NOTICE OF REGISTRATION

ISSUED TO:

FLOCK GROUP INC

2870 PEACHTREE RD NW #708
ATLANTA, GA 30305

MISSOURI TAX ID NUMBER: 25946404

EFFECTIVE DATE: SEPTEMBER 19, 2022
EXPIRATION DATE: SEPTEMBER 19, 2023

THE MISSOURI DEPARTMENT OF REVENUE CERTIFIES THAT THE TRANSIENT EMPLOYER
ABOVE HAS SUCCESSFULLY REGISTERED WITH MISSOURI FOR THE PAYMENT OF
MISSOURI PAYROLL TAXES. THE ISSUANCE OF THIS REGISTRATION IS CONTINGENT
UPON THE LICENSEE’S COMPLIANCE IN ALL RESPECTS WITH THR REQUIREMENTS OF
CHAPTER 285.230, AND THE RULES PROMULAGATED THEREUNDER. THIS CERTIFICATE
OF REGISTRATION WILL EXPIRE ONE YEAR FROM THE EFFECTIVE DATE.

MISSOURI DEPARTMENT OF REVENUE
TAXATION DIVISION

W\em&@b

DOR-1931 (03-2012)



TAXATION DIVISION
PO BOX 357
JEFFERSON CITY, MO 65105-0357

Pi000 i
OerarTMENT OF REVENUE
Telephone: 573-751-5860

Fax: §73-522-1722
E-mail: businesstaxregister@dor.mo.gov

INSIGHT PUBLIC SECTOR INC
6820 S HARL AVE
TEMPE, AZ 85283-4318

09/20/2022

RE: Missouri Tax Registration
FEIN 363949000
Notice Number 2033262402

Dear Sir or Madam:

Thank you for contacting the Missouri Department of Revenue regarding your Transient
Employer status.

Based on the information available to the Department, no employees' working in Missouri,

Transient Employer registration is not required for the project located at: 2300 N Kansas
Expressway, Springfield, MO .

If you require additional information, contact Lisa Ordway at telephone number 573-751-0458 or
e-mail lisa.ordway@dor.mo.gov.

TAXATION DIVISION



EXHIBIT A

County of Fairfax, Virginia

To protect and enrich the quality of life for the people, neighborhoods and diverse communities of Fairfax County

FEB 2 3 2016

Insight Public Sector, Inc.
6820 South Harl Avenue
Tempe, Az 85283

Attention: Erica Falchetti
Reference:  RFP 2000001701, Technology Products, Services, Solutions & Related

Products and Services

Dear Ms. Falchetti:

Acceptance Agreement
Contract Number: 4400006644

This acceptance agreement signifies a contract award for Technology Products, Services,
Solutions and Related Products and Services. The period of the contract shall be from May 1,
2016 through April 30, 2019, with four one-year renewal options or any combination of time
equally not more than four years.

The contract award shall be in accordance with:

1) This Acceptance Agreement;

2) The Attached Memorandum of Negotiations.
Please note that this is not an order to proceed. A Purchase Order constituting your notice to
proceed will be issued to your firm. Please provide your Insurance Certificate according to
Section 17 of the Fairfax County Contract, within 10 days after receipt of this letter. All

questions in regards to this contract shall be directed to the Contract Specialist, Lonnette
Robinson, at 703-324-3281 or via e-mail at Lonnette. Robinson@fairfaxcounty.qov.

Sincerely,

Cathy A. %se. CPPO

Director/County Purchasing Agent

Y

Department of Purchasing & Supply Management
12000 Government Center Parkway, Suite 427
Fairfax, VA 22035-0013

Website: www.fairfaxcounty.gov/dpsm
Phone 703-324-3201, TTY: 1-800-828-1140, Fax: 703-324-3228



County of Fairfax, Virginia
To protect and enrich the quality of life for the people, neighborhoods and diverse communities of Fairfax County

MEMORANDUM OF NEGOTIATIONS
RFP2000001701

The County of Fairfax (hereinafter calied the County) and insight Public Sector, Inc., (hereinafter
called the "Contractor”) agree to the following negotiated issues. The issues listed below shall be
part of any subsequent contract.

The County’s Request for Proposal RFP2000001701 and all Addenda;

The Contractor's Technical and Cost Proposals dated September 21, 2015;
The Contractor's Functional Roles per Labor Category dated December 2,
2015

The Geographic Market Tiers dated 12/10/2015;

This Memorandum of Negotiation;

County purchase order;

Any amendments subsequently issued.

cow
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In addition, the County and the Contractor agree to the following:

1. Insight is awarded a contract for the following sections of the RFP:
e 3.1.1 Technology Products

3.1.2 Technology Services and Solutions

3.1.3 Cisco Products, Services and Solutions

3.1.4 HP Products, Services and Solutions

3.1.5 Dell Products, Services and Solutions

3.1.6 Panasonic Products, Services and Solutions

3.1.7 EMC? Products, Services and Solutions

3.1.8 CommVault Products, Services and Solutions

3.1.9 Symantec Products, Services and Solutions

3.1.10 Veritas Products, Services and Solutions

3.1.11 VMWare Products, Services and Solutions

3.1.12 Apple Products, Services and Solutions

3.1.15 Microsoft Products, Services and Solutions

3.1.16 Citrix Products, Services and Solutions

3.1.17 NetApp Products, Services and Solutions

3.1.18 Related Products, Services and Solutions

2. Participating Public Agencies reserve the right to request pricing with both service
pricing methodologies: Service Category Rates and Time and Material Rates.

3.  Pricing discount for Cisco hardware/software is 36% off MSRP for both govemment and
education. Discounts are minimum discounts.

Departeent of Purchasing & Supply Management
12000 Government Center Parkway, Suite 427
Fairfax, VA 22035-0013

Website: www.fairfaxcounty.gov/dpsm
Phone 703-324-3201, TTY: 1-800-828-1140, Fax: 703-324-3228



Memorandum of Negotiations
RFP2000001701
Page 2

4. Any discounts are minimum discounts and any rates are not-to-exceed rates.

5.  Contractor will offer Public Agencies the iowest possible price for which they are eligible
under any contract available to the customer through this contract award. Insight will
check for lowest possible price when an order is placed.

6. Any End User License Agreements (EULA's) referenced in Contractor's proposal is not
incorporated as a part of the contract.

7. The Lead Public Agency acknowledges for itself and on behalf of each Participating
Public Agency electing to procure under the Master Agreement that it may be required
to execute one or more applicable Contractor standard contract documents if and when
it orders one or more technology product, service/solution. At the time that an order for
a technology product, service/solution is placed by a Public Agency, the Public Agency
will review the applicable standard contract document(s) and, if acceptable to each
particular Public Agency, complete and sign such document(s). Contractor agrees and
acknowledges that if and when an order for one or more technology product,
service/solution is placed by Lead Public Agency, Contractor may be required to execute
a Contract Addendum substantiafly in the form attached hereto as License Agreement
Addendum.

8. In the event that additional third-party products are procured under the Contract, the
Contractor agrees to provide a copy of any and all applicable third-party agreements for
review by the County. The County reserves the right to negotiate the terms and
conditions of the third-party agreements associated with the use of the third-party
products prior to issuing the purchase order for additional products.

9. The parties agree that any Statement/Scope of Work (SOW) and/or Service Level
Agreement will be subject to negotiations and will be binding upon the parties and set
forth in a written amendment to the Contract signed by the County Purchasing Agent

and the Contractor.
ACCEPTEDBY: .
/L S
Z "/’/V o?/q /"0
Kenneth Lamneck, Chief Executive Officer [ Dafe

Insight Public Sector, Inc.

(ot S Mone_ ﬂd{%ﬂ,/b

Cathy A. Ml#e, CPPO, Director
Department of Purchasing and Supply Management




LICENSE AGREEMENT ADDENDUM

Fairfax County (hereinafter referred to as “the County”) and Insight Public Sector, Inc. ("Supplier’), a
business incorporated in lllinois, F.E.1.N. 36-3949000, having its principal place of business at 6820 S.
Harl Ave.,Tempe, Arizona 85283 are this day entering into a contract and, for their mutual convenience,
the parties are using the standard form contracts provided by Supplier. This addendum, duly executed by
the parties, is attached to and hereby made a part of Supplier's standard form contracts and together shall
govem the use of any and all Technology Product, Services and Solutions licensed by the County whether
or not specifically referenced in the order document.

As used herein, the term “contract” shall mean Supplier's standard form contract(s) and any and all
exhibits and attachments thereto, and any additional terms and conditions incorporated or referenced
therein. The term(s) “Customer,” “You,” and/or "you,” as used in the contract(s), shall mean, as applicable,
Fairfax County, or any of its officers, directors, agents or employees.

Supplier's standard form contracts are, with the exceptions noted herein, acceptable to the County.
Nonetheless, because certain standard clauses that may appear in, or be incorporated by reference into,
Supplier's standard form contract(s) cannot be accepted the County, and in consideration of the
convenience of using those forms, and this form, without the necessity of specifically negotiating a
separate contract dacument, the parties hereto specifically agree that, notwithstanding any provisions
appearing in the attached Supplier's standard form contract(s), none of the following shall have any effect
or be enforceable against the County or any of its officers, directors, employees or agents:

1. Requiring the application of the law of any state other than the Commonweaith of Virginia in
interpreting or enforcing the contract or requiring or permitting that any dispute under the contract be
resolved in any court other than a circuit court of the Commonwealth of Virginia;

2. Requiring any total or partial compensation or payment for lost profit or liquidated damages by' the
County, or its officers, directors, employees or agents if the contract is terminated before its ordinary
period;

3. Imposing any interest charge(s) contrary to that specified by § 2.2-4352 of the Codse of Virginia;

4. Requiring the Caunty to maintain any type of insurance elther for the benefit of the County or for
Supplier's benefit;

§. Granting Supplier a security interest in property of the County or the Commonwealth or any of their
officers, directors, employees or agents;

6. Requiring the Caunty or any of its officers, directors, employees or agents to indemnify or to hold
harmless Supplier for any act or omission,;

7. Limiting or adding to the time period within which claims can be made or actions can be brought
(Reference Code of Virginia §8.01 et seq.);

8. Limiting selection and approval of counsel and approval of any settiement in any claim arising under
the contract and in which the County or any of its officers, directors, employees or agents is a named

party,

9. Binding the County or any of its officers, directors, employees or agents to any arbitration or to the
decision of any arbitration board, commission, panel or other entity;



10.

1.

12.

13.

14.

15.

16.

1?7.

18.

19.

20.

21.

23.

Obligating the County, or any of its officers, directors, employees or agents, to pay costs of collection
or attomey’s fees;

Requiring any dispute resolution procedure(s) other than those in accordance with the Fairfax County
Purchasing Resolution and the Code of Virginia;

Permitting Supplier to access any County records or data, except pursuant to court order, or as
required by law;

Permitting Supgplier to use any information provided by the County except for Supplier's own intemal
administrative purposes, or as required by law;

Requiring the County to limit its rights or waive its remedies at law or in equity, including the right to a
trial by jury; and

Bestowing any right or incurring any obligation that is beyond the duly granted authority of the
undersigned representative of the County to bestow or incur on behalf of the County.

Establishing a presumption of severe or imeparable harm to Supplier by the actions or inactions of the
Cou

Limiting the liablity of Supplier for property damage or personal injury;

Permitting Supplier to assign, subcontract, delegate or otherwise convey the contract, or any of its
rights and obligations thereunder, to any entity without the prior written consent the County except as
follows: Supplier may assign all or any of its rights and obligations to a third party as a result of a
marger or acquisition or sale of all or substantially all of its assets to such third party provided
assignee agrees in writing to be bound by the terms and conditions set forth in the contract and
provided such third party is a U.S.-based entity or maintains a registered agent and a certification of
authority to do business in Virginia, or to an affiliate of Supplier, provided Supplier remains liable for
affiliate’s compliance with the terms and conditions set forth in this Contract;

Not complying with contractual provisions 1, 8, 10, 11, 12, and 13 at the following URL, which are
mandatory provisions, required by law or by the Fairfax County Purchasing Resolution, which are
hereby incorporated by reference: http-//www fairfaxcounty gov/purchasing/po/termsandcondition. htrn.

The terms and conditions in documents posted to the aforereferenced URL are subject to change
pursuant to action by the legisiature of the Commonweatth of Virginia or a change in the Fairfax
County Purchasing Resolution as adopted by the Fairfax County Board of Supervisors. Software
Publisher is advised to check the URL periodically;

Not complying with the contractual claims provision of the Fairfax County Purchasing Resolution
which is also incorporated by reference;

Enforcing the United Nations Convention on Contracts for the International Sale of Goods and all
other laws and International treaties or conventions relating to the sale of goods. They are expressly
disclaimed. UCITA shall apply to this contract only to the extent required by § 59.1-501,15 of the Code
of Virginia;

. Not complying with all applicable federal, state, and local laws, regulations, and ordinances;

Requiring that the County waive any immunity to which it is entitled by law;



24.

25.

26.

27.

28.

29.

AN

32.

33.

35.

37.

Requiring that the County, which is tax exempt, be responsible for payment of any taxes, duties, or
penalties;

Requiring or construing that any provision in this contract conveys any rights or interest in County data
to Supplier;

Obiligating the County beyond approved and appropriated funding. All payment obligations under this
contract are subject appropriations by the Fairfax County Board of Supervisors for this purpose. In the
event of non-appropriation of funds for the items under this contract, the County may tarminate, in
whole or in part, this contract or any order, for those goods or services for which funds have not been
appropriated. This may extend to the renewal of maintenance services for only some of the licenses
granted by Supplier. Written notice will be provided to the Supplier as soon as possible after legislative
action is completed. There shall be no time fimit for termination due to termination for lack of
appropriations;

Permitting unilateral modification of the contract by Supplier;

Permitting unilateral termination by Supplier of the contract or the licenses granted thereunder, or
permitting suspansion of services by Supplier, except pursuant to an order from a court of competent
jurisdiction, or as required by law;

Requiring or stating that the terms of the Supplier's standard form contract shall prevail over the terms
of this addendum in the event of conflict;

. Renewing or extending the contract beyond the initial term or automatically continuing the contract

period from term to term;

Requiring that the contract be “accepted” or endorsed by the home office or by any other officer
subsequent to execution by an official of the County before the contract is considered in effect

Delaying the acceptance of the contract or its effective date beyond the date of execution;

Defining “perpetual” license rights to have any meaning other than license rights that exist in
perpetulty unless otherwise terminated in accordance with the applicable provisions of the contract;

. Permitting modification or replacement of the contract pursuant to any new release, update or

upgrade of Software or subsequent renewal of maintenance. If Supplier provides an update or
upgrade subject to additional payment, the County shall have the right to reject such update or
upgrade;

Requiring purchase of a new release, update, or upgrade of Software or subsequent renewal of
maintenance in order for the County to receive or maintain the benefits of Supplier's indemnification of
the County against any claims of infringement on any third-party inteliectual property rights;

- Prohibiting the County from transferring or assigning to any entity the contract or any license pursuant

to the contract;

Granting Supplier or an agent of Software Publisher the right to audit or examine the books, records,
or accounts of the County other than as may be required by law;



38.

39.

41.

The parties further agree as follows:

Supplier warrants that it is the owner of the Software or otherwise has the right to grant to the County
the license to use the Software granted hereunder without violating or infringing any law, rule,
regulation, copyright, patent, trade secret or other proprietary right of any third party.

Supplier agrees to indemnify, defend and hold harmless the County or its officers, directors, agents
and employees ("County’s Indemnified Parties") from and against any and all third party claims,
demands, proceedings, suits and actions, including any related liabilities, obligations, losses,
damages, fines, judgments, settiements, expenses (including attomeys’ and accountants' fees and
disbursements) and costs (each, a “Claim" and collectively, “Claims"), incurred by, bome by or
asserted against the County's Indemnified Parties to the extent such Claims in any way relate to, arise
out of or result from: (i) any intentional or willful conduct or negligence of any employee or
subcontractor of Supplier, (ii) any act or omission of any employee or subcontractor of Supplier, (jii)
breach of any representation, wamanty or covenant of Supplier contained herein, (iv) any defect in the
Software, or (v) any actual or alleged Infringement or misappropriation of any third party’s intellectual
property rights by any of the Software. Selection and approval of counsel and approval of any
settiement shall be accomplished in accordance with all applicable laws, rules and regulations. In all
cases the selection and approval of counsel and approval of any setlement shall be satisfactory to the
County against whom the claim has been asserted. This indemnification provision shall supersede
any infringement indemnification provision set forth Supplier’s standard form contract(s). No limitation
of liabllity provision inciuded in the contract shall apply to Supplier's indemnification obligations under
this paragraph.

. The County shali not be required to maintain as confidential any information, data, or records that

have not been properly designated as trade secret or proprietary information pursuant to Va. Code
Ann. § 2.2-4342(F) and are not otherwise exempted from the provisions of the Virginia Freedom of
Information Act, Va. Code Ann. § 2.2-3700, et seq.

All information provided by the County pursuant to the contract shall be treated as confidential
information and shail not be disciosed by Supplier, its empioyees, agents or subcontractors, except as
specifically set forth in the contract documents. The County's confidential information shall include, but
shall not be limited to: (a) Protected Health information, as defined in HIPAA, which shall be subject to
the County Business Associate Agreement, if applicable; and (b) any personally identifiable
information included in information provided by the County.

Supplier shall indemnify and hold the County harmiess including, its officers, trustees, employees, and
agents, from any and all claims, penalties, fines, costs, liabilities or damages, including but not limited
to reasonable attomey fees, incurred by the County as a direct result of the acts or omissions of
Supplier, its employees, officials, agents, or subcontractors that cause a failure to maintain
confidentiality of information as required under the contract and applicable law, including but not
limited to breach of HIPAA requirements and unauthorized access to, or failure to maintain
confidentiality of, personally identifiable information. Supplier will promptly provide notice to the
County of any breach of security or confidentiality of information provided by the County and shall be
responsible for actions required to cure such breach resutting from Supplier's action or inaction. This
indemnity obligation is supplemental to any other indemnification obligation set forth in this
Addendum. No Emitation of liability provision included in the contract shall apply to Supplier's
indemnification obligations under this paragraph.

This contract, consisting of this Fairfax County License Agreement Addendum and the Supplier's standard
form contract and any and all exhibits and attachments thereto, and any additional terms and conditions
incorporated or referenced therein, constitute the entire agreement between the parties and may not be
waived or modified except by written agreement between the parties.



IN WITNESS WHEREOF, the parties have caused this contract to be duly executed as of the last date set
forth below by the undersigned authorized representatives of the parties, intending thereby to be legally
bound.

insight Public Sector, inc. Fairfax County
//7/;1 - e
By, . iz 2" By:
(Signeture) (Signature)
Name: _Kenneth Lamneck Name: C&%q A . M us e
(Print) (Print) '
Title: _Chief Executive Officer Title: Director/County Purchasing Agent

Date: _2/8/2016 pate: AR ][




County of Fairfax, Virginia

Date:

0CT 19 2017

AMENDMENT NO. 1

CONTRACT TITLE: Technology Products, Services, Solutions, and Related Products and

Services
CONTRACTOR SUPPLIER CODE CONTRACT NO.
Insight Public Sector, Inc. 1000000125 4400006644

6820 South Hart Avenue
Tempe, AZ 85283

By mutual agreement, the contract is hereby amended to incorporate the following services:

Cost Plus
Percentage

Service Categories

Program to allow Insight to sell Microsoft cloud services via the Microsoft CSP program, as
well as custom cloud solutions and services. Support Services can include Level 1, Level 2,
or Level 3 Microsoft Office 365 subscription support, migration services, and administrative
functions on behalf of the agency

¥ — = = ——— e~
Director/County Purchasing Agent

DISTRIBUTION

Finance - Accounts Payable/e Contractor — Erica Falchetti

DIT - Melanie Quinn/e (Erica falchetti@insight.com)

DIT — Michael Franks/e Contract Specialist -

U. S. Communities — Scott Wilson/e ACS, Team -

(swilson@uscommunities.org)

Department of Procurement & Material Management
12000 Government Center Parkway, Suite 427
Fairfax, VA 22035-0013

Website: www.fairfaxcounty.gov/dpmm
Phone (703) 324-3201, TTY: 711, Fax: (703) 324-3228



Notice of Acknowledgement of Assignment

The County of Fairfax, Virginia (the “Lessee”) and Insight Public Sector, Inc. {the “Lessor”") are parties to that certain
Master Equipment Lease Agreement No. , dated , 2017, the terms of which are incorporated in Master
Equipment Lease Agreement Property Schedule No. _ ({together, the “Lease”).

Lessor has assigned to Banc of America Leasing & Capital, LLC ("Bank”) all of its rights but not its obligations under the
Lease and all of Lessor's right, title, and interest in and to the Property covered thereby (the “Equipment”), including the
right to collect all Lease payments due thereunder.

Accordingly, all payments under the Lease are to be made directly to Bank in accordance with the instructions contained
in the invoices to be provided to you by Bank, or, if not specified in Bank invoices, at tgo?ollowing address:

Banc of America Leasing & Capital, LLC
305 W. Big Beaver Rd., Ste. 400
Troy, Mi 48084

The assignment of the Lease to Bank in no way affects the Lessor's obligations, if any, under the-Lgase.or any related
maintenance agreement, and Lessor and not Bank shall continue to perform and remain respongible for Lessor's
obligations under the Lease.

Please acknowledge Lessee's agreement to the terms of this Notice and Acknowledgment of Assignment by signing
where provided for below, thus confirming (i) that the detaiis contained herein are cofrect, (ii) that all the Equipment has
been delivered to and accepted by the Lessee at the location(s) specified in the Lease, and (iii) that the Lessee's
obligation to pay Bank the Lease payments and other sums under the Lease as outlined herein, without defense, offset
or counterclaim, is absolute and unconditional, imséiccordance with the Lease's terms, notwithstanding the Lessee's
inability to use the Equipment, any title defect, defgilRt by the Lessor under the Lease or maintenance agreement.

Equipment Description: The equipment is more fully described in Exhibit A incorporated herein by reference and
attached hereto.

Original Term of Lease: __ Months =
Number of Lease Payments to Becoi’hﬂu.ﬂild Payﬁle to Benk : __ Annual Payments

Annual Lease Payment: $ u *Plus applicable sales/use tax

The undersigned Lessee antdlggsor acknowledgs and confirm the terms of this Notice and Acknowledgement of
Assignment. wRy

County of Fatrfax, Virginia Insight Public Sector, Inc.
(Lessee) (Lessor)

By: r By:

Name: Name:

Title: Title:

_Date: _ Date:




Exhibit A




Schedule 1
SECURED PARTY: Insight Public Sector, Inc.
DEBTOR:

This financing statement covers all of Lessee's right, title and interest, now owned or hereafter acquired, in and to the
following described Equipment, leased to Debtor under Property Schedule No. 1 dated , to that certain
Master Equipment Lease Agreement dated as of , in each case between Debtor, as lessee, and Secured
Party, as lessor, together with any and all (1) substitutions, replacements or exchanges therefor, (2) replacement parts,
additions, attachments and accessories incorporated therein or affixed thereto, or used in eonnection therewith, and (3)
proceeds thereof (both cash and non-cash), including insurance proceeds, (but without power of salg by Debtor), and also
including, without limitation, claims of the Debtor against third parties for loss or @age to, or destruction of, such
Equipment: 3

All equipment described on Exhibit A attached hereto and made a part hereof.

Debtor has no right to dispose of the equipment during the term of this leagé.

=

THIS FINANCING STATEMENT IS FILED SOLELY FOR NOTICE AND PREGAUTIONARY PUN’OSE?AND THE FILING
HEREOF SHALL NOT BE DEEMED EVIDENCE OF ANY INTENTION OFEME PARTIES TG CRFATE A SECURITY
INTEREST UNDER THE UNIFORM COMMERCIAL CODE OR TO ENTER INV¥EIMNY TRANS&TION OTHER THAN A
TRUE LEASE TRANSACTION. SRy




Master Equipment Lease Agreement

BETWEEN: (“Lessor”)

Insight Public Sector, Inc.
6820 South Hart Ave
Tempe, AZ 85283

BE"WEEN: (“Lesser”)

insight PLblic Secier, Inc.
8820 Serth Harl Ave
Tempe, AZ 85280

DATED: December , 2016

CLE 1
1.01 Definitions. The following terms will have the meanings indicated below unless the context clearly requires otherwise:

"Agent” means any agent for the Registerad Owners, if any, to which all or a portion of Lessor’s right, title dind #nderest in, to and under a Property
Schedule and the Property under such Property Schedule may be assignad for the benefit of the Registered Owners of Leasa Participation Certificates
in such Property Schedule.

“Agreement” means this Master Equipment Lease Agreament, including ail exhibits and schedules attached hereto.

“Appraisal Procedure” shall mean the following procedure for obtaining an appraisal of the Fair Market Value. Lessor shall provide Lessee with an
appraisal amount based upon the assumptions specified in the definition of Fair Market Value that will be determined by anvappraiser of Lessor's
choosing.

"Appraiser” shall mean a person engaged in the businass of appraising pmww at least ten (10) years' experience in appraising property
similar to the Property

t 3 o
*Commencement Date" is the date when the tarm of a Property Seﬁedl“md Lesseeg%bllgation to pay reit thereunder commences, which date
shall be set forth in the Property Schedule.

"Event of Non-appropriation® is defined in Section 6.05.

“Event of Default" is defined in Section 13.01.

“Fair Market Value® or “FMV” shall mean the value of each itam of Property for use, UriBss otherwise specified herein as determined between
Lessor and Lessee, or, if Lessor and Lessee are unable to agree, pursuard 10 the Apprai;ﬁl Procedure, which would be obtained in an arms-length
transaction between an informed and willing seller (under no compuialon to sel) and an informed and willing buyer {under no compulsion to purchasae).
In determining the Fair Market Value of the Progierty, ¢toh Fair Market Value shall be calcutated on the assumption that the Property is in the condition
and repair required by Section 11.03 hereof.

“Governmental Authority” shall mean any foreign, Federal, state, county, municipal or other govemmental authority, agency, board or coust.
"Lease Participation Certificates” means certificates evidencing a right to receive a share of Rental Payments payable under a Property Schedule
and Purchase Price Payments payabie under a Property Schedde and any other rights set forth herein with respect to the Proparty under said Property
Schedule.

“Lease Term" means, with respect to a Praperty Schedule, the Original Term and all Renewal Terms. The Lease Term for each Property Schedule
executed hereunder shall be set forth in such Property Schedule, as provided in Section 4.02.

"Lessee" means tha.entity identified a3 such in the first paragraph hereof, and its permitted successors and assigns.

“Lessq@¥® means the entity identified as such in the first paragraph hereof, and its successors and assigns.

*Originag Tewm™ i ; 8 ct to a Property Schedule, the period from the Commencement Date until the end of the budget year of Lessea in
3t 1 Comei iste.

“Property® means, collectively, the property leased pursuant to this Agraement, and with raspact to each Property Schedule, the property described
in such Property Schedule, and aff replacements, repairs, restorations, modifications and improvements thereof or thereto made pursuant to Section
8.01 or Article IX.

"Property Schedule® means a Property Schedule in the form attached hereto for Property Schedule 1. Subsequent Property Schedules pursuant to
this Agreement shall be numbered consecutively, beginning with Property Schedule 2.

“Purchase Agreement” shall mean any purchase agreement or other contract entered into between the Supptier and Lessee for the acquisition of
the Property to be leased hereunder. For the purposes of this Master Agreement, this contract shall be Fairtax County Contract #4400006644 unless
otherwise agreed to in an individual Property Schedule.

“Purchasing Agent” means the county representative employed by the Board of Supervisors of Fairfax County, Virginia. The Purchasing Agent has
the sole responsibility and authority for negotiating, placing, and when naecessary modifylng every solicitation, contract, and purchase order issued by
the County of Fairfax.

e S S ¥t 2 TS s



“Registered Owners” means the registered owners of Lease Participation Certificates in a Property Schedule as shown on the registration books
maintainad by the Agent.

"Renewal Terms" means the yearly appropriation of payments for a Property Schedule, each having a duration of one year and a term coextensive
with Lessee's budget year and Purchase Agreement.

“Rental Payments” means the rental payments payable by Lasses under Article VI of this Agreement and each Property Schedule, as set forth in
each Property Schedule.

"Rental Payment Dates” means the Rental Payment Dates for the Rental Payments as set forth in each Property Schedule
“State" means the state in which Lessee is situated.

“Supplier” means the manufacturer or contractor of the Property as well as the agents or dealers of the manufacluter or contractor from whom all or
any portion of the Property is being acquired for lease heraunder.

ARTICLE W
2.01 Pr Schedules 11 . Each Property Schedule executed and delivered undey s Agreemant shall be treated as a

separate lease, distinct from other Property Schedules. Without limiting the foregoing, upon the occurrence of 46 Event of Default o an Event of Non-
apprapnation with respect to a Property Schedule, Lessor shall have the rights and remedies specified herein with respect to the Property fsased and
the Rental Payments payable under such Property Schedule, and except as expressly provided in Section 12.02 below, Lessor shall havg.no nghts
or remedies with respect to Property leased or Rental Payments payable under any ather Property Schedules unless an Bvent of Default 6r Event of
Non-appropnation has also occurred under such other Property Schedules, unless otharwise permitted by applicable law.

ARTICLE Il

3.01 Covenants of Lessea. As of the Commencement Date for each Property Schedisle executed and deliverad hereumider, Lessee shall be
deemed to represent, covenant and warrant for the benefit of Lessor, any Agent, and any Registered Owners, as follows:

(a) Lesseeis a public body corporate and politic duly organizeghmnd nder the constitution and laws of the State with full power
and authority to enter into this Agreement and the Prope hedule transactions contempiated thereby and to perform all of
its obligations thereunder. 4 hto

(b) Lessee will do or cause to be done all things necessary to M anq,&ep in full force and effect its existence as a body corporate
and politic. To the extent Lessee should merga with another em the laws of the State, Lessee agrees that as a condition to
such merger it will require that the remaining or resuiting entity s igned Lessee's rights and shall assume Lessee’s obligations
hereunder.

(c) Lessee has been duly authorized to execute and deliver this Agreemant Property Schedule by proper action by its goveming
body, or by other appropriate official approval, and all requirements have bdgift met and procedures have occurred in order to ensure
the validity and enforceability of this Agreement and the Proparty Schediife, and Lessae has complied with such public bidding
requirements as may be applicaiie to this Agreement and the Prapesty Schedule and the leasing by Lessee of the Praperty thereunder.

(d) Dunng the Lease Tem for the Property Schedide, the Property theraunder will perform and will be used by Lessee only for the purpose
of performing essential governmental yses ahd public funttions within the pemmissible scope of Lessee's authority.

{e) Lessee will provide Lessor with current financial statements, budgets and proot of appropriation for the ensuing budget year and other
financial information relating to the ability of Lassee to continue this Agreement and the Property Schedule in such form and containing
such information @8 may be requested by Lessor. Praof of approprnation shall be based on the Fairfax County Purchasing Resolution.

U]

{(9) The execution, delivery and perfonmance of this Agreement and the Property Schedule and compliance with the provisions hereof and
thereof by Lessee does not confict with or result in a violation or breach or constitute a default under, any resolution, bond, agreement,
indenture, mortgage, note, laase or othar instrumant to which Lessee is a party or by which it is bound by any law or any rule, regulation,
order or decree of any court, govemnmental agency or body having junsdiction over Lessee or any of its activities or properties resulting
in thoi:eation or imposition of any lien, charge or other security interest or encumbrance of any nature whatsoever upon any property
or assets of Lessee or to which it is subject.

4.01 m;ﬁme Commencement Date of each Property Schedule executed hereunder, Lessor will be deemed to demise, lease
and let to ssoe Wil e deamed to rent, lease and hire from Lessor, the Property described in such Property Schedule, in accordance
with this Agreement and such Progierty Schedule, for the Lease Term set forth in such Property Schedule.

payment of the final Payment and conclusion of the final Rental Payment period set lorth in such Property Schedule, unless terminated sooner
pursuant to this Agree iy '6r the Property Schedule.

4.03 Delivery, Installation and Acceptance of Property. Lessee shall order the Proparty, shall cause the Property to be delivered and installed
atthe locations speclfied in the applicable Property Schedute and shall pay all taxes, delivary costs and installation costs, if any, in connaction therewith.
Any taxes, including but not limited to sales and property taxes, associated with the ownership of the Property, shall be included within the payment
amounts of each Property Schedule. If the tax rates increase during the term of a given Property Schedule, Lessee will be notified of said increase
and make the detemrmination if funding has been appropriated. To the extent funds are deposited under an escrow agreement or lrust agresment for
the acquisition of the Property, such funds shall be disbursed as provided thareln. When the Property described in such Property Schedule is defivered,
installed and accepted as to Lessee's specifications, Lessee shall inmediately accept the Property and evidence sald acceptance by executing and
delivering to Lessor the Acceptance Certificate substantially in the form attached to the Property Schedule. Lessee has selected and ardered the
Property from the Supplier and, #f appropriate, has entered into & Purchase Agreement with respect thereto. Lessor may accept an assignment from
Lessee of Lessee’s rights, but none of Lessee's obligations, under any such Purchase Agreement. The parties acknowledged that Fairfax County is
a political subdivision of the Commonwealth of Virginia and is exempt from many tax obligations. In no event shall any Property Schedule reflect

4.02 Lease Tg(g The term of each Property Schedule shall commence on the Commencement Date set forth therein and shall terminate upon

-




payments for taxes that are not properly owed by Fairfax County.

AR
5.01 Enigviment of Property. Lessee shall during the Lease Term peaceably and quietly have, hold and enjoy the Property, without suit, trouble
or hindrance from Lessor, except as expressly set forth in this Agreement. No Registered Owner shall interfera with such quiet use and enjoyment
during the Lease Term so long as Lessee is not in default under the subject Property Schedule.

5.02 Location; Ingpection. The Property will be initislly located or based at the location specified in the applicable Property Schedule. Lessor
shall have the right at all reasonable times during business hours to enter into and upon the property of Lessee for the purpose of inspacting the
Property with ten (10) business days netice to Lessee.

ABTICLE VI

6.01 Rental Payme : @ a Current Expense )8gea. Lessor and Lessee understand and intend that the obligation of Lessee
to pay Rental Payments hereunder shall constitute a current expense of Lessee and shall not in any way be consttuert to be a dabt of Lessee in
contravention of any applicable constitutional, statutory or charter limitation or requirement conceming the creaffon of indebtedness by Lessee, nor
shall anything contained herein constitute a pledge of the faith and credit or taxing power of Lesses. Upon tpéppropriatioq of Rental Payments for
afiscal year, the Rental Payments for said fiscal year, and only the Rental Payments for said current fiscal yd_}.rshall be a binding obligation of Lessee;
provided that such obligation shall not include a pledge of the taxing powar of Lessee.

6.02 Paympent of Rental Payments. Lessee shall promptly pay Rental Payments under each Property Schedife, exclusively fyam legally
available funds, in lawful maney of the United States of America, to Lassor in such amounts and on such dates as desgidad in the appli 'Property

voices shalf cbntain the
contract number and the applicable payment amounts due. To the extent permitted by Bgssor a dharge on any
delinquent Rental Payments under a Property Schedule, in an amount sufficient to cov,

Agent from such delinquent Rental Payment. In addition, Lessee shall pay a late ¢
appticable law, whichever is lower, on all delinguent Rental Payments that are more than 1

il additional costs and expensaiiiyred
cents per dollar or the highe& @ffiount permitted by

6.03 Rental Payments to be Unconditional. SUBJECT TO SECTION 488 Al
INSTRUCTIONS TO BIDDERS, THE OBLIGATIONS OF LESSEE TO PAY FHE Fal§
AND TO PERFORM AND OBSERVE THE OTHER COVENANTS ANE
UNCONDITIONAL IN ALL EVENTS WITHOUT ABATEMENT, DINGBIES
INCLUDING WITHOUT LIMITATION, ANY DEFECTS, MALFU ;
ACCIDENT, CONDEMNATION OR UNFORESEEN CIRCUMSTANCES.
AGAINST ANY VENDOR AS PROVIDED IN SECTION 10.02,

4JE UNDER PROPERTY SCHEDULES
 HEREMN SHALL BE ABSOLUTE AND
M0 DEFENSE, FOR ANY REASON,
GBHES IN THE PROPERTY OR ANY
SMIT LESSEE'S RIGHTS OR ACTIONS

6.04 Continuation of Lease by Lessee. Lessee intends ta continue all Propeﬂﬂuedules entered into pursuant to this Agreement and to pay
the Rental Payments thereunder. Lessee reasonably believes that Rgafty available fundigi.an amount sutficient to make all Rental Payments during
the term of all Property Schedules can be obtained. Lessee agrdgs thet iy Rental Paym under the Property Schedules have been budgeted

based on the Fairfax County Purchasing Resolution. Notwithstanding this covenant, if Less ils to appropriate the Rental Payments for a Property
Schedule pursuant to Section 6.05, such Property Schedule shall téfminate

6.05 Non-Appropriation. If sufficient funils ase aot appropriated to make Rental Payments required under a Property Schedule, such Property
Schedule shall teminate and Lessee shall not be _g_ﬁﬂgmdbmake Rental Payments under said Property Schedule beyond the then current fiscal
yaar for which funds have been appropriated. Upoftthe occurrant®of such non-appropriation (an *Event of Nan-appropriation®) Lessee shall, no later
than the end of the fiscal year for which Rental Payméit, have been appropriated, deinstall and package the Property under said Praperty Schedute
and make available to Lessor so that they may pick up saig Property. If Lessee fails to deinstall, package, and make the Property available to Lessor
upon termination of said Property Schedule by reason of an Event of Non-appropriation, the termination shall navertheless be effective but Lessee
shalt be responsible for the payment of damages in an amount equal to the portion of Rental Payments thereafter coming due that is attributable to
the number of days after the termination during which the Lesse® fefls to make said Equipment available to Lessor and for any other loss suffered by
Lessor as a result of Lessee’s failure to make said Equipment avallable to Lassor as required. Lessee shall notify Lessor in writing within fifteen (15)
days after the failure of the Lessee to appropriate funds sutficient for the payment of the Rental Payments, but failure to provide such notice shall not
operate to extend the Lease Temm or result in any liabliity to Lessee.

ARTICLE VI
7.01  Ihtle to and Lécation of Property: Title to each item of Property leased hereunder shall remain with the Lessor at all times and Lessae shall
have n@tight, title or interest therein except as expressly set forth in this Lease Lessee, at its expense, will protect and defend Lessor's title to the
Propertyand will keep thw arty free and clear from any and all claims, liens, encumbrances and legal processes of Lessee's creditors and other
persons! M of Beogidity shm)) at all mes be and remain parsonal property notwithstanding that any such Property may now or hereafter be

D

affixed to .

The Property shatl be delivered td#le location spacified in the Schedule with respact thereto and shall not thereafter be moved from such location
without the prior written consent of Lessor. Without limitation of the foregoing. Lessee shall not permit the Property or any part thereof to be removed
outside the United 5, Lassor agrees to affix to each item of Property, in a reasonably prominent place, such indicia of Lessor's ownership if
requested and supplietf assor. Lessee will not alter, deface, cover or remove such ownership identification.

7.02. Tax Benefits Lessee acknowledges that unless otherwise agreed by Lessor, Lessor intands to claim all available tax benefits of ownarship
with respact to the Property (the “Tax Benefits”). Notwithstanding anything herein to the contrary, if Lessor shall not be entitied to, or shall be subject
to recapture of, the Tax Benefits, as a result of any act, omission or misrepresentation of Lesseae, Lessee shall pay to Lessor upon demand an amount
or amounts sufficient to reimburse Lessor for such loss, together with any related interest and penalties to the extent permitted by applicable law,
based on the highest marginal corporate income tax rate prevailing during the Lease Term, regardless of whether Lassor or any member of a
consoiidated group of which Lessor is also a member is then subject to any increase in tax as a Lease Term, regardless

7.03 Personal Property. The Property is and will remain personal property and will not be deemed to be affixed to or a part of the real estate
on which it may be situated, notwithstanding that the Property or any part thereof may be or hereafter become in any manner physically affixed or
attached to real estate or any building therean. If requested by Lessor, Lessee will, at Lessee's expense, furnish a waiver of any interest in the Property
from any party having an interest in any such real estate or building.
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7.04 Financing, Security Interesi:

(a) In the event that this Lease is deemed 1o conslitute a secured transaction disguised as a lease, Lessee grants to Lessor a first priority
security interest in the Property and any additions (excluding any software, memory and any other such items purchased separately from
the leased equipment), attachments, upgrades, accessions, repairs, modifications, replacements thereto and proceeds thereof, including
insurance praceeds, to secure Lessee's payment of the Rental Payments and all other payment obligations when due, and Lessee's
performance of all of the terms and conditions of this Lease.

(b) 1f under applicable law any part of the Rental Payments are deemed or determined to be imputed interest, finance charges or time-price
differental ("interest"), the parties agree that the Rental Payments shail be deemed to be level payments of principal and interest, with such
Interest accruing on principal amounts outstanding from time to time. The rate of such Interest is not intended to exceed the maximum
amount of interest permitted by applicable law. If the Interest exceeds such maximum, then at Lessor's option, it permitted by law, the
Interest payable will be reduced to the legally permitted maximum amount of interest, and any excessive Interest will be used to reduce the
principal amount of Lessea's obligation or refunded.

7.058 Leogsee's Walvers. TO THE EXTENT PERMITTED BY APPLICABLE LAW, LESSEE WAIVES ANY RIGHTS NOW OR HEREAFTER
CONFERRED BY STATUTE OR OTHERWISE TO RECOVER INCIDENTAL OR CONSEQUENTIAL DAMAGES FROM LESSOR FOR ANY BREACH
OF WARRANTY OR FOR ANY OTHER REASON OR TO SETOFF OR DEDUCT ALL OR ANY PART ORAY CLAIMED BAMAGES RESULTING
FROM LESSOR'S DEFAULT, IF ANY, UNDER THIS LEASE PROVIDED, HOWEVER, THAT NO SUCHEWAMVER SHALL PRECLUDE LESSEE
FROM ASSERTING ANY SUCH CLAIM AGAINST LESSOR IN A SEPARATE CAUSE OF ACTION INCL . Wi UT LIMITATION, ANY
CLAIM ARISING AS A RESULT OF LESSOR'S BREACH OF SECTION 5.01 HEREOF.

ARTICLE Vil
8.01 Maintenance of Property by Lessee. Lessee shall keep and maintain the Prop in good condition and wo In compliance
with the manufacturer's specifications, shall use, operate and maintain the Property in co o Bty with all laws and regulations g the Property’s

ownership, possession, use and maintenance, and shall keep the Property free and ¢® _}?Lg
Agreement. Lessee shall have sole responsibility to maintain and repair the Praperty. Sho 1,’ psee fail to maintain, pteserve
in good repair and working order and in accordance with manufacturer's specifications, and if roRgags
contracts for the Property in form approved by Lessor and with approved providers.

keep the Property
ad by Lessor, Lessge willenter into maintenance

802  Liens, Taxes, Other Governmental Charges and Utility Charges. Lessee shall keag Propaely Iree of all levies, liens and
encumbrances, except for the interest of Lessor under this Agreement. The Lessee’s Rental Payments stiifinlugle all applicable taxes. To the extent
permitted by applicable law, Lessae shall indemnity and hold Lessor harmiess from and against (on af<@iBer-tax basis) any and all taxes, fees,
withholdings, levies, imposts, duties, assessments and charges of any kind @nd nature arising out of or relgid to this Agreement imposed upon or
against Lessor, any assignee of Lessor, Lessee or any Propaiy by any Governmental Authority with respct to any Property or the manufacturing,
ordering, sale, purchase, shipment, delivery, acceptance or rdfgotien, ownership, titing, registration, leasing, subleasing, possession, use, operation,
removal, return or other dispossession thereof or upon the re pts or eamings arising therefrom or upon or with respect to this Agreement,
excepting only all Federal, state and lacal taxes on or measured by r's net income {other than income tax resulting from making any alterations,
improvements, modifications, additions, upgrades, attachments, replaoésamts or substitutions by Lessee).

8.03 ingurance. At its own expense, Lessee shall maintain (a) casuaiy_hsutance inguring the Property against loss or damage by fire and all
other risks covered by the standard extendm endorsemerk then in U88 In the State and any other risks reasonably required by Lassor in an
amount equal to at least the replacement of the . and () liability ingighgnce that protects Lessor from liability in all events in an amount

reasonably acceptable to Lessor, and (c) worker's 3 jalion insuragte coverirg all employees working on, in, near or about the Property; provided
that Lessee may self-insure against afl such ﬂsks'ﬁ”._m ins ] 1 fram casualty losses shall ba payable as hereinafter provided in this
Agreement Lessee shall fumish to Lessor, on or the Ccrﬁv%g:m Date for each Property Schedule, and thereafter at Lessor's request,
certificates evidencing such coverage, or, if Lessee se ures, a writtéfidescription of its self-insurance program together with a certification from
Lessee's fisk manager or insgggpce agent or consultant to'he effect that Lessea's self-insurance program provides adequate coverage against the

risks listed above, subject to thg 3 91 Lessor.

8.04 Advances. Lessee a os 1t i
maintain the insurance required by fis Agras
to, purchase tha required insurance find p ;

gvered by insurance during the lease term. In the event Lessee shall fail to either
gProperty in good repair and working order, Lessor may, but shall be under no obligation
4 Jramiums thereof or maintain and repair the Praperty and pay the cost thereof. All amounis
Wthe Lease Term for the Property Schedule for which the Property is under and shall be due
See covenants and agrees to pay such amounts so advanced by Lessor.

: ARTICLE 1X

9.01 . Less| | bear the entire risk of loss (including without limitation, theft, destruction, disappearance of or damage
to any W any whatsoever), whether or not insured against, during the Lease Term and any extensions thereaf until
the Properfits relismée 1o Lessor ) nce with Section 11.03 hereof. No Loss shall relieve Lessee of the abligation to pay Rental Payments or
of any other obligation under this Master Agreement and the applicable Property Schedule. if (a) the Property under a Property Schedule or any portion
thereot is dastroyed, in whole or in.part, or is damaged by fire or other casualty, or (b} titls ta, or the temporary use of, the Property under a Property
Schedule or any pari thereof shall be taken under the exarcise or threat of the power of eminent domain by any governmental body or by any person,
firm or corporation ac;wmt to governmental authority, Lessor and Lessee will cause the Net Proceeds (as hereinafter defined) of any claim
satisfled through self-1 ce, condemnation award or sale under threat of condemnation to be applied to the prompt replacement, repalr, restoration,
modification or improvemeht of the Property. In lieu of replacement, repair, restoration, modification or improvement of the Property, Lassee may elect
to pay to Lessor, or its assign, an amount equal lo the remaining batance of payments under the lease plus the Fair Market Value of the Property. Any
balance of the Net Proceeds remaining after such work has been completed shall be paid to Lessee. For purposes of Section 8.03 and this Article IX,
the term “Net Proceeds’ shall mean the amount remaining from the gross proceeds of any claim satisfied through seff-insurance, condemnation award
or sale under threat of condemnation after deducting ail expenses, including attomeys' feas, incurred in the collection thereof.

ARTICLE X
10.01 Digclalmer of Warranties. LESSOR MAKES NO (AND SHALL NOT BE DEEMED TO HAVE MADE ANY) WARRANTIES, EXPRESS OR
IMPLIED, RELATED TO THE EQUIPMENT, INCLUDING THE STATE OF TITLE; AND LESSOR HAS EXPRESSLY MADE NO WARRANTY AS TO
THE VALUE, DESIGN, CONDITION, MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, OR THE ABSENCE OF LATENT OR
OTHER DEFECTS OF THE EQUIPMENT AS TO ANY MATTER WHATSOEVER, INCLUDING, WITHOUT LIMITATION, THE DESIGN, OPERATION




OR CONDITION OF, OR THE QUALITY OF THE MATERIAL, PROPERTY OR WORKMANSHIP IN, THE PROPERTY, ITS MERCHANTABILITY OR
ITS FITNESS FOR ANY PARTICULAR PURPOSE, IT BEING UNDERSTOOD THAT THE PROPERTY IS LEASED TO LESSEE “AS I1S* ON THE
DATE OF THIS AGREEMENT OR THE DATE OF DELIVERY, WHICHEVER IS LATER, AND ALL SUCH RISKS, IF ANY, ARE TO BE BORNE BY
LESSEE. Lessee acknowledges that it has made (or will make) the selection of the Property from the Supplier based on its own judgment and
expressly disclaims any relilance upon any statements or represenlauons made by Lessor. Lessee understands and agrees that (a) neither the
Supplier nor any sales representalive or other agent of Supplier, is (1) an agent of Lessor, or (i) authorized to make or alter any term or condition of
this Agreement, and (b) no such waiver or alteration shall vary the terms of this Agreement unless expressly set forth hereln. In no event shall Lessor
be liable for any incidental, indirect, special or consequential damage in connection with or arising out of this Agreemant, the Proparty Schedules, or
the existence, furnishing, functioning or use of any item, product or service provided for in this Agreement or the Property Schedules The Lesses
shall be entitled to the benefit of any applicable manufacturer's warranties and rights, including rights and warranties thal it may have under the
agreement with the Equipment Vendor.

1002  Suppligr's Warrantigs. Lessee's sole remedy for the breach of such warranty, indemnification or repreeantation shall be agalnst the
Supplier of the Property, as defined in the Purchase Agreement, and not against Lessor, nor shall such matter have any effect whatsoever on the
fights and obligations of Lessor with respect to this Agreament, including the right to receive full and timely paysients hereunder. Lessee expressly
acknowledges that Lessor makes, and has made, no representations or warranties whatsoever as to the exnst or the avasability of such warranties

of the Supplier of the Property. K
10.03  Use of the Property. Lassee will not install, use, operate or maintain the Property improperly, caré , in vigl§Flon of any applicable law
or in a manner contrary to that contemplated by this Agreement and the applicable Property Schedule. Lessee s e all permuts an licenses,

if any, necessary for the installation and operation of the Property. in addition, Lessee agrees to comply in all resp: .ﬂh all laws of th isdiction
in which its operations involving any item of Property may extend and any legislative, executive, administrative or ju %xmclsl any power
or jurisdiction over the items of the Property. Lessee shall notify Lessar in writing of any pgnding or threatened inves! uiry, @iaim or action
by any govermental authority which could adversely affect this Agreement, any Prope: edule or the Property there

10.04  Modifications. Subject to the provisions of this Section, Lessee shall have the g, at its own expense, {p make alterations, additions,

i i i f»_memory and any &ther such items purchased
separately from the leased equipment) modifications and improvements shall thereafter comprig of the Prope nd shall be subject to the
provisions of this Agreement. Such alterations, additions, modifications and improvements shall riégggny way da the Property, substantiafly
alter its nature or causa it to be used for purposes other than those authorized under the provisions {4} Meral law; and the Property, on

than the value of the Property immediately prior to the making of such alterations, additions, modifications al P
expense, make such alterations, additions, modifications and improvements to the Property as may be requisd from time to time by applicable law or
by any governmental authority.

11.01 Extension Terms. So long as no Default or Event of Qefitiitahall have occurred and be continuing and Lessee shall have given Lessor at
least ninety (80) days but not more than one hundred eighty (190) ®:prior wntten notioa (he “Option Notice®), Lessee shall have the following
extension options at the expiration of the Lease Term, or any Extension fo: (i) renew this Lease on a Monthly basis at the same Rental Payments
payable at the expiration of the Lease Term; or (i) retum such Propasty to Lessar pursuant to, and in the condition required by, the Master Agreement.
if Lessee fails to give Lessor the Option Nolitsd, £gasge shall be deemed to Hewe chosen option (i) above, If Lessee fails to deinstall, package, and
make the Property available to Lessor at strch gupon by Lassee and Leesor, Lessee shall be responsible for the payment of damages in
an amount equal to the portion of Rental Payma It peming due that :b'annbulable to the numbar of days after the agreed upon date of
original retum during which the Lessee fails to delived: 4i0m)

11.02  Nature lio ue Lease. (a) It is e express intent of the parties that all Property Schedules to this Agreement constitute true
. . ule to the Propeny shall at.all times remain in Lessor, and Lessee shall acquire no ownership, title, property, right,
equity, or interest in the Prope ; 4} - ',4 an its leasehold interégt solely as Lessae subject to all the terms and conditions hereof. To the extent that
Article 2A (*Article 2A°) of the Urgid pgicial Code (*UCC“agplies to the characterization of a Property Schedutle, the parties hereby agree that
the Property Schedule is a *Finafige lined therein. Lesses acknowledges: (i) that Lessee has selected the “Supplier (as defined in the
UCC) and has directed Lessor to PRty from the Supplier in connection with this Lease, and (ii) that Lessee has been informed in
writing, before Lessee's execution &a Pr M Qs hat Lesses is entitied under Article 2A to the promises and warranties, including those of
any third party, ptovided to Lessor DE I3 ection with or as part of the Purchase Agreement, and that Lessee may communicate with
the Suppliér and receive an accurate §9 #ement of those promises and warranties, including any disclaimers and limitations of them or
of rem . The filing of UCC financilg statements pursuant to Section 7.04 is precautionary and shail not be deemed to have any effect on the
characf@rization of the Property Sched . NOTWITHSTANDING THE FOREGOING, LESSOR HAS NOT MADE, AND HEREBY DISCLAIMS ANY
ADVICE, REPRESEN ATIONS, WAR S AND COVENANTS, EITHER EXPRESSED OR IMPLIED, WITH RESPECT TO ANY LEGAL,
3 TAX OR ER EFFECTS OF THE LEASE AND THE TRANSACTION(S) CONTEMPLATED THEREBY, AND

i AIMS ANY RBEIANCE ON ANY SUCH WARRANTIES, STATEMENTS OR REPRESENTATIONS MADE BY LESSOR
WITH RESPECT THERETO.

(b) Notwithstanding tha express intent of Lessor and Lessee that the Property Schedules constitute a true lease and not a sale of Property,
should a court of competent jurisdiction determine that a Property Schedule is not a true lease, but rather one intended as security, then solely in that
avent and for the expreSaly fimited purposes thereof, Lessee shall be deemed to have hereby granted Lessor a security intarast in the Property and
all accessions, substitutions and replacements thereto and therefor, and proceeds (cash and non-cash), including, without limitation, insurance
proceeds thereof (but without power of sale), to secure the prompt payment and performance as and when due of all obligations and indebtedness of
Lessee, now existing or hereafter created, to Lassee pursuant to this Lease or otherwise. In furtherance of the foregoing, Lessee shall execute and
deliver to Lessor, to be filed at Lessee's expense, Uniform Commercial Code financing statements, slatements of amendment and statements of
continuation as reasonably may be required by Lessor to perfect and maintain perfected such security interest.

(c) Personal Property Tax. Unless otherwise directed in writing by Lessor or required by applicable law, Lessee will not list itself as owner
of any Praperty for property tax purposes. Upon recaipt by Lessee of any property tax bill pertaining to such Property from the appropriate taxing
authority, Lessee will promptly forward such property tax bill to Lessor.
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11.03 Beturn of Property. Upon the expiration (subject to Section 11.01 hereof and except as otherwise provided in a Property Schedule) or earier
termination of this Lease due to an Event of Non-Appropriation, Lesses, at its sole expense, shall dainstall, package, and make available the Property
to Lessor's carner. Lessee agrees that the Property, when picked up by Lessor, shall be in the condition required by Section 8.01 hereof. All
components of the Property shall contain no damage, excluding normal wear and tear, and must be in working order. In the event title to the Equipment
reverts back to Lessor, Lessee, at its own expense will remove all alterations, additions and attachments and repair the Equipment as necessary so
as to return the Equipment to the condition in which it was fumished, reasonable wear and tear expected. If Lessea fails 1o retum any Property as
required hereunder, then, all of Lessee’s obligations under this Master Agreement and the appiicable Property Schedule (including, without limitation,
Lessee's obligation to pay Rental Payments for such Property at the rental then applicable under the Property Schedule) shall continue in full force
and effect until such Property shall have been retumed in the condition required hereunder.

ARTICLE Xii
12.01 Assignment by Lessor. Lessor's right, title and interest in, to and under each Property Schedule and the Property under such Property

Schedule may be assigned and reassigned in whole or in part to one or more assigness or sub-assignees by Lessor and, to the extent of their interest,
by any Registered Owner, without the necessity of abtaining the consent of Lessee; provided that (i) any assignmant, other than an assignment to or
by a Registered Owner, shall not be effective until Lessee has received written notice, signed by the assigmor, of the name, address and tax
identification number of the assignee, and (ii) any assignment to or by a Registered Owner shali not be effective-until it is registered on the registration
books kept by the Agent. Lessee shall retain all such notices as a register of all assignees (other than Regisientd Owners) andehall make all payments
to the assignee or assignees designated in such register or, in the case of Registered Ownaers, to the Agent, In the event that Lessor's intarest in a
Property Schedule and the Property thereunder is assigned to the Agent, Lease Participation Certificates in that Property Schedule may be executed
and delivered by the Agent to Registered Owners. Lessee agrees to execute all documents, including notices of assignment and chattetsortgages
or financing statements that may be reasonably requested by Lessor or any assignee to protect its interests in this Agreement and tis Property
Schedules.

12.02  Property Schedules Separate Financings. Assignees of the Lessor's rights in one Property Schedule shall have no Aghts in any other
Property Schedule unless such nghts have been separately assigned.

1203  Assignment and Subleasing by Lesses. NONE OF LESSEE'S RIGHT, TITLE AND INTEREST IN, TO AND UNDER THIS AGREEMENT
AND IN THE PROPERTY MAY BE ASSIGNED, SUBLEASED OR ENCUI LESSEE FOR ANY REASON, WITHOUT THE PRIOR

RATING OF SUCH THIRD PARTY. THE CREDIT RATING MUST BE OR BETTER THAN THE LESSEE'S CREDIT RATING

WRITTEN CONSENT OF LESSOR WHICH SHALL NOT BE UNREAS% ' D, WHICH 8HALL BE DEPENDANT UPON THE CREDIT
ED TH
AT THE INCEPTION OF THE LEASE. .

13.01 Events of Default Dafined. Any of the following shafl constitute an h’d Default® under a Property Schedule:

(a) Failure by Lessee to pay any Rental Payment under the Property Schegiale or other payment required to be paid with respect thereto
at the time specified therein;

(b) Failure by Lessee to observe and perform any covenant, condition or agree > on its part to be observed or performed with respect
to the Property Schedule, other than as referred to in subparagraph (a) ve, for a period of thirty (30) days after written notice

specifying such failure and r that it be remedied is ghvan to Lessee by Lessor, unless Laessor shall agree in writing to an
extension of such time priof to M Ralion; provided that, if the fallure stated in the notice cannot be corrected within the applicable
period, Lessor will not unreasonably ¥ aaqonser‘_lo an extension of such time if corrective action is instituted by Lessee within
the applicable period and diligently pirsued the daifiult is comrected;

(c) Any statement, representation or warranty:made by the Pésties in or pursuant to the Property Schedule or its execution, delivery or
performance shmli proven to have been falsey incorrect, misleading or breached in any material respect on the date when made;

- Piinable, fail or-admit in writing its nability generally to pay its debts as they bacome due, (i) make
a general assignmégyt for the HFEEEES g8, (iv) have an order for relief entared against it under applicable federal bankruptcy law,
Petiti K B petition or an answer seeking reorganization or an arrangement with creditors or laking

rswer admitting the material aitegations of a petition filed against Lesses in any bankruptcy,

%
(e) An order, judgment or d& shall be entered by any court of competent |urisdiction, approving a petition or appointing a receiver,

trustes, cuE or liq ot Lessee or of all or a substantial part of the assets of Lessee, in each case without its application,
ior adnaend, and order, judgment or decree shall continue unstayed and in effect for any period of 60 consecutive days.

The foregoing provisions of Section 13.01 are subject o the following limitation: if by reason of force majgure Lessee is unable in whole or
in part to perform its agraements under this Agreement and the Property Schedute {other than the obligations on the parnt of Lessae contained In Article
VI hereol) Lessae shalt not be in default during the continuance of such inability. The term *force majeure® as used herein shall mean the following:
resuit of fire, flood, strike, the transportation carrier, act of God, act of Government, act of an alien enemy or by any other circumstances which in the
Purchasing Agent's opinidn are beyond the control of the contractor.

13.02  Remedies on Default. Whenever any Event of Default exists with respect to a Property Schedule, Lessor shall have the right, at its sole
option without any further demand or notice, to take one or any combination of the following remedial steps:
(a) Declare the entire amount of unpaid Rental Payments under the appropriate Property Schedule for the current fiscal year and for
any delinquent payments from a prior year to be immediately due and payable, without further notice.
(b) (i) Sell any Property at public or private sale, (i) hold, keep idle or lease to others any Property under the Property Schedule; (i)

by notice in writing to Lessee, cancel or terminate the Property Schedule, without prejudice to any other remedies hereunder; (iv)
demand that Lessee, and Lessee shall, upon written demand of Lessor and at Lessee's expense forthwith delnstall, package, and
make all Property available to Lessor in the manner and condition required by Section 11.03 heraof, provided, however, that
Lessee shall remain and be liable to Lessor for any amounts pravided for herein or other damages resulting from the Property not
being in the condition required by Section 11.03, and otherwise in accordance with all of the provisions of this Agreement, except
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those provisions relating to periods of notice; (v) enter upon the premises of Lessee or other premisas where any Property may
be located and, with fiva (S) days notice to Lessee and with or without legal process, take possession of and remove all or any
such Property without liability to Lessor by reason of such entry or taking possession, and without such action constituting a
cancellation or termination of this Agreement unless Lessor notifies Lessee in writing to such effect;

(c) Lessor may take any action, at law or in equity, that is permitted by applicable law and that may appear necessary or desirable to
enforce or to protect any of its rights under the Property Schadule and this Agreement,

13.03  No Remedy Exclusive. No remedy herein conferred upon or reserved to Lessor is intended to be exclusive and every such remedy shall
be cumulative and shall be in addition to every other remedy given under this Lease now or hereafter existing at law or in equity. No delay or omission
fo exercisa any right or power accruing upon any default shall impair any such right or power or shall be construed to be a waiver thereof, but any
such right or power may be exercised from time to time and as often as may be deemed expedient. In order to entitle Lessor to exercise any remedy
reserved to it 1n this Article it shall not be necessary to give any notice, other than such notice as may be required in thig Article

ARTICLE XiV
14.01  Noticeg All notices, certificates or other communications hereunder shall be sutficiently given ang ghall be deemad given when delivered

or mailed by certfied mail, postage prepaid, to the parties hereto at the addresses immediately after the sigﬂxes to this Agreament (or at such other
address as either party hereto shall designate in writing to the ather for notices to such party), to any assityiea {ather than a Registered Ownar) at its
address as it appears on the ragistration books maintained by Lessee and to any Registered Owner at its addiess as it appears on the.registration
books maintained by the Agent.

1402 Further Asgurances. Lessee agrees to execute such other and further documents, including, without limétafian, confimatosy financing
statements, continuation statements, certificates of title and the like, and to take all such action as may be necessary or apy iate, fraf time to time,
in the reasonable opinion of Lessor, to perfect, confinm, establish, reestablish, continue, or gomplete the interests of Lessor hﬂhMOement and the
Praperty Schedules, to consummate the transactions contemplated hereby and thereby, and to carry out the purposes and interigfis of this Agraement
and the Property Schedules.

14.03  Binding Effect. This Agreement shall inure to the benefit of and sha & hibding upon Leesor and Lessae and their respectiva successors
and assigns.

$a
14.04  Severability. In the event any provision of this Agreeme%be held m&or unentorceabie by any court of competent jurisdiction,
such holding shall not invalidate or render unenforceable any other grovi Bgreof.

14.05  Waiver of Jury Trialg. Lessee and Lessor hereby kmevocabiy : t to trial by jury in any action, proceeding or counterclaim
(whather based on contract, tort or otherwise) arising out of or felating to this t or the actions of Lessor or Lessee in the negotiation,
administration, performance or enforcement hereof. Lessor and Lessae agree that Aigdglal shall be in the form of a bench trial.

14.06 Chan odifications. This Agredenem may be am& I wnting by Lessor and Lessee to the extent the
amendment or modification does not apply to outstanding Property Schedules at the time¥éuch amendment or modification. The consent of the

applicable assignee or Agent, if any, shall be required to any amendment or modification bfore such amendment or modification shall be applicable
to any outstanding Property Schedule.

1407  Exacution in Counterparts. This Agreemént end the Property Schedules hereunder may be simultaneously executed in several
counterparts, each of which shall be an original and all of which shakt eanstitute but one and the same instrument.

1408  Applicable Law. This Agreement shall be govemed by and construed in accordance with the laws of the Commonwealth of Virginia. unless
otherwise agreed to in an individual Property Schedule.

1409  Captiong. The captions or headings in this Agreement are for convenience only and in no way define, limit or describe the scope or intent
of any provisions or sections of this Agreemaent.

IN WITNESS WHEREOF, Lessor and Leases have caused this Agreement to be executed in their names by their duly authorized
representatim.ﬁ;% the date first above written.

_%éssor: Insight Public Sector, Inc. Lessee: Fairfax County, VA
BE\ IEEAEEN By:
T
Name: 8
S - L.
Name: By:
By:
By

By:
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Property Schedule No. 1

Master Equipment Lease Agreement

This Property Schedule No. 1 is entered into as of the Commencement Date set forth below, pursuant to Master Equipment Lease
Agreement (the "Master Agreement"), dated as of , between and Insight Public Sector, Inc.

1.

Interpretation. The terms and conditions of the Master Agreement are incorporated herein by reference as if fully set forth herein.
Referance is made to the Master Agreement for all representations, covenants and warranties made by Lessee in the execution of
this Property Schedule, unless specifically set forth herein. in the event of a conflict between the provisions of the Master Agreement
and the provisions of this Property Schedule, the provisions of this Property Schedule shall control. All capitalized terms not
otherwise defined herein shall have the meanings provided in the Master Agreement.

Commencement Date. The Commencement Date for this Property Schedule is 30 days after Equipment is Accepted by Lessee.

Property Description and Payment Schedule. The Property subject to this Property Schedue i described im Exhibit 1 hereto. The
Rental Payment Schedule for this Property Schedule is set forth in Exhibit 1. If the Rental Wm Dates-@m® not defined in the
Rental Payment Schedule, they shall be defined as the First day of each Month of the Rental Payment Schédule commancing with
the first full month following the Acceptance Date.

Lessee's Certificate. The Lessee's Certificate is attached as Exhibit 2.

Proceeds. Lessor shall disburse the proceeds of this Property Schedule in accordance with the instructions attached hereto as
Exhibit 3.

Acceptance Certificate. The farm of Acceptance Certificate is attm%hibit 4.
Essential Use. The Essential Use is attached as Exhibit 5.

Expiration. Lessor, at its sole determination, may choose not{ gcceph tftis Property Schedule if the fully executed, original
Agreement (including this Property Schedule all anelilary docu e not received by Lessor at its place of business by

Notice. Lessee is entitled under Article 2A of the Universal Commercial gbe promises and warmanties, including those of
any third party, provided to Lessor by the Supplier in cannection with or as p the Purchase Agreement, and that Lessee may
communicate with the Supplier and receive an accurate and campiete stat t of those promises and warranties, including any
disclaimers and limitations of them gtd{emedies. The fling of UCC financing statements pursuant to Section 7.05 of the Master
Agreement is precautionary and ‘shell aat bp deemed to have any effect on the characterization of this Property Schedule.
NOTWITHSTANDING THE FOREGOWG, ‘Lﬁﬁcﬂ HAS NOT MADE, AND HEREBY DISCLAIMS ANY ADVICE,
REPRESENTATIONS, WARRANTIES AND Camé EITHER EXPRESSED OR IMPLIED, WITH RESPECT TO ANY
LEGAL, ECONOMIC, ACCOUNTING, TAX OR O EFFECTS OF THE LEASE AND THE TRANSACTION(S)
CONTEMPLATED THEREBY, AND LESSEE HEREBY DISCLAIMS ANY RELIANCE ON ANY SUCH WARRANTIES,
STATEMENTS OR REPRESENTATIONS MADE BY LESSOR WITH RESPECT THERETO. SUPPLIER WARRANTIES CAN
BE FOUND IN THE APPLICABLE PURCHASE AGREEMENT.

IN WITNESS WHEREOF, Lessor and Lessee have caused this Property Schedule to be executed in their names by their duly authorized
representatives as of the Commencemaent Date above.

| Lassor: InSight Public Sector, Inc. Lessee:

By:

Name: 8

By:

2
o
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Property Description and Payment Schedule

Re: Property Schedule No. 1 to Master Equipment Lease Agreement dated between Insight
Public Sector, Inc. (“Lessor”) and (“Lessee").

The PROPERTY:
The Property is more fully described in Exhibit A incorporated herein by reference and attached hereto. The Property
is detailed in Insight Quote. The Property costs.

PROPERTY LOCATION:
USE: This use is essential to the proper, efficient and economic functioning of Lessee or to the services thdy Lessee

provides; and Lessee has immediate need for and expects to make immediate use of subszy all of the Pyoperty,
which need is not temporary or expected to diminish in the foreseeable future.

INITIAL COMMENCEMENT DATE:
LEASE TERM:

PAYMENT TYPE:

END OF TERM OPTION:

RENTAL PAYMENT: $

RENTAL PAYMENT SCHEDULE:

Lessee:

By:

By

— — — — - S ————

By:




EXHIBIT 2

Lessee's Certificate

Re: Property Schedule No. 1 to Master Equipment Lease Agreement between Insight Public Sector, Inc. and

The undersigned, being the duly elected, qualified and acting keeper of records for ("Lessee") do hereby certify, as of
, as follows:

1. Lessee did by resolution or ordinance duly enacted, in accordance with all requirements of law, approve
and authonize the execution and delivery of the above-referenced Property Schedule (the "Preperty Schedule") and the
Master Equipment Lease Agreement (the "Master Agreement") by the following named representative or representatives of
Lessee, to wit:

NAME OF EXECUTING OFFICIAL | TITLE OF EXECUTING OFFICIAL S'GNA’W%EFSJ;@UT'NQ

et
2. The above-named representative(s) of the Lessee held at t“ﬁg{ﬂhe of such auth@rization and holds at the
present time the office set forth above.
3. No event or condition that constitutes, or with the giving of notice A¥pse of time or both would
constitute, an Event of Default or an Event of Non-appropriation (as such terms is defi the Master Equipment Lease

Agreement) exists at the date hereof with respect to this Property Schedule or any other Property Schedules under the
Equipment Lease Agreement.

4. Lessee has, in accordance with the reguitements of law, fully budgeled and appropriated sufficient funds
for the current budget year to make the Rental Paymants ggheduled to come due during the current budget year under the
Property Schedule and to meet its other obligations for the @airent budget year and such funds have not been expended
for other purposes.

5. As of the date hereof, ne lifigation is pending, (or, to my knowledge, threatened) against Lessee in any
court (a) seeking to restrain or enjoin théq«glhle?y of the ter Equipment Lease Agreement or the Property Schedule or
of other agreements similar to the Master E¢ui memil%greement; {(b) questioning the authority of Lessee to execute
the Master Equipment Lease Agreement or the Property S ule, or the validity of the Master Equipment Lease Agreement
or the Property Schedule or the payment of principal of or interest on, the Property Schedule; (c) questioning the
constitutionality of any staf{ig ¢ validity of any proceedings, authorizing the execution of the Master Equipment Lease

L-\,..;',:’.y o
Agreement and the Propert :"'”"""M %0/ (d) affecting the provisions made for the payment of the Master Equipment Lease
Agreement and the Propenfﬁch dutgs

*F: rd
By: .
By: ..
SIGNER MUST NOT BE THE SAME AS THE EXECUTING OFFICIAL(S) SHOWN ABOVE. |
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EXHIBIT 3

Payment of Proceeds Instructions

Insight Public Sector, Inc.
6820 S. Harl Ave.
Tempe, AZ 85283

Re: Property Schedule No. 1 to Master Equipment Lease Agreement between Insight Public Sector, Inc. (“Lessor”)

and (“Lessee”).

Ladies and Gentlemen:

The undersigned, an Authorized Representative of the Lessee, hereby requests and authorizes Lessog to disburse the net

proceeds of the Property Schedule as follows:

Name of Payee: Insight Public Sector, Inc.

By check

If by check, Payee's address:

By wire transfer

If by wire transfer, instructions as follows:

Pay to Bank Name:

Bank Address:

Bank Phone #:
-A%_

For Account of:

=

Account No.:

ABA No.:
Lessee: et b id
7
By: -
Name; ., - o i
By:




EXHIBIT 4

Acceptance Certificate

Insight Public Sector, Inc.
6820 S. Harl Ave.
Tempe, AZ 85283

Re: Property Schedule No. 1 to Master Equipment Lease Agreement between Insight Public Sector, Inc. and

Ladies and Gentlemen:

In accordance with the above-referenced Master Equipment Lease Agreement, the undersigned ("Lessee”) hereby certifies
and represents to, and agrees with, Insight Public Sector. ("Lessor"), as follows:

()

2

€

The Property, as such terms are defined in the above-referenced Property Schedue, has been made,
delivered, installed and accepted on the date indicated bsfow.
Lessee has conducted such inspection and/or testing of the Property as it deems neces$ary and appropriate
and hereby acknowledges that it accepts the Prgﬂ%ﬁ; purposes.

5z
No event or condition that constitutes, or wmhtlce or Iaﬁ of time, or both, would constitute, an Event of

Default or an Event of Non-appropriation (as M{erms are defined in the Master Agreement) exists at the
date hereof.

Accepta ate:
Lessee:

By:

By

By




EXHIBIT 5

Essential Use

Lessee
(Fall Legal Name)

FedersiTax 1D ¢

Street Address

Qity, State, and Zip

Dept. Using the Equipment

Customer Coataes Invaices to be sent to:

Title Coatset

Phene and Fas No. Deparument

e-msil address Street Address
Chyy, State, and Zip
Coontrect Sigmer Phone snd Fax No.
Tde emall address
Fheat ead Fax No. Specle! Insivuctions
e-mall eddress

1. Eguipment Deseription:

2. What is the purpese of the preposed equipment acgabition?

3. Why s the equipmeat essentin)?

|4 Wnat ts nsiag the a?

S. s the aen an g or additicnsl (o the depariment?
& If replacement or apgrade, whet is ihe oge of the existing eqoipment?
7. if you're spgruding existing squipment, b the existiog equipemens pald off?

Source of funds for Fond Balsace: Date of most recent Andited Financlal Statemeor:

| propesed psyments: S
Genera) Fend As of Fiscal Year End:

8. Heve funds been ted for the pavments due on the propoted finencing duriog the eurrent budgetary peried?
t woairs be directhy used o muke (he pay menis?

18. Have you ever defantied or nas-appreprinted on 8 kease or boad ebiligatice?

Gesern) LisbEin Susarsnce Con eregr lisolty In the ameount of $1 Millon b required. 8f spplicabis, sutomobile lisbility coverage of $3 milfllon regoired.

b e lemssn o mamber of ¢ mansged risk posl® U yos piesse provide he aame
od o ver o amesss below.

U the lessee has additicnsl commervial inturssce cover lesse ide coverage Bmits.
. | TMJ I
S re: I TI!J l




County of Fairfax, Virginia
AMENDMENT

Date: FEB -5 ¢018

AMENDMENT NO. 2

CONTRACT TITLE: Technology Products, Services, Solutions, and Related Products and
Services

CONTRACTOR SUPPLIER CODE CONTRACT NO.
Insight Public Sector, Inc. 1000000125 4400006644
6820 South Harl Avenue

Tempe, AZ 85283

Contract 4400006644 is amended to incorporate the attached sample Master Equipment
Lease Agreement (MELA) and the Notice of Acknowledgement of Assignment (NOAA).

All other terms, and conditions remain the same.

Director}County Purchasing Agent

DISTRIBUTION

Finance — Accounts Payable/e Contractor — Erica Falchetti

DIT — Melanie Quinn/e (Erica.falchetti@insight.com)

U. S. Communities — Scott Wilson/e Contract Specialist — L. Robinson
(swilson@uscommunities.orqg) ACS, Team 1 - J. Waysome-Tomlin

Department of Procurement & Material Management
12000 Government Center Parkway, Suite 427
Fairfax, VA 22035-0013

Website: www.fairfaxcounty.gov/dpmn
Phone (703) 324-3203, TTY: 711, Fax: (703) 324-3228

e . i a

o e e



County of Fairfax, Virginia

AMENDMEN'T

Date: JUL 2 3 2018

AMENDMENT NO 3
CONTRACTTITLE: Technology Products, Services, Solutions, and Related Products and
Services
CONTRACTOR SUPPLIER CODE CONTRACT NO.
Insight Public Sector, Inc. 1000000125 4400008844
6820 South Harl Avenue
Tempe, AZ 85283

Contract 4400006644 is renewed for two (2) years, effective May 1, 2019 through April 30,
2021.

All other terms and conditions remain the same.

ACCEPTANCE:
BY: __Vw.ﬂ_wnl SVP - Operations
(Spnature) (Title)
Megan Amdahi July §, 2018

(Date)

N.
Finance — Accounts Payable/e Contract Specialist — L. Robinson
DIT —- Melanie Quinn/e ACS Team 1 - J. Waysome-Tomlin
U. S. Communities ~Scott Wilson swilson@uscommunities org

Department of Procarement & Material Mansgement
12000 Government Center Parkway, Suite 427

Fairfax, VA 22035-0013

Website: i t

Phone (703) 324-3201, TTY: 711, Fax: (703) 324-3228



County of Fairfax, Virginia
AMENDMENT

Date:  SEP 14 2018

AMENDMENT NO. 4
CONTRACT TITLE: Technology Products, Services, Solutions, and Related Products and Services

(o) TOR SUPPLIER CODE CONTRACT NQ.
Insight Public Sector, Inc. 1000000125 4400006644
6820 South Harl Avenue

Tempe, AZ 85283

By mutual agreement, Contract 4400006644 is amended to add a new Cisco product line, “Cisco
Market®, to the pricing structure, as follows:

Discount off MSRP Discount off MSRP

Cisco Product Line (Government) (Education)
| Hardware/Software 6% 36%
Cigco Market 10% 10%
Leaming Credits 0% 0%
Cisco Technical and Maintenance 8% 8%
Services (SKU based)
Cisco / Insight Advanced / 0% 0%
Technical Services (SOW based)
Non-

SMARTnet Incumbent incumbent | Al

16% 8% 28%

Cisco Market includes products such as Cloud Analytics, Cloud Applications, Automated Infrastructure,
Cloud Security, and Collaboration Tools.

All other terms and conditions remain the same.

N Puse

Cathy A. Mgse, CPPO
Director/County Purchasing Agent

DISTRIBUTION:
Finance — Accounts Payable/e Contract Specialist - L. Robinson
DIT - Melanie Quinn/e ACS Team 1 — J. Waysome-Tomlin

U S. Communities —Scott Wilson swilson@uscommunities.orq

Department of Procurement & Material Management
12000 Government Center Parkway, Suite 427
Fairfax, VA 22035-0013

Website: www.fairfaxcounty.gov/procurement
Phone (703) 324-3201, TTY: 711, Fax: (703) 324-3228
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County of Fairfax, Virginia
AMENDMENT

Date: 1/15/2021

AMENDMENT NO. §
CONTRACT TITLE: Technology Products, Services, Solutions, and Related Products and
Services
CONTRACTOR SUPPLIER CODE CONTRACT NO.
Insight Public Sector, Inc. 1000000125 4400006644
8820 South Harl Avenue

Tempe, AZ 85283

By mutual agreement, Contract 4400008644 is amended to renew for two (2) years at existing prices,
terms and conditions, effective May 1, 2021 through April 30, 2023.

Please provide a current Certification of Insurance (COl) in Accordance with the CONTRACT
INSURANCE PROVISIONS within ten (10) days after receipt of the executed amendment.

ACCEPTANCE:
BY: SVP Connected Workforce IE!
(Title)

Mike Gaumopk |-4.24

(Printed) (Date)

OocuSigned by:
Koo Bnn Prndis

Cathy A. Muse, CPPO
Director/County Purchasing Agent
for
DISTRIBUTION:
Finance — Accounts Payable/e Contract Specialist Supervisor- Jamie Pun
DIT — Tanesha Sherrod/e ACS Team 1 — Cynthia Parker
DIT - Michelle Breckenridge/e Contractor — robert.crigler@insight.com
Omnia - deborah bushnell@omniapartners.com terry.rasconPritchard@insight.com

Department of Procurement & Material Management
12000 Government Center Parkway, Suite 427
Fairfax, VA 22035-0013

Website: www.fairfaxcounty.gov/procurement
Phone (703) 324-3201, TTY: 711, Fax: (703) 324-3228
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Insight”

PUBLIC SECTOR

SOLD-TO PARTY 10528731

EXHIBIT B

INSIGHT PUBLIC SECTOR SLED
2701 E INSIGHT WAY
CHANDLER AZ 85286-1930

Tel: 800-467-4448

Page 1 of 2

CITY OF SPRINGFIELD

840 N BOONVILLE AVE
SPRINGFIELD, MO
SPRINGFIELD MO 65802-3832

SHIP-TO

Quotation

Quotation Number : 225107580

CITY OF SPRINGFIELD

840 N BOONVILLE AVE
SPRINGFIELD, MO
SPRINGFIELD MO 65802-3832

Document Date 1 06-JUN-2022

PO Number

PO Release

Sales Rep : Matt Stanton

Email : MATT.STANTON@INSIGHT.COM
Telephone

We deliver according to the following terms:

Payment Terms : Credit Card

Ship Via . Insight Assigned Carrier/Ground
Terms of Delivery: . FOB DESTINATION

Currency : USD

In order for Insight to accept Purchase Orders against this contract and honor the prices on this quote, your agency must be
registered with OMNIA Partners Public Sector (formerly U.S. Communities).
Our sales teams would be happy to assist you with your registration. Please contact them for assistance -- the registration
process takes less than five minutes.

Material Material Description Quantity Unit Price Extended Price
FLCK-FALCON-2-LE = FALCON INFRASTRUCTURE-FREE (SOLAR POWER + 21 2,500.00 52,500.00
LTE), LICENSE PLATE RECOGNITION CAMERA WITH
VEHICLE FINGERPRINT ™ TECHNOLOGY + MACHINE
LEARNING RNING SOFTWARE AND REAL-TIME ALERTS
FOR UNLIMITED USERS
OMNIA PARTNERS IT PRODUCTS & SERVICES(# 4400006644)
PS-IMP-STD STANDARD IMPLEMENTATION SERVICE ONE TIME FEE, 21 350.00 7,350.00
INCLUDES CAMERA SETUP, SHIPPING & HANDLING,
MOUNTING EQUIPMENT & IMPLEMENTATION OF FLOCK
SAFETY FALCON CAMERA PER STANDARD
IMPLEMENTION SERVICE BRIEF
OMNIA PARTNERS IT PRODUCTS & SERVICES(# 4400006644)
Services Subtotal 59,850.00
TAX 0.00
Total 59,850.00

Thank you for choosing Insight. Please contact us with any questions or for additional information about insight's complete IT

solution offering.
Sincerely,

Matt Stanton

MATT.STANTON@INSIGHT.COM



Document Date 06-JUN-2022
Page2 of 2
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| nSig h t e Quotation Number 225107580

PUBLIC SECTOR

OMNIA Partners (formerly U.S. Communities) IT Products, Services and Solutions Contract No. 4400006644

Insight Public Sector (IPS) is proud to be a contract holder for the OMNIA Partners Technology Products, Services & Solutions
Contract.

This competitively solicited contract is available to participating agencies of OMNIA Partners. OMNIA Partners assists local and
state government agencies, school districts (K-12), higher education, and nonprofits in reducing the cost of purchased goods by
pooling the purchasing power of public agencies nationwide. This is an optional use program with no minimum volume
requirements and no cost to agencies to participate.

Regarding tariff impacts on IPS contract quotes, Insight is communicating with the contracting officials on the contracts held by
Insight to minimize the impact of tariffs to our clients.

Thanks for choosing Insight!

Insight Global Finance has a wide variety of flexible financing options and technology refresh solutions. Contact your Insight
representative for an innovative approach to maximizing your technology and developing a strategy to manage your financial
options.

This purchase is subject to Insight's online Terms of Sale unless you have a separate purchase agreement signed by you and
Insight, in which case, that separate agreement will govern. Insight's online Terms of Sale can be found at the “terms-and-policies”
link below.

Effective Oct. 1, 2018, the U.S. government imposed tariffs on technology-related goods. Technology manufacturers are
evaluating the impact on their cost and are providing us with frequent cost updates. For this reason, quote and ecommerce
product pricing is subject to change as costs are updated. If you have any questions regarding the impact of the tariff on your
pricing, please reach out to your sales team.

SOFTWARE AND CLOUD SERVICES PURCHASES: If your purchase contains any software or cloud computing offerings
(“Software and Cloud Offerings”), each offering will be subject to the applicable supplier's end user license and use terms
("Supplier Terms") made available by the supplier or which can be found at the “terms-and-policies” link below. By ordering,
paying for, receiving or using Software and Cloud Offerings, you agree to be bound by and accept the Supplier Terms unless you
and the applicable supplier have a separate agreement which governs.

https://www.insight.com/terms-and-policies



EXHIBIT C
STANDARD TERMS AND CONDITIONS

A. Services. The City agrees to engage the services of the Service Provider and the Service Provider agrees to perform the
services hereinafter set forth in accordance with the standard of care, skill and expertise ordinarily used by other members
of Service Provider’s profession in performing similar services. No services shall be provided by Service Provider until this
Contract has been fully executed.

B. Addition to Services. The City may add to the Service Provider services or delete therefrom activities of a similar nature
provided that the total cost of such work does not exceed the total cost allowance as specified in the final contract document.
The Service Provider shall undertake such changed activities only upon the direction of the City. All such directives and
changes shall be in written form and prepared and approved by the City and shall be accepted and countersigned by the
Service Provider.

C. Exchange of Data. All information, data, and reports in the City’s possession and necessary for the carrying out of the services
related to this Contract, shall be furnished to the Service Provider without charge, and the parties shall reasonably cooperate
in connection with this Contract.

D. Personnel. The Service Provider represents that Service Provider will secure at Service Provider's own expense; all personnel
required to perform the services called for under this Contract by Service Provider. Such personnel shall not be employees
of or have any contractual relationship with the City except as employees or independent contractors of the Service Provider.
All of the services required hereunder will be performed by the Service Provider or under Service Provider's direct supervision
and all personnel engaged in the services shall be fully qualified and shall be authorized under state and local law to perform
such services. None of the work or services covered by this Contract shall be subcontracted without the written approval of
the City.

E. Conditioned upon acceptable performance. Provided Service Provider performs the services in the manner set forth in
paragraph A hereof, the City agrees to pay the Service Provider in accordance with the terms set forth in this Contract, which
shall constitute complete compensation for all services to be rendered under this Contract; provided, that where payments
are to be made periodically to Service Provider for services rendered under this Contract, the City expressly reserves the right
to disapprove in whole or in part a request for payment where the services rendered during the period for which payment is
claimed are not performed in a timely or satisfactory manner in accordance with the schedule and description of services set
forth in this contract.

F. Termination of Contract:

1 Termination for breach. Failure of the Service Provider to fulfill Service Provider's obligations under this Contract in a
timely and satisfactory manner in accordance with the schedule and description of services set forth in the Contract Parts
shall constitute a breach of the Contract, and the City shall thereupon have the right to immediately terminate the
Contract. The City shall give written notice of termination to the Service Provider by one of four different means: Facsimile
Transmission ("FAX") if Service Provider has a FAX number; U.S. Postal Service Mail; or by hand delivering a copy of the
same to the Service Provider; or by electronic mail to the address identified on contract document; or may give notice by
any combination of the above methods. The date of termination shall be the date upon which notice of termination is
hand delivered to Service Provider or given by FAX or electronic mail, or the third day following mailing of the notice of
termination, whichever first occurs. In the event of termination for breach, all finished or unfinished documents, data,
studies, surveys, drawings, maps, models, photographs, and reports or other materials prepared by the Service Provider
related to this Contract shall at the option of the City become its property, and the Service Provider shall be entitled to
receive just and equitable compensation for any satisfactory work completed on such documents and other materials;

Page 1 of 5
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provided, that the Service Provider shall not be relieved of liability to the City for any damages sustained by the City by
virtue of any such breach of the Contract by the Service Provider.
1a. Attorney Fees: In the event of any litigation arising from breach of this Contract, the City shall be entitled to
recover from the Service Provider all reasonable costs incurred for such litigation, including staff time, court costs,
attorney fees, and all other related expenses incurred in such litigation.

2. Termination for Convenience. The City shall have the right at any time upon 15 days’ written notice to Service Provider
to terminate and cancel this Contract, without cause, for the convenience of the City, and Service Provider shall
immediately stop work upon issuance of such notice. In such event City shall not be liable to Service Provider except for
payment for actual work performed prior to such notice in an amount proportionate to the completed contract price and
for the actual costs of preparations made by Service Provider for the performance of the cancelled portions of the
Contract, including a reasonable allowance of profit applicable to the actual work performed and such preparations.
Anticipatory profits and consequential damages shall not be recoverable by Service Provider.

G. Confidentiality of Documents. Any reports, data, design or similar information given to or prepared or assembied by the
Service Provider under this Contract which the City requests to be kept as confidential shall not be made available to any
individual or organization by the Service Provider without prior written approval of the City.

H. Discrimination. The Contractor agrees in the performance of this Contract not to discriminate on the ground or because of
race, creed, color, national origin or ancestry, sex, religion, handicap, age, status as a protected veteran or status as a qualified
individual with a disability, or political opinion or affiliation, against any employee of Contractor or applicant for employment
and shall include a similar provision in all subcontracts let or awarded hereunder. The parties hereby incorporate the
requirements of 41 C.F.R. §§ 60-1.4(a)(7), 29 C.F.R. Part 471, Appendix A to Subpart A, 41 C.F.R. § 60-300.5(a) and 41 C.F.R. §
60-741.5(a), if applicable.

1. This contractor and any authorized subcontractor shall abide by the requirements of 41 C.F.R. § 60-300.5(a). This
regulation prohibits discrimination against qualified protected veterans and requires affirmative action by covered
prime contractors and subcontractors to employ and advance in employment qualified protected veterans.

2. This contractor and any authorized subcontractor shall abide by the requirements of 41 C.F.R. § 60-741.5(a). This
regulation prohibits discrimination against qualified individuals on the basis of disability and requires affirmative
action by covered prime contractors and subcontractors to employ and advance in employment qualified individuals
with disabilities.

. Occupational License: The Service Provider shall obtain and maintain an occupational license with the City of Springfield,
Missouri, if required by City Code as well as any required state or federal license. The cost for this occupational license shall
be borne by the Service Provider. No contract will be executed by the City until this occupational license has been obtained.

J.  Nonresident/Foreign Service Providers. The Service Provider shall procure and maintain during the life of this Contract:

1. Ifthe Service Provider is a foreign corporation, a certificate of authority to transact business in the State of Missouri from
the Secretary of State, unless exempt pursuant to the provisions of Section 351.572 RSMo.; and

2. A certificate from the Missouri Director of Revenue evidencing compliance with the transient employer financial
assurance law, unless exempt pursuant to the provisions of Section 285.230 RSMo.

K. General Independent Service Provider Clause. This Contract does not create an employee/employer relationship between
the parties. it is the parties’ intention that the Service Provider will be an independent contractor and not the City's employee
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for all purposes, including, but not limited to: the application of the Fair Labor Standards Act minimum wage and overtime
payments, Federal Insurance Contribution Act, the Social Security Act, the Federal Unemployment Tax Act, the provisions of
the Internal Revenue Code, Missouri revenue and taxation laws, Missouri workers' compensation and unemployment
insurance laws. The Service Provider will retain sole and absolute discretion in the judgment of the manner and means of
carrying out the Service Provider's activities and responsibilities hereunder. The Service Provider agrees that it is a separate
and independent enterprise from the City, that it has a full opportunity to find other work, that it has made its own investment
in its business, and that it will utilize a high level of skill necessary to perform the services. This Contract shall not be construed
as creating any joint employment relationship between the Service Provider and the City, and the City will not be liable for
any obligation incurred by the Service Provider, including but not limited to unpaid minimum wages and/or overtime
premiums.

L. City Benefits. The Service Provider shall not be entitled to any of the benefits established for the employees of the City nor
be covered by the Workers’ Compensation Program of the City.

M. Notices. All notices required or permitted hereinunder and required to be in writing may be given by FAX, electronic mail (if
to Service Provider), or by first class mail addressed to City or Service Provider at the addresses identified on the contract
document. The date of delivery of any notice provided by mail shall be the date falling on the third day after the day of its
mailing. The date of delivery of notice by FAX transmission or electronic mail (if to Service Provider) shall be deemed to be
the date transmission occurs, except where the transmission is not completed by 5:00 p.m. on a regular business day at the
location of the receiving party, in which case the date of delivery shall be deemed to fall on the next regular business day for
the receiving party.

N. Jurisdiction. This Contract and every question arising hereunder shall be construed or determined according to the laws of
the State of Missouri. Should any part of this Contract be litigated, venue shall be proper only in the Circuit Court of Greene
County, Missouri.

0. Delivery: Time is of the essence of this project. If completion times are not met at the time agreed upon, the City reserves
the right to cancel or to purchase elsewhere and hold Service Provider liable for any re-procurement costs.

P. Invoices: An invoice shall be submitted and shall show the purchase order number or contract number and contain full
descriptive information of items or services furnished. All invoices must be received within one year of completion of project
or receipt of goods by the City or any possible payment is forfeited.

Q. Bankruptcy or Insolvency: In the event of any proceedings by or against either party, voluntary or involuntary, in bankruptcy
or insolvency, or for the appointment of a receiver or trustee or an assignee for the benefit of creditors, of the property of
Service Provider, or in the event of breach of any of the terms hereof including the warranties of the Service Provider, City
may cancel this contract or affirm the contract and hold Service Provider responsible in damages.

R. Compliance with Applicable Laws: The Service Provider warrants it has complied with all applicable laws, rules and
ordinances of the United States, or any state, municipality or any other governmental authority or agency in the provision of
service covered by this contract, including but not limited to all provisions of the Fair Labor Standard Act of 1938, as amended.
All applicable laws and Springfield City Code and Purchasing Manual will apply to any resulting contract, contract, or purchase
order. Any involvement with the City Procurement shall be in accordance with the Procurement Regulations, Policies and
Purchasing Manual. Service Provider agrees to comply with all applicable federal, state and local laws and rules and
regulations applicable to the provision of services and products hereunder. Service Provider affirmatively states that payment
of all local, state, and federal taxes and assessments issued to Service Provider has been made in full.
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S. Interpretation of Contract and Assignments: The contract shall be construed according to the laws of the State of Missouri.
The contract, or any rights, obligations or duties hereunder may not be assigned by Service Provider without City's written
consent or any attempted assignment without such consent shall be void.

T. Provisions by Law Deemed Inserted: Each and every provision of the law and clauses required by law to be inserted in this
contract will be deemed to be inserted herein and will read and enforced as though it were included herein, and if through
mistake, or otherwise any such provision is not inserted, then upon the application of either party the contract will be
physically amended to make such insertion or correction.

U. Assignment: The Service Provider shall not assign any interest in this contract and shall not transfer any interest in the same
(whether by assignment or novation), without prior written consent of the City thereto. Provided, however, that claims for
money due or to become due to the Service Provider from the City under this contract may be assigned to a bank, trust
company, or other financial institution without such approval. Notice of such assignment or transfer shall be furnished in
writing promptly to the City. Any such assignment is expressly subject to all rights and remedies of the City under this
contract, including the right to change or delete activities from the contract or to terminate the same as provided herein, and
no such assignment shall require the City to give any notice to any such assignee of any actions which the City may take under
this contract, though City will attempt to so notify any such assignee.

V. Proprietary Information: In accordance with the Missouri Sunshine Law, and except as may be provided by other applicable
state and federal law, all Service Providers should be aware that Requests for Proposals and the responses thereto become
open public records once a contract is negotiated or all proposals are rejected. However, Service Providers are requested to
identify specifically any information contained in their Proposals which they consider confidential and/or proprietary and
which they believe to be exempt from disclosure, citing specifically the applicable exempting law. Failure of Service Provider
to cite specifically to the applicable law exempting disclosure under the Sunshine Law may result in disclosure of such
information. Service Provider should identify any information as confidential and/or proprietary by stamping each page
with such information “Confidential” and/or “Proprietary.” This requirement also applies to the electronic copy that is to
be submitted.

All Proposals received from Service Providers in response to this Request for Proposal will become the property of the City of
Springfield and will not be returned to the Service Providers. In the event of contract award, all documentation produced as
part of the contract will become the exclusive property of the City.

W. Indemnity and Hold Harmless:

a. Inno event shall the City be liable to the Contractor for special, indirect, or consequential damages, except those
caused by the City’s gross negligence or willful or wanton misconduct arising out of or in any way connected with a
breach of this Contract. The maximum liability of the City shall be limited to the amount of money to be paid or
received by the City under this Contract.

b. The Contractor shall defend, indemnify and save harmless the City, its elected or appointed officials, agents and
employees from and against any and all liability, suits, damages, costs (including attorney fees}, losses, outlays and
expenses from claims in any manner caused by, or allegedly caused by, or arising out of, or connected with, this
Contract, or the work or any subcontract thereunder (the Contractor hereby assuming full responsibility for relations
with subcontractors), including, but not limited to, claims for personal injuries, death, property damage, or for
damages from the award of this Contract to Contractor.

c. The Contractor shall indemnify and hold the City harmless from all wages or overtime compensation due any
employees in rendering services pursuant to this agreement or any subcontract, including payment of reasonable
attorneys’ fees and costs in the defense of any claim made under the Fair Labor Standards Act, the Missouri Prevailing
Wage Law or any other federal or state law.
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d. Theindemnification obligations of Contractor hereunder shall not be limited by any limitations as to the amount or
type of damages, compensation or benefits payable by or for the Contractor, under any federal or state law, to any
person asserting the claim against City, its elected or appointed officials, agents and employees, for which
indemnification is sought.

e. Theindemnification obligations herein shall not negate, abridge or reduce in any way any additional indemnification
rights of the City, its elected or appointed officials, agents and employees, which are otherwise available under statute,
or in law or equity.

f. Contractor affirms that it has had the opportunity to recover the costs of the liability insurance required in this
agreement in its Contract price. Contractor’s obligation under this agreement to defend, indemnify and hold harmless
any person from that person’s own negligence or wrongdoing is limited to the coverage and limits of the applicable
insurance.

g. The Contractor shall indemnify and hold the City harmless for any penalties, fines, fees or costs, including costs of
defense, which are charged or assessed by any Federal, state or local agency including, but not limited to,
Environmental Protection Agency or Department of Natural Resources.

X. Sub-Contracts:

a. The Contractor shall not execute an agreement with any sub-contractor to perform any work until the City has
provided written consent of the use of such sub-contractor.

b. The Contractor shall be fully responsible to the City for the acts and omissions of any sub-contractors, and of persons
either directly or indirectly employed by them, as Contractor is for the acts and omissions of persons directly employed
by them.

c. The Contractor shall cause appropriate provisions to be inserted in all sub-contracts relative to the work to require
compliance by each sub-contractor with the provisions of the Contract.

d. Nothing contained in the Conditions shall create any contractual relationship between any sub-contractor and the City.
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Exhibit D: FLOCK SAFETY FLOWDOWN GOVERNMENT AGENCY TERMS

This Government Agency Agreement (this “Agreement”) is entered into by and between Flock Group, Inc.
with a place of business at 1170 Howell Mill Rd NW Suite 210, Atlanta, GA 30318 (“Flock™) and the police
department, city, or government agency identified in the signature block below (“Agency”) (each a “Party,” and
together, the “Parties™).

RECITALS

WHEREAS, Flock offers a software and hardware solution for automatic license plate detection through
Flock’s technology platform (the “Flock Service™), and upon detection, the Flock Services are capable of capturing
audio, image, and recordings data of suspected vehicles (“Footage”) and can provide notifications to Agency upon
the instructions of Non-Agency End User (as defined below) (“Notifications™);

WHEREAS, Agency desires access to the Flock Service on existing cameras, provided by Agency, or
Flock provided Hardware (as defined below) in order to create, view, search and archive Footage and receive
Notifications, including those from Non-Agency users of the Flock Service (where there is an investigative or bona
fide lawful purpose) such as schools, neighborhood homeowners associations, businesses, and individual users;

WHEREAS, Flock deletes all Footage on a rolling thirty (30) day basis, Agency is responsible for
extracting, downloading and archiving Footage from the Flock System on its own storage devices for auditing for
prosecutorial/administrative purposes; and

WHEREAS, Flock desires to provide Agency the Flock Service and any access thereto, subject to the
terms and conditions of this Agreement, solely for the awareness, prevention, and prosecution of crime, bona fide
investigations by police departments, and archiving for evidence gathering (“Purpose”).

AGREEMENT

NOW, THEREFORE, Flock and Agency agree as follows and further agree to incorporate the Recitals
into this Agreement.

1. DEFINITIONS

Certain capitalized terms, not otherwise defined herein, have the meanings set forth or cross-referenced in this

Section 1.

1.1 "Agency Data” will mean the data, media and content provided by Agency through the Services. For the

avoidance of doubt, the Agency Data will include the Footage.

1.2. “Agency Hardware ™ shall mean the third-party camera owned or provided by Agency and any other physical
elements that interact with the Embedded Software and the Web Interface to provide the Services. The term

“Agency Hardware " excludes the Embedded Software

1.3 “Authorized End User(s)” shall mean any individual employees, agents, or contractors of Agency accessing or

using the Services through the Web Interface, under the rights granted to Agency pursuant to this Agreement.
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1.4 “Documentation” will mean text and/or graphical documentation, whether in electronic or printed format, that
describe the features, functions and operation of the Services which are provided by Flock to Agency in accordance

with the terms of this Agreement.

1.5 “Embedded Software” will mean the software and/or firmware embedded or preinstalled on the Agency

Hardware.

1.6 “Flock IP” will mean the Services, the Documentation, the Embedded Software, the Installation Services, and
any and all intellectual property therein or otherwise provided to Agency and/or its Authorized End Users in

connection with the foregoing.

1.7 “Footage” means still images captured by the Agency Hardware in the course of and provided via the Services.

1.8 “Hardware” or * Flock Hardware” shall mean the Flock cameras or device, pole, clamps, solar panel,
installation components, and any other physical elements that interact with the Embedded Software and the Web

Interface to provide the Flock Services. The term “Hardware” excludes the Embedded Software.

1.9 “Implementation Fee(s)" means the monetary fees associated with the Installation Services, as defined in

Section 1.10 below.

1.10 ~Installation Services” means the services provided by Flock including any applicable installation of

Embedded Software on Agency Hardware.

1.11 ~“Non-Agency End User(s)” shall mean any individual, entity, or derivative therefrom. authorized to use the
Services through the Web Interface, under the rights granted to pursuant to the terms (or to those materially similar)

of this Agreement.

1.12 “Services™ or “Flock Services™ means the provision, via the Web Interface, of Flock’s software application for

automatic license plate detection, searching image records, and sharing Footage.
1.13 “Support Services™ shall mean Monitoring Services, as defined in Section 2.9 below.
1.14 “Unit(s)” shall mean the Agency Hardware together with the Embedded Software.

1.15 “Usage Fee” means the subscription fees to be paid by the Agency for ongoing access to Services.
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1.16 “Web Interface” means the website(s) or application(s) through which Agency and its Authorized End Users

can access the Services in accordance with the terms of this Agreement.

2. SERVICES AND SUPPORT

2.1 Provision of Access. Subject to the terms of this Agreement, Flock hereby grants to Agency a non-exclusive,
non-transferable right to access the features and functions of the Services via the Web Interface during the Service
Term (as defined in Section 6.1 below), solely for the Authorized End Users. The Footage will be available for
Agency s designated administrator, listed on the quote, and any Authorized End Users to access via the Web
Interface for thirty (30) days. Authorized End Users will be required to sign up for an account and select a password
and username (“User ID™). Flock will also provide Agency with the Documentation to be used in accessing and
using the Services. Agency shall be responsible for all acts and omissions of Authorized End Users, and any act or
omission by an Authorized End User which, if undertaken by Agency, would constitute a breach of this Agreement,
shall be deemed a breach of this Agreement by Agency. Agency shall undertake reasonable efforts to make all
Authorized End Users aware of the provisions of this Agreement as applicable to such Authorized End User’s use of
the Services, and shall cause Authorized End Users to comply with such provisions. Flock may use the services of
one or more third parties to deliver any part of the Services, including without limitation using a thlird party to host
the Web Interface which makes the Services available to Agency and Authorized End Users. Warranties provided by
said third party service providers are the agency’s sole and exclusive remedy and flock’s sole and exclusive liability
with regard to such third-party services, including without limitation hosting the web interface. Agency agrees to
comply with any acceptable use policies and other terms of any third-party service provider that are provided or

otherwise made available to Agency from time to time.

2.2 Embedded Software License. Subject to all terms of this Agreement, Flock grants Agency a limited, non-
exclusive, non-transferable, non-sublicensable (except to the Authorized End Users), revocable right to use the
Embedded Software as installed on the Hardware or Agency Hardware; in each case, solely as necessary for Agency

to use the Services.

2.3 Documentation License. Subject to the terms of this Agreement, Flock hereby grants to Agency a non-
exclusive, non-transferable right and license to use the Documentation during the Service Term to Agency 's in

connection with its use of the Services as contemplated herein, and under Section 2.4 below.
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2.4 Usage Restrictions.

a. Flock IP. The purpose for usage of the Unit, Documentation, Services, support, and Flock IP are solely
to facilitate gathering evidence that could be used in a lawful criminal investigation by the appropriate government
agency and not for tracking activities that the system is not designed to capture (** Permitted Purpose™). Agency will
not, and will not permit any Authorized End Users to, (i) copy or duplicate any of the Flock IP; (ii) decompile,
disassemble, reverse engineer or otherwise attempt to obtain or perceive the source code from which any software
component of any of the Flock IP is compiled or interpreted, or apply any other process or procedure to derive the
source code of any software included in the Flock IP, or attempt to do any of the foregoing, and Agency
acknowledges that nothing in this Agreement will be construed to grant Agency any right to obtain or use such
source code; (iii) modify, alter, tamper with or repair any of the Flock IP, or create any derivative product from any
of the foregoing, or attempt to do any of the foregoing, except with the prior written consent of Flock; (iv) interfere
or attempt to interfere in any manner with the functionality or proper working of any of the Flock IP; (v) remove,
obscure, or alter any notice of any intellectual property or proprietary right appearing on or contained within any of
the Services or Flock IP; (vi) use the Services, support, Unit, Documentation or the Flock IP for anything other than
the Permitted Purpose; or (vii) assign, sublicense, sell, resell, lease, rent or otherwise transfer or convey, or pledge as

security or otherwise encumber, Agency’s rights under Sections 2.1, 2.2, or 2.3.

b. Flock Hardware. Agency understands that all Flock Hardware is owned exclusively by Flock, and that
title to any Flock Hardware does not pass to Agency upon execution of this Agreement. Agency is not permitted to
remove, reposition, re-install, tamper with, alter, adjust or otherwise take possession or control of Flock Hardware.
Notwithstanding the notice and cure period set for in Section 6.3, Agency agrees and understands that in the event
Agency is found to engage in any of the restricted actions of this Section 2.4(b), all warranties herein shall be null
and void, and this Agreement shall be subject to immediate termination (without opportunity to cure) for material

breach by Agency.

2.5 Retained Rights; Ownership. As between the Parties, subject to the rights granted in this Agreement, Flock
and its licensors retain all right, title and interest in and to the Flock IP and its components, and Agency
acknowledges that it neither owns nor acquires any additional rights in and to the foregoing not expressly granted by
this Agreement. Agency further acknowledges that Flock retains the right to use the foregoing for any purpose in

Flock’s sole discretion. There are no implied rights.

2.6 Suspension. Notwithstanding anything to the contrary in this Agreement, Flock may temporarily suspend

Agency's and any Authorized End User’s access to any portion or all of the Flock IP or Flock Hardware if (i) Flock
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reasonably determines that (a) there is a threat or attack on any of the Flock IP; (b) Agency s or any Authorized End
User's use of the Flock IP disrupts or poses a security risk to the Flock IP or any other Agency or vendor of Flock;
(c) Agency or any Authorized End User is/are using the Flock IP for fraudulent or illegal activities; (d) Flock’s
provision of the Services to Agency or any Authorized End User is prohibited by applicable law; (e) any vendor of
Flock has suspended or terminated Flock's access to or use of any third party services or products required to enable
Agency to access the Flock IP; or (f) Agency has violated any term of this provision, including, but not limited to,
utilizing the Services for anything other than the Permitted Purpose (each such suspension, in accordance with this
Section 2.6. a “Service Suspension™). Flock will make commercially reasonable efforts, circumstances permitting,
to provide written notice of any Service Suspension to Agency (including notices sent to Flock’s registered email
address) and to provide updates regarding resumption of access to the Flock IP following any Service Suspension.
Flock will use commercially reasonable efforts to resume providing access to the Service as soon as reasonably
possible after the event giving rise to the Service Suspension is cured. Flock will have no liability for any damage,
liabilities, losses (including any loss of data or profits) or any other consequences that Agency or any Authorized
End User may incur as a result of a Service Suspension. To the extent that the Service Suspension is not caused by
Agency’s direct actions or by the actions of parties associated with the Agency, the expiration of the Term will be
tolled by the duration of any suspension (for any continuous suspension lasting at least one full day) prorated for the

proportion of cameras on the Agency ’s account that have been impacted.

2.7 Installation Services.

2.7.1 Designated Locations. For installation of Flock Hardware, prior to performing the physical installation
of the Units, Flock shall advise Agency on the location and positioning of the Units for optimal license plate image
capture, as conditions and location allow. Flock may consider input from Agency regarding location, position and
angle of the Units (each Unit location so designated by Agency, a “Designated Location™). Flock shall have final
discretion on location of Units. Flock shall have no liability to Agency resulting from any poor performance,
functionality or Footage resulting from or otherwise relating to the Designated Locations or delay in installation due
to Agency’s delay in confirming Designated Locations, in ordering and/or having the Designated Location ready for
installation including having all electrical work preinstalled and permits ready, if necessary. The deployment plan will
confirm the Designated Location. After installation, any subsequent changes to the deployment plan (“Reinstalls’™)
will incur a charge for Flock’s then-current list price for Reinstalls, as listed in the then-current Reinstall Policy
(available at https://www.flocksafety.com/reinstall-fee-schedule) and any equipment charges. These changes include
but are not limited to camera re-positioning, adjusting of camera mounting, re-angling, removing foliage, camera

replacement, changes to heights of poles, regardless of whether the need for Reinstalls related to vandalism, weather,
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theft, lack of criminal activity in view, and the like. Flock Safety shall have full discretion on decision to reinstall

Flock Hardware.

2.7.2 Agency Installation Obligations. Agency agrees to allow Flock and its agents reasonable access in and
near the Designated Locations at all reasonable times upon reasonable notice for the purpose of performing the
installation work. Although the Units are designed to utilize solar power, certain Designated Locations may require a
reliable source of 120V AC power, as described in the deployment plan. In the event adequate solar exposure is not
available Agency is solely responsible for providing a reliable source of 120V AC power to the Units, if necessary.
Additionally, Agency is solely responsible for (i) any permits or associated costs, and managing the permitting process
of installation of cameras or AC power; (ii) any federal, state or local taxes including property, license, privilege,
sales, use, excise, gross receipts or other similar taxes which may now or hereafter become applicable to, measured
by or imposed upon or with respect to the installation of the Hardware, its use (excluding tax exempt entities), or (iii)
any other supplementary cost for services performed in connection with installation of the Hardware, including but
not limited to contractor licensing, engineered drawings, rental of specialized equipment or vehicles, third-party
personnel (i.e. Traffic Control Officers, Electricians, State DOT-approved poles, etc., if necessary), such costs to be
approved by the Agency (“Agency Installation Obligations™). In the event that a Designated Location for a Unit
requires permits, Flock will provide the Agency with a temporary alternate location for installation pending the
permitting process. Once the required permits are obtained, Flock will relocate the Units from the temporary alternate
location to the permitted location at no additional cost. Flock will provide options to supply power at each Designated
Location. If Agency refuses alternative power supply options, Agency agrees and understands that Agency will not
be subject to any reimbursement, tolling, or credit for any suspension period of Flock Services due to low solar. Flock
will make all reasonable efforts within their control to minimize suspension of Flock Services. Any fees payable to
Flock exclude the foregoing. Without being obligated or taking any responsibility for the foregoing, Flock may pay
and invoice related costs to Agency if Agency did not address them prior to the execution of this Agreement or a third
party requires Flock to pay. Agency represents and warrants that it has all necessary right title and authority and
hereby authorizes Flock to install the Hardware at the Designated Locations and to make any necessary inspections

or tests in connection with such installation. Flock is not responsible for installation of Agency Hardware.

2.7.3 Flock's Obligations. Installation of any Flock Hardware shall be installed in a workmanlike manner in
accordance with Flock’s standard installation procedures, and the installation will be completed within a reasonable
time from the time that the Designated Locations are confirmed. Following the initial installation of the Hardware and
any subsequent Reinstalls or maintenance operations, Flock’s obligation to perform installation work shall cease;
however, for the sole purpose of validating installation, Flock will continue to monitor the performance of the Units

for the length of the Term and will receive access to the Footage for a period of three (3) business days after the initial
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installation in order to monitor performance and provide any necessary maintenance solely as a measure of quality
control. Agency understands and agrees that the Flock Services will not function without the Hardware. Labor may
be provided by Flock or a third party. Flock is not obligated to install, reinstall, or provide physical maintenance to
Agency Hardware.

2.7.4 Security Interest. Flock Hardware shall remain the personal property of Flock and will be removed
upon the natural expiration of this Agreement at no additional cost to Agency. Agency shall not perform any acts
which would interfere with the retention of title of the Hardware by Flock. Should Agency default on any payment of
the Flock Services, Flock may remove Hardware at Flock’s discretion. Such removal, if made by Flock, shall not be
deemed a waiver of Flock’s rights to any damages Flock may sustain as a result of Agency’s default and Flock shall

have the right to enforce any other legal remedy or right.

2.8 Hazardous Conditions. Unless otherwise stated in the Agreement, Flock's price for its services under this
Agreement does not contemplate work in any areas that contain hazardous materials, or other hazardous conditions,
including, without limit, asbestos, lead, toxic or flammable substances. In the event any such hazardous materials are
discovered in the designated locations in which Flock is to perform services under this Agreement, Flock shall have

the right to cease work immediately in the area affected until such materials are removed or rendered harmless.

2.9 Support Services. Subject to the payment of fees, Flock shall monitor the performance and functionality of Flock
Services and may, from time to time, advise Agency on changes to the Flock Services, Installation Services, or the
Designated Locations which may improve the performance or functionality of the Services or may improve the quality
of the Footage. The work, its timing, and the fees payable relating to such work shall be agreed by the Parties prior to
any alterations to or changes of the Services or the Designated Locations ("Monitoring Services™). Subject to the
terms hereof, Flock will provide Agency with reasonable technical and on-site support and maintenance services (“On-

Site Services”) in-person or by email at support@flocksafety.com. Flock will use commercially reasonable efforts to

respond to requests for support.

2.10 Special Terms. From time to time, Flock may offer certain “Special Terms” related to guarantees, service and
support which are indicated in the proposal and on the quote and will become part of this Agreement, upon
Agency’s consent. To the extent that any terms of this agreement are inconsistent or conflict with the Special Terms,

the Special Terms shall control.
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2.10 Changes to Platform. Flock may, in its sole discretion, make any changes to any system or platform that it
deems necessary or useful to (i) maintain or enhance (a) the quality or delivery of Flock’s products or services to its
Agency s, (b) the competitive strength of, or market for, Flock’s products or services, (c) such platform or system’s

cost efficiency or performance, or (ii) to comply with applicable law.

3. RESTRICTIONS AND RESPONSIBILITIES

3.1 Agency Obligations. Flock will assist Agency end-users in the creation of a User ID. Agency agrees to provide
Flock with accurate, complete, and updated registration information. Agency may not select as its User ID a name
that Agency does not have the right to use, or another person’s name with the intent to impersonate that person.
Agency may not transfer its account to anyone else without prior written permission of Flock. Agency will not
share its account or password with anyone, and must protect the security of its account and password. Agency is
responsible for any activity associated with its account. Agency shall be responsible for obtaining and maintaining
any equipment and ancillary services needed to connect to, access or otherwise use the Services. Agency will, at its
own expense, provide assistance to Flock, including, but not limited to, by means of access to, and use of, Agency
facilities, as well as by means of assistance from Agency personnel, to the limited extent any of the foregoing may
be reasonably necessary to enable Flock to perform its obligations hereunder, including, without limitation, any

obligations with respect to Support Services or any Installation Services.

3.2 Agency Representations and Warranties. Agency represents, covenants, and warrants that Agency will use
the Services only in compliance with this Agreement and all applicable laws and regulations, including but not
limited to any laws relating to the recording or sharing of video, photo, or audio content. Although Flock has no
obligation to monitor Agency ’s use of the Services, Flock may do so and may prohibit any use of the Services it

believes may be (or alleged to be) in violation of the foregoing.

4. CONFIDENTIALITY; AGENCY DATA

4.1 Confidentiality. To the extent allowable by applicable FOIA and state-specific Public Records Acts, each Party
(the “Receiving Party”) understands that the other Party (the “Disclosing Party™) has disclosed or may disclose
business, technical or financial information relating to the Disclosing Party’s business (hereinafter referred to as
“Proprietary Information” of the Disclosing Party). Proprietary Information of Flock includes non-public
information regarding features, functionality and performance of the Services. Proprietary Information of Agency
includes non-public data provided by Agency to Flock or collected by Flock via the Unit, including the Footage, to
enable the provision of the Services, which includes but is not limited to geolocation information and environmental

data collected by sensors built into the Units (“Agency Data’). The Receiving Party agrees: (i) to take the same
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security precautions to protect against disclosure or unauthorized use of such Proprietary Information that the party
takes with its own proprietary information, but in no event will a party apply less than reasonable precautions to
protect such Proprietary Information, and (ii) not to use (except in performance of the Services or as otherwise
permitted herein) or divulge to any third person any such Proprietary Information. Flock's use of the Proprietary
Information may include processing the Proprietary Information to send Agency alerts, such as when a car exits
Agency s neighborhood, or to analyze the data collected to identify motion or other events. The Disclosing Party
agrees that the foregoing shall not apply with respect to any information that the Receiving Party can document (a)
is or becomes generally available to the public, or (b) was in its possession or known by it prior to receipt from the
Disclosing Party, or (¢) was rightfully disclosed to it without restriction by a third party, or (d) was independently
developed without use of any Proprietary Information of the Disclosing Party. Nothing in this Agreement will
prevent the Receiving Party from disclosing the Proprietary Information pursuant to any judicial or governmental
order, provided that the Receiving Party gives the Disclosing Party reasonable prior notice of such disclosure to
contest such order. For clarity, Flock may access, use, preserve and/or disclose the Footage to law enforcement
authorities, government officials, and/or third parties, if legally required to do so or if Flock has a good faith belief
that such access, use, preservation or disclosure is reasonably necessary to: (a) comply with a legal process or
request; (b) enforce this Agreement, including investigation of any potential violation thereof; (c) detect, prevent or
otherwise address security, fraud or technical issues; or (d) protect the rights, property or safety of Flock, its users, a
third party, or the public as required or permitted by law, including respond to an emergency situation. Agency
hereby expressly grants Flock a non-exclusive, worldwide, perpetual, royalty-free right and license (during and after
the term hereof) to disclose the Agency Data (inclusive of any Footage) to enable law enforcement monitoring
against law enforcement hotlists as well as provide Footage search access to law enforcement for investigative
purposes only. Flock may store deleted Footage in order to comply with certain legal obligations but such retained

Footage will not be retrievable without a valid court order.

4.2 Agency Data. As between Flock and Agency, all right, title and interest in the Agency Data, belong to and are
retained solely by Agency. Agency hereby grants to Flock a limited, non-exclusive, royalty-free, worldwide license
1o use the Agency Data and perform all acts with respect to the Agency Data as may be necessary for Flock to
provide the Flock Services to Agency, including without limitation the Support Services set forth in Section 2.9
above, and a non-exclusive, perpetual, irrevocable, worldwide, royalty-free, fully paid license to use, reproduce,
modify and distribute the Agency Data as a part of the Aggregated Data (as defined in Section 4.4 below).As
between Agency and Non-Agency End Users that have prescribed access of Footage to Agency, each of Agency and
Non-Agency End Users will share all right, title and interest in the Non-Agency End User Data. This Agreement

does not by itself make any Non-Agency End User Data the sole property or the Proprietary Information of Agency.
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Flock will automatically delete Footage older than thirty (30) days. Agency has a thirty (30) day window to view,

save and/or transmit Footage to the relevant government agency prior to its deletion.

4.3 Feedback. If Agency provides any suggestions, ideas, enhancement requests, feedback, recommendations or
other information relating to the subject matter hereunder, Agency hereby assigns (and will cause its agents and
representatives to assign) to Flock all right, title and interest (including intellectual property rights) with respect to or

resulting from any of the foregoing.

4.4 Aggregated Data. Notwithstanding anything in this Agreement to the contrary, Flock shall have the right to
collect and analyze data that does not refer to or identify Agency or any individuals or de-identifies such data and
other information relating to the provision, use and performance of various aspects of the Services and related
systems and technologies (including, without limitation, information concerning Agency Data and data derived
therefrom). For the sake of clarity, Aggregated Data is compiled anonymous data which has been stripped of any
personal identifying information. Agency acknowledges that Flock will be compiling anonymized and/or aggregated
data based on Agency Data input into the Services (the “Aggregated Data™). Agency hereby grants Flock a non-
exclusive, worldwide, perpetual, royalty-free right and license (during and after the Service Term hereof) to (i) use
and distribute such Aggregated Data to improve and enhance the Services and for other development, diagnostic and
corrective purposes, other Flock offerings, and crime prevention efforts, and (ii) disclose the Agency Data (both
inclusive of any Footage) to enable law enforcement monitoring against law enforcement hotlists as well as provide
Footage search access to law enforcement for investigative purposes only. No rights or licenses are granted except

as expressly set forth herein. Flock shall not sell Agency Data or Aggregated Data.

5. PAYMENT OF FEES

5.1a Reserved.
5.1b Reserved.

5.2 Reserved.

5.3 Reserved.
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6. TERM AND TERMINATION

6.1a Wing Term. Subject to earlier termination as provided below, the initial term of this Agreement shatl be for the
period of time set forth on the Quote (the “/nitial Term”). The Term shall commence upon execution of this
Agreement. Following the Initial Term, unless otherwise indicated on the Quote, this Agreement will automatically
renew for successive renewal terms of the greater of one vear or the length set forth on the Quote (each, a “Renewal
Term”, and together with the Initial Term, the “Service Term™) unless either partv gives the other party notice of

non-renewal at least thirty (30) days prior to the end of the then-current term.

6.1b Falcon Term. Subject to earlier termination as provided below, the initial term of this Agreement shall be for
the period of time set forth on the Quote (the “Initial Term™). The Term shall commence upon first installation and
validation of a Unit. Following the Initial Term, unless otherwise indicated on the Quote, this Agreement will
automatically renew for successive renewal terms for the length set forth on the Quote (each, a “Renewal Term’,
and together with the [nitial Term, the “Service Term™) unless either party gives the other party notice of non-

renewal at least thirty (30) davs prior to the end of the then-current term.

6.2 Termination for Convenience. At any time during the agreed upon Term, an Agency not fully satisfied with the
service may self-elect to terminate this Agreement for convenience. Termination for convenience will result in a
one-time fee of $500 per Flock Hardware. Upon termination for convenience, a refund will be provided for Falcon
Cameras, prorated for any fees for the remaining Term length set forth previously. Agency will remain liable to pay
the full outstanding fees for any Wing product on the effective date of termination of that Quote. Flock will invoice,
and Agency will pay, any unbilled fees and any unpaid fees covering the remainder of the term of that Quote had it
not been terminated. Termination for convenience of the Agreement by the Agency will be effective immediately.
Flock will provide advanced written notice and remove all Flock Hardware at Flock’s own convenience, within a

commercially reasonable period of time upon termination.

6.3 Termination. Notwithstanding the termination provisions in Section 2.4(b), in the event of any material breach
of this Agreement, the non-breaching party may terminate this Agreement prior to the end of the Service Term by
giving thirty (30) days prior written notice to the breaching party; provided, however, that this Agreement will not
terminate if the breaching party has cured the breach prior to the expiration of such thirty (30) day period. Either
party may terminate this Agreement, without notice, (i) upon the institution by or against the other party of
insolvency, receivership or bankruptcy proceedings, (ii) upon the other party's making an assignment for the benefit

of creditors, or (iii} upon the other party's dissolution or ceasing to do business. Upon termination for Flock’s
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material breach, Flock will refund to Agency a pro-rata portion of the pre-paid fees for Services not received due to

such termination.

6.5 No-Fee Term. For the Term of this Agreement, Flock will provide Agency with complimentary access to “hot-
list™ alerts, which may include ‘hot tags’, stolen vehicles, Amber Alerts. etc. ("No-Fee Term™). In the event a Non-
Agency End User grants Agency access to Footage and/or Notifications from a Non-Agency End User Unit, Agency
will have access to Non-Agency End User Footage and/or Notifications until deletion, subject to the thirty (30) day
retention policy. Non-Agency End Users and Flock may, in their sole discretion, leave access open. The No-Fee
Term will survive the Term of this Agreement. Flock, in its sole discretion, can determine not to provide additional
No-Fee Terms or can impose a price per No-Fee Term upon thirty (30) days” notice. Agency may terminate any No-

Fee Term or access to future No-Fee Terms upon thirty (30) days’ notice.

6.6 Survival. The following Sections will survive termination: 2.4, 2.5, 3, 4, 5 (with respect to any accrued rights to
payment), 5.4, 6.5, 7.4, 8.1, 8.2, 8.3, 8.4, 9.1 and 10.5.

7. REMEDY; WARRANTY AND DISCLAIMER

7.1 Remedy. Upon a malfunction or failure of Flock Hardware or Embedded Software (a *Defect”), Agency must
notify Flock’s technical support as described in Section 2.9 above. If Flock is unable to correct the Defect, Flock
shall, or shall instruct one of its contractors to repair or replace the Flock Hardware or Embedded Software suffering
from the Defect. Flock reserves the right in their sole discretion to refuse or delay replacement or its choice of
remedy for a Defect until after it has inspected and tested the affected Unit provided that such inspection and test
shall occur within seventy-two (72) hours after Agency notifies the Flock of a known Defect. In the event of a
Defect, Flock will repair or replace the defective Unit at no additional cost. In the event that a Unit is lost, stolen, or
damaged, Agency may request that Flock replace the Unit at a fee according to the then-current Reinstall Policy
(https://www flocksafety.com/reinstall-fee-schedule). Agency shall not be required to replace subsequently lost,
damaged or stolen Units, however, Agency understands and agrees that functionality, including Footage, will be
materially affected due to such subsequently lost, damaged or stolen units and that Flock will have no liability to
Agency regarding such affected functionality nor shall the Usage Fee or Implementation Fees owed be impacted.

Flock is under no obligation to replace or repair Hardware.

7.2 Exclusions. Flock will not provide the remedy described in Section 7.1 if Agency is found to have misused the

Flock Hardware, Agency Hardware or Embedded Software in any manner.
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7.3 Warranty. Flock shall use reasonable efforts consistent with prevailing industry standards to maintain the
Services in a manner which minimizes errors and interruptions in the Services and shall perform the Installation
Services in a professional and workmanlike manner. Upon completion of any installation or repair, Flock shall clean
and leave the area in good condition. Services may be temporarily unavailable for scheduled maintenance or for
unscheduled emergency maintenance, either by Flock or by third-party providers, or because of other causes beyond
Flock’s reasonable control, but Flock shall use reasonable efforts to provide advance notice in writing or by e-mail

of any scheduled service disruption.

7.4 Disclaimer. THE REMEDY DESCRIBED IN SECTION 7.1 ABOVE IS AGENCY 'S SOLE REMEDY, AND
FLOCK'’S SOLE LIABILITY, WITH RESPECT TO DEFECTIVE EMBEDDED SOFTWARE. THE FLOCK
DOES NOT WARRANT THAT THE SERVICES WILL BE UNINTERRUPTED OR ERROR FREE; NOR DOES
IT MAKE ANY WARRANTY AS TO THE RESULTS THAT MAY BE OBTAINED FROM USE OF THE
SERVICES. EXCEPT AS EXPRESSLY SET FORTH IN THIS SECTION, THE SERVICES ARE PROVIDED
“AS IS” AND FLOCK DISCLAIMS ALL WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, BUT NOT
LIMITED TO, IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE AND NON-INFRINGEMENT. THIS DISCLAIMER OF SECTION 7.4 ONLY APPLIES TO THE
EXTENT ALLOWED BY THE GOVERNING LAW OF THE STATE MENTIONED IN SECTION 10.6, OR IF
NO STATE IS MENTIONED IN SECTION 10.6, BY THE LAW OF THE STATE OF GEORGIA.

7.5 Insurance. Flock will maintain commercial general liability policies with policy limits reasonably

commensurate with the magnitude of Flock’s business risk. Certificates of Insurance can be provided upon request.

7.6 Force Majeure. Flock is not responsible nor liable for any delays or failures in performance from any cause
beyond its control, including, but not limited to acts of God, changes to law or regulations, embargoes, war, terrorist
acts, acts or omissions of third-party technology providers, riots, fires, earthquakes, floods, power blackouts, strikes,
weather conditions or acts of hackers, internet service providers or any other third party or acts or omissions of

Agency or any Authorized End User.

8. LIMITATION OF LIABILITY; NO FEE TERM; INDEMNITY

8.1 Limitation of Liability. NOTWITHSTANDING ANYTHING TO THE CONTRARY, FLOCK AND ITS
SUPPLIERS (INCLUDING BUT NOT LIMITED TO ALL HARDWARE AND TECHNOLOGY SUPPLIERS),
OFFICERS, AFFILIATES, REPRESENTATIVES, CONTRACTORS AND EMPLOYEES SHALL NOT BE
RESPONSIBLE OR LIABLE WITH RESPECT TO ANY SUBJECT MATTER OF THIS AGREEMENT OR
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TERMS AND CONDITIONS RELATED THERETO UNDER ANY CONTRACT, NEGLIGENCE, STRICT
LIABILITY, PRODUCT LIABILITY, OR OTHER THEORY: (A) FOR ERROR OR INTERRUPTION OF USE
OR FOR LOSS OR INACCURACY, INCOMPLETENESS OR CORRUPTION OF DATA OR FOOTAGE OR
COST OF PROCUREMENT OF SUBSTITUTE GOODS, SERVICES OR TECHNOLOGY OR LOSS OF
BUSINESS; (B) FOR ANY INDIRECT, EXEMPLARY, INCIDENTAL, SPECIAL OR CONSEQUENTIAL
DAMAGES; (C) FOR ANY MATTER BEYOND FLOCK’S ACTUAL KNOWLEDGE OR REASONABLE
CONTROL INCLUDING REPEAT CRIMINAL ACTIVITY OR INABILITY TO CAPTURE FOOTAGE OR
IDENTIFY AND/OR CORRELATE A LICENSE PLATE WITH THE FBI DATABASE; (D) FOR ANY PUBLIC
DISCLOSURE OF PROPRIETARY INFORMATION MADE IN GOOD FAITH; (E) FOR CRIME
PREVENTION; OR (F) FOR ANY AMOUNTS THAT, TOGETHER WITH AMOUNTS ASSOCIATED WITH
ALL OTHER CLAIMS, EXCEED THE FEES PAID AND/OR PAYABLE BY AGENCY TO FLOCK FOR THE
SERVICES UNDER THIS AGREEMENT IN THE TWELVE (12) MONTHS PRIOR TO THE ACT OR
OMISSION THAT GAVE RISE TO THE LIABILITY, IN EACH CASE, WHETHER OR NOT FLOCK HAS
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. IN THE EVENT OF AN EMERGENCY,
AGENCY SHOULD CONTACT 911 AND SHOULD NOT RELY ON THE SERVICES.THIS LIMITATION OF
LIABILITY OF SECTION 8 ONLY APPLIES TO THE EXTENT ALLOWED BY THE GOVERNING LAW OF
THE STATE MENTIONED IN SECTION 10.6, OR IF NO STATE IS MENTIONED IN SECTION 10.6, BY THE
LAW OF THE STATE OF GEORGIA.

8.2 Additional No-Fee Term Requirements. IN NO EVENT SHALL FLOCK'S AGGREGATE LIABILITY, IF
ANY, ARISING OUT OF OR IN ANY WAY RELATED TO THE COMPLIMENTARY NO-FEE TERM AS
DESCRIBED IN SECTION 6.5 EXCEED $100, WITHOUT REGARD TO WHETHER SUCH CLAIM IS BASED
IN CONTRACT, TORT (INCLUDING NEGLIGENCE), PRODUCT LIABILITY OR OTHERWISE. Parties
acknowledge and agree that the essential purpose of this Section 8.2 is to allocate the risks under the No-Fee Term
described in Section 6.5 and limit potential liability given the aforementioned complimentary service, which would
have been substantially higher if Flock were to assume any further liability other than as set forth herein. Flock has
relied on these limitations in determining whether to provide the complimentary No-Fee Term. The limitations set
forth in this Section 8.2 shall not apply to claims or damages resulting from Flock's other obligations under this

Agreement.

8.3 Responsibility. Each Party to this Agreement shall assume the responsibility and liability for the acts and
omissions of its own employees, deputies, officers, or agents, in connection with the performance of their official

duties under this Agreement. Each Party to this Agreement shall be liable (if at all) only for the torts of its own
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officers, agents, or employees that occur within the scope of their official duties. Agency will not pursue any claims

or actions against Flock s suppliers.

8.4 Indemnity. Agency hereby agrees to indemnify and hold harmless Flock against any damages, losses, liabilities,
settlements and expenses in connection with any claim or action that arises from an alleged violation of Section 3.2,
a breach of this Agreement, Agency’s Installation Obligations, Agency’s sharing of any data in connection with the
Flock system, Flock employees or agent or Non-Agency End Users, or otherwise from Agency’s use of the Services,
Flock Hardware, Agency Hardware and any Embedded Software, including any claim that such actions violate any
applicable law or third party right. Although Flock has no obligation to monitor Agency’s use of the Services, Flock
may do so and may prohibit any use of the Services it believes may be (or alleged to be) in violation of Section 3.2

or this Agreement.

9. RECORD RETENTION

9.1 Data Preservation. The Agency agrees to store Agency Data in compliance with all applicable local, state and
federal laws, regulations, policies and ordinances and their associated record retention schedules. As part of
Agency’s consideration for paid access and no-fee access to the Flock System, to the extent that Flock is required by
local, state or federal law to preserve the Agency Data, Flock will notify Agency of the requirement and applicable
retention period, and Agency agrees to preserve and securely store this data on Flock’s behalf so that should Flock

be legally compelled by judicial or government order, Flock may retrieve the data from Agency upon demand.

10. MISCELLANEOUS

10.1 Severability. If any provision of this Agreement is found to be unenforceable or invalid, that provision will be
limited or eliminated to the minimum extent necessary so that this Agreement will otherwise remain in full force and

effect and enforceable.

10.2 Assignment. This Agreement is not assignable, transferable or sublicensable by Agency except with Flock’s
prior written consent. Flock may transfer and assign any of its rights and obligations, in whole or in part, under this

Agreement without consent.
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10.3 Entire Agreement. This Agreement, together with the Quote(s), the then-current Reinstall Policy
(https://www.flocksafety.com/reinstall-fee-schedule), and Deployment Plan(s), are the complete and exclusive
statement of the mutual understanding of the parties and supersedes and cancels all previous written and oral
agreements, communications and other understandings relating to the subject matter of this Agreement, and that all
waivers and modifications must be in a writing signed by both parties, except as otherwise provided herein. None of
Agency’s purchase orders, authorizations or similar documents will alter the terms of this Agreement, and any such

conflicting terms are expressly rejected.

10.4 Relationship. No agency, partnership, joint venture, or employment is created as a result of this Agreement

and Agency does not have any authority of any kind to bind Flock in any respect whatsoever.

10.5 Governing Law; Venue. This Agreement shall be governed by the laws of the State in which the Agency is
located. The parties hereto agree that venue would be proper in the chosen courts of the State of which the Agency is
located. The parties agree that the United Nations Convention for the International Sale of Goods is excluded in its

entirety from this Agreement.

10.6 Publicity. Upon prior consent from Agency, Flock has the right to reference and use Agency’s name and
trademarks and disclose the nature of the Services provided hereunder in each case in business and development and

marketing efforts, including without limitation on Flock’s website.

10.7 Export. Agency may not remove or export from the United States or allow the export or re-export of the Flock
IP or anything related thereto, or any direct product thereof in violation of any restrictions, laws or regulations of the
United States Department of Commerce, the United States Department of Treasury Office of Foreign Assets
Control, or any other United States or foreign agency or authority. As defined in FAR section 2.101, the Services,
the Hardware, the Embedded Software and Documentation are “commercial items” and according to DFAR section
252.2277014(a)(1) and (5) are deemed to be “commercial computer software” and “commercial computer software
documentation.” Consistent with DFAR section 227.7202 and FAR section 12.212, any use, modification,
reproduction, release, performance, display, or disclosure of such commercial software or commercial software
documentation by the U.S. Government will be governed solely by the terms of this Agreement and will be

prohibited except to the extent expressly permitted by the terms of this Agreement.
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10.8 Headings. The headings are merely for organization and should not be construed as adding meaning to the

Agreement or interpreting the associated Sections.

10.09 Authority. Each of the below signers of this Agreement represent that they understand this Agreement and

have the authority to sign on behalf of and bind the organizations and individuals they are representing.

10.10 Notices. All notices under this Agreement will be in writing and will be deemed to have been duly given
when received, if personally delivered; when receipt is electronically confirmed, if transmitted by facsimile or e-
mail; the day after it is sent, if sent for next day delivery by recognized overnight delivery service; and upon receipt,
if sent by certified or registered mail, return receipt requested.

By executing this Agreement, Agency represents and warrants that it has read and agrees to all of the terms
and conditions contained herein.

Flock Group Inc Agency:
By: By:
Name: Name:
Title: Title:

Date: Date:



Exhibit E: INSURANCE REQUIREMENTS for Flock Group, Inc:

Without limiting any of the other obligations or liabilities of the Contractor, the Contractor shall secure and maintain at its own cost
and expense, throughout the duration of this Contract and until the work is completed and accepted by the City, insurance of such
types and in such amounts as may be necessary to protect it and the interests of the City against all hazards or risks of loss as hereunder
specified or which may arise out of the performance of the Contract Documents. The form and limits of such insurance, together with
the underwriter thereof in each case, are subject to approval by the City. Regardless of such approval, it shall be the responsibility of
the contractor to maintain adequate insurance coverage at all times during the term of the Contract. Failure of the Contractor to
maintain coverage shall not relieve it of any contractual responsibility or obligation or liability under the Contract Documents.

The certificate(s) of insurance, including evidence of the required endorsements hereunder or the policies, shall be filed with the City
within ten (10) days after the date of the receipt of Notice of Award of the Contract to the Contractor and prior to the start of work.
All insurance policies shall provide thirty (30) days written notice to be given by the insurance company in guestion prior to
modification or cancellation of such insurance and shall list the City as an_additional insured and shall be accompanied by the
policy’s endorsements adding the City as an additional insured. Such notices shall be sent via email to
purchasingquotes@springfieldmo.gov, faxed to 417-864-1927, or mailed to:

City of Springfield-Division of Purchases, 218 E. Central, Springfield, MO 65802
As of January 1, 2022, the minimum coverage for the insurance referred to herein shall be as set out below:

A. Workers' Compensation: Statutory coverage per RSMo 287.010 et seq
Employer's Liability: $1,000,000.00

B. Commercial General Liability Insurance, including coverage for Contractual Liability and Independent Contractors Liability. Such
coverage shall apply to bodily injury and property damage on an “Occurrence Form Basis” with limits of at least Three Million and
no/100 Dollars ($3,000,000.00) for all claims arising out of a single accident or occurrence. Contractor agrees that the proceeds
of such insurance policy shall first be used to pay any award, damages, costs, and/or attorney fees incurred by or assessed against
City, its employees, officers and agents, before payment of any award, damages, costs or attorneys’ fees of Service Provider, its
employees, officers or agents. Service Provider agrees to cause its insurer to name City as an additional insured on such insurance
policy, including the City as an additional insured for coverage under its products-completed operations hazard, and said policy
shall be primary and noncontributory.

C. Automobile Liability Insurance: Covering Bodily Injury and Property Damage for owned, non-owned and hired vehicles with
limits of Three Million and no/100 Dollars ($3,000,000.00) for all claims arising out of a single accident or occurrence.
Contractor agrees to cause its insurer to name City as an additional insured on such insurance policy.

D. Professional Liability: Technology Errors & Omissions insurance will be carried with a limit of at least One Million Dollars
($1,000,000.00) per occurrence or glitch. Such coverage shall include content/intellectual property coverage, and
security/identity theft coverage. If insurance is written on a claims-made basis, vendor must maintain continuous coverage with
a retro-active date prior to the effective date of the contract.

E. Network Security (Cyber) and Privacy Liability: Network Security (Cyber) and Privacy Liability insurance will be carried with a limit

of at least One Million Dollars ($1,000,000.00) per occurrence and at least Two Million Dollars ($2,000,000.00) for each claim
annual aggregate.
Such insurance shall include, but not limited to, coverage for third party claims and losses with respect to network risks (such as
data breaches, unauthorized access or use, ID theft, theft of data) and invasion of privacy regardless of the type of media involved
in the loss of private information, crisis management and identity theft response costs. This should also include loss of use, breach
notification costs, credit remediation and credit monitoring, defense and claims expenses, regulatory defense costs plus fines and
penalties, cyber extortion, computer program and electronic data restoration expenses coverage (data asset protection), network
business interruption, computer fraud coverage, and funds transfer loss.

In the event that the Network Security and Privacy Liability insurance required by this Contract is written on a claims-made basis,
Contractor warrants that any retroactive date under the policy shall precede the effective date of this Contract and, either
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continuous coverage will be maintained, or an extended discovery period will be exercised for a period of two (2) years beginning
at the time work under this Contract is completed.

F. Subcontracts: In case any or all of this work is sublet, the Service Provider shall require the subcontractor to procure and
maintain all insurance required in subparagraphs (A), (B), (C), (D) and (E) hereof and in like amounts. Contractor shall require
any and all subcontractors with whom it enters into a contract to perform work on this project to protect the City of Springfield
through insurance against applicable hazards or risks and shall, upon request of the City, provide evidence of such insurance.

G. Notice: The Service Provider and/or subcontractor shall furnish to the City prior to beginning the work, the policy as specified in
subparagraph (F), and satisfactory proof of carriage of all the insurance required by this contract, with the provision that policies
shall not be canceled, modified or non-renewed without thirty (30) days written notice to the City of Springfield. The thirty (30)
day cancellation notice is required to be identified on the submitted Certificate of Insurance (COI).

H. Legislative or Judicial Changes: In the event the scope or extent of the City’s tort liability as a governmental entity as described
in Section 537.600 through 537.650 RSMo is broadened or increased during the term of this agreement by legislative or judicial
action, the City may require Service Provider, upon 10 days written notice, to execute a contract addendum whereby the
Contractor agrees to provide, at a price not exceeding Contractor’s actual increased premium cost, additional liability insurance
coverage as the City may require to protect the City from increased tort liability exposure as the result of such legislative or
judicial action. Any such additional insurance coverage shall be evidenced by an appropriate certificate of insurance and shall
take effect within the time set forth in the addendum.
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Exhibit F1 WORK AUTHORIZATION AFFIDAVIT AND E-VERIFY ELECTRONIC SIGNATURE PAGE:

Effective January 1, 2009, and pursuant to the State of Missouri’s RSMO 285.530 (1), No business entity or employer shall
knowingly employ, hire for employment, or continue 10 employ an unauthorized alien to perform work within the state of
Missouri.

(RSMQ 285.530 (2}] As a condition for the award of any contract or grant in excess of five thousand dollars by the state or by any
political subdivision of the state (e.g., Greene County. Mo ) to 3 business entity, the business entity (Company) shall, by sworn
affidavit and provision of documentation, affirm its encollment and participation in a federal work authorization program with
respect to-the employees working i connection with the contracted services. Every such business entity shall sign an affidavit
affirming that it does not knowingly employ any person who is an unauthorized alien in connection with the contracted services

RSMO 285.530 pertains to all solicitations for services over 55,000. RSMO 285.530 does not apply to solicitations far goods anly
it a solicitation is for services and goods, RSMO 285.530 applies if the services portion of the solicitation is over $5,000

The required documentation must be from the federal work authorization program provider. e.g. the electronic signature page from
the E-Vesify Program’s Memorandum of Understanding Letter from Consultants reciting compliance is not sufficient.

The Department of Homeland Security, U.S. Citizenship and tmmugration Services, {USCIS} in partnership with the Socral Secunty
Administration (SSA) operate a FREE internet-based program called €-Verify, http://www.dhs.gov/everify that allows employers 10
verify the employment eligibility of their employees, regardless of citizenship. Based on information provided by emplovees on thew
Form I-9, E-Verify checks the information electronically against records contained in DHS and Social Security Administration databases.
There are penalties for employing an unauthorized atien. The City may enforce any and all penalties available under local, state and/or
federal law.

All submittals shall include the signed and natarized Work Authorization Affidavit AND the electronec signature page from the € Venfy
program,

CITY OF SPRINGFIELD, MISSOURI
WORK AUTHORIZATION AFFIDAVIT PURSUANT TO SECTION 285.530, RSMo
(REQUIRED FOR ALL BIDS FOR SERVICES IN EXCESS OF $5,000.00)

County of & gogm.q
)ss
State of s}m !n LQ( D

My name is SMR‘SH 1 am an authorized agent of T:LOCK (JQ(\UP \ N (“Bidder’)  Bidder i
enrolled and participates in a federal wovk authorization program for all employees warking in connection with sérvices provided
to the City of Springfield, Missour.. Bidder does not knowingly employ any persan who 1s an unauthorized alien in connection
with the services being provided.

Bidder shall not knowingly employ or contract with an itlegal alj’;?e
Ig

of Springheld. Missoun
/A
fillegal alien

Se « M-kql\a_a/‘
ChA ’Sk"?w‘"
9jullr

or enter into a contract with a sub-bidder/sub-contractor that knowingly e|

/)

PMAAR e 5\\/\\‘\4—4

Prifted Name

Subscribed and sworn to before me this ___ day of 20

——— e

Notary Public

SEAL




CALIFORNIA NOTARIAL CERTIFICATE
(JURAT)

A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the
truthfulness, accuracy, or validity of that document.

State of California
Coun(y of San Mateo

Subscribed and sworn to (or affirmed) before me on this e day of sePl .
20_ 21 by ™ARK AN TONIO Sy TH . proved to me on the basis of satisfactory
evidence to be the person(s) who appeared before me.

. i GOPaL C. PATEL f
= (g Sy Netary Public - Califormia
/BW i jﬁ}}: San Mateo County i
. L m Commission 7 2409481 ¥
Signature . — . i : (Seal) l s> My Comm. Eapires Jun 30. 2026

\—;\\\EFTD C\Nm‘\/m«,{fbxdh/\bafhw( ivtbd@u:t/ o £ v‘«.)u"kvb
| cloothonic  Brenclie fEHL.

Copyright ® 2018 NotaryAcknowledgement.com All Rights Reserved.



E-Verify

Company ID Number: 1433513

Approved by:

mployer
Flock Group Inc

Name (Please Type or Print) Title

Paige Todd

Signature Date
Electronically Signed 07/23/2019
Department of Homeland Security - Verification Division

Name (Please Type or Print) fTitle
USCIS Verification Division

Signature Date
Electronically Signed 07/23/2019
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- - ‘...,"3
E-Verify & &

Company {D Number: 1433513

Information Required for the E-Verify Program

nformation relating to your Company:

Company Name

Fiock Group Inc

Company Facility Address

1170 Howell Mill Rd NW, Suite 210
Allanta, GA 30318

Company Alternate Address

2588 Winslow Drive
Atlanta, GA 30305

County or Parish FULTON
Employer Identification Number 820594875
North American Industry 519
Classification Systems Code

Parent Company

Number of Employees 20 t0 99

Number of Sites Verified for
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Exhibit F2 CERTIFICATION REGARDING POTENTIAL CONFLICTS OF INTEREST:

The City's Charter, Sec. 19.16, prohibits any Council member or employee of the City from having a financial interest, direct or
indirect, in any contract with the City and any member of a City board or commission from having a financial interest, direct or
indirect, in any contract with the department or administrative agency managed or operated by the board or commission on which
he or she serves.

***Any violation of this section renders the contract or sale void, and any council member, officer, employee, or board member
violating the Section thereby forfeits his office or employment. ***

Vendor certifies that (check all that apply):
1. Ao City Councit member, City employee, or City board or commission member is an employee, officer, partner, owner, etc.,

of vendor
2. \/Nospouse or dependent child of a City Council member, City employee, or City board or commission member is an
employee, officer, partner, owner, etc., of vendor.

3. A City Council member or spouse is an employee, officer, partner, owner, etc., of vendor.
4, A City employee or spouse is an employee, officer, partner, owner, etc., of vendor.
5. A City board/commission member or spouse is an employee, officer, partner, owner, etc., of vendor.

If choosing 3, 4, or 5, please provide name of Council member, employee, board or commission member, or spouse

V;ndor Certification:_ Pl
-

> \C CounSEL

~ i —
Company: _ . O K (;.QGQQJM.__

Please note whether the Charter is violated is fact specific. City staff will follow up with you for additional information.



Exhibit F2 CERTIFICATION REGARDING POTENTIAL CONFLICTS OF INTEREST:

The City’s Charter, Sec. 19.16, prohibits any Council member or employee of the City from having a financial interest, direct or
indirect, in any contract with the City and any member of a City board or commission from having a financial interest, direct or
indirect, in any contract with the department or administrative agency managed or operated by the board or commission on which
he or she serves.

***Any violation of this section renders the contract or sale void, and any council member, officer, employee, or board member
violating the Section thereby forfeits his office or employment. ***

Vendor certifies that {check all that apply):

1. _X__ No City Council member, City employee, or City board or commission member is an employee, officer, partner, owner, etc.,
of vendor.

2. X__ No spouse or dependent child of a City Council member, City employee, or City board or commission member is an
employee, officer, partner, owner, etc., of vendor.

3. A City Council member or spouse is an employee, officer, partner, owner, etc., of vendor.
4. A City employee or spouse is an employee, officer, partner, owner, etc., of vendor.
5. A City board/commission member or spouse is an employee, officer, partner, owner, etc., of vendor.

if choosing 3, 4, or 5, please provide name of Council member, employee, board or commission member, or spouse:

Vendor Certification:

| certify the information above is true and accurate.

o ) S

By: 'Erica Falchetti

Title: Sr. SLED Market Leader

Company: _Insight Public Sector, Inc.

Please note whether the Charter is violated is fact specific. City staff will follow up with you for additional information.



