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AMENDMENT No.1TO AGREEMENT
COUNTY OF MONTEREY AND QLIQSOFT, INC.

THIS AMENDMENT is made to the Agreement for Qlig Secure texting service subscription, by
and between QligSOFT, Inc., hereinafter “CONTRACTOR?”, and the County of Monterey, a political
subdivision of the State of California, hereinafter referred to as “County”.

WHEREAS, the County and CONTRACTOR wish to amend the AGREEMENT to include Qliq
Video Visit and Qlig Assisted Calling subscription, increase the total maximum amount of the
AGREEMENT to compensate the CONTRACTOR for the additional subscription services, and
replace EXHIBIT A: QligSOFT Secure Texting Subscription.

NOW THEREFORE, the County and CONTRACTOR hereby agree to amend the AGREEMENT
in the following manner:

1.

Paragraph 2, under Section 2.1 “Provision of Service.” shall be removed and replaced with,
“QligSOFT shall make the service available to Customer pursuant to the terms and conditions
set forth in this Agreement an as specified in Exhibit A-1 hereto. During the term of this
Agreement, the Service shall perform materially in accordance with Exhibit A-1 hereto.”

Paragraph 4, under Section 4.1 “User Fees.” shall be removed and replaced with, “Customer
shall pay all feed specified in Exhibit A-1 hereto. Subscription fees are based on the number
of users in the Customer’s group, not the extent of actual usage. Except as otherwise provided,
fees are non-refundable, and the number of subscriptions purchased cannot be decreased
after the beginning of each subscription term stated in Exhibit A-1, except in accordance with
the terms of cancellation provided in this Agreement. The subscription charges at the
beginning of each quarter will be based upon the then current number of users.”

Paragraph 4, under Section 4.2 “Invoicing and Payment..” shall be removed and replaced with,
“Fees for the Service will be invoiced in advance and otherwise in accordance withteh terms
set forth in Exhibit A-1.”

EXHIBIT A-1: QligSOFT Suscription Services replaces EXHIBITS A. All references in the
Agreement to EXHIBIT A shall be construed to refer to EXHIBIT A-1.

This Amendment is effective April 1, 2020.

Except as provided herein, all remaining terms, conditions and provisions of the
AGREEMENT are unchanged and unaffected by this AMENDMENT and shall continue in
full force and effect as set forth in the AGREEMENT.

A copy of the AMENDMENT shall be attached to the original AGREEMENT.
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IN WITNESS WHEREOF, County and CONTRACTOR have executed this Amendment No. 1

as of the day and year written below.

COUNTY OF MONTEREY

By:
Contracts/Purchasing Manager
Date:
DocuSigned by:
ey
By:
“"Department Head (if applicable)
Date: 7/7/2020 | 3:05 PM PDT
By:
Board of Supervisors (if applicable)
Date:

Approved as to Form !

DocuSigned by:

By: ES]LMM Sautta

00E0é1 BeoraaansCouNty Counsel

Deputy

6/9/2020 | 3:51 PM PDT
Date:

Approved as g Fisc

igne

| Provisions?
Yy

Burecw Pounsen Assistant A

811C3335638% fiditor/Controller
6/15/2020 | 10:36 AM PDT

By:

Date:

Approved as to Liability Provisions®

By:

Risk Management
Date:

CONTRACTOR

QIligSOFT, Inc.
Contrarer’lsoBua@imss Name*

Jolun Stowlumd

(Signature of ChaisyPresicentsor Vice-
President)*

By:

John Skowlund, Vice President

Name and Title

Date: 4/7/2020

By:

(Signature of Secretary, Asst. Secretary,
CFO, Treasurer or Asst. Treasurer)*

Name and Title

u@@gr;—Contro'l ler

*INSTRUCTIONS: If CONTRACTOR is a corporation, including limited liability and non-profit corporations, the full legal name of the
corporation shall be set forth above together with the signatures of two specified officers. If CONTRACTOR is a partnership, the name of the
partnership shall be set forth above together with the signature of a partner who has authority to execute this Agreement on behalf of the

partnership. If CONTRACTOR is contracting in an individual capacity,
personally sign the Agreement.

the individual shall set forth the name of the business, if any, and shall

*Approval by County Counsel is required
2Approval by Auditor-Controller is required
3Approval by Risk Management is necessary only if changes are made i

n Section Xl or XII of Agreement
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Exhibit A-1

QIliqSOFT Subscription Services
Customer agrees to the subscription and QligSOFT agrees to provide one (1) private group of
the Qlig Secure Texting, Video Visit, and Qliq Assisted Calling service.

The subscription period will begin on “Launch Date” of April 1, 2019 and will continue quarterly.
For a period of three (3) years. To discontinue the Subscription, Customer must simply notify
QligSOFT in writing 30 days in advance of the last day of the billing cycle the Customer desires
to end the Services.

Subscription Fees: Customer agrees to pay subscription fees in accordance to the fee schedule
and payment terms below. Subscription fee is based upon number of users in group on billing
date.

Qliq Secure Texting Subscription Fees

Users Price

50-500 $6/user/month
501-1000 $5/user/month
1000+ $4/user/month

Qliq Video Visit Service and Subscription Fees

Quantity Price

5 users $20/agent/month

Includes basic tailoring and setup of Video Visit Widget. Includes Admin training and
support. Additional users may be added as needed.

Qliq Assisted Calling

Price
$500/group/year

Training Services exclude any patient user training, integration services, natural language
processing engineering services and custom function development. Excludes custom scripted
Chatbot.

Training with the group administrator(s) are accomplished by web conference without difficulty.
Optionally, QIligSOFT'’s professional services consultant is available for on-site professional
services. The cost of on-site training and consulting is $1,500 per day plus related travel
expenses.

Payment Terms
Payment due on first date of each service term. Service will be invoiced Quarterly.
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Primary Contact Billing Contact

Name: Sarah House Name: Joe Ripley

Title: Dept. IS Manager Title: Finance Manager

Email: housesd@co.monterey.ca.us Email: ripleyjl@co.monterey.ca.us
Phone: 831-755-4531 Phone: 831-796-1250
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.Title

a. Approve and authorize the Director of Health or the Assistant Director of Health to sign
Amendment No. 1 to the QligSOFT, Inc. Agreement A-14293 for Texting, Qlig Assisted
Calling, and Qliq Video Visit subscription providing a secure Health Insurance Portability and
Accountability Act (HIPAA) compliant unified solution as needed in the amount not to exceed
$59,704 for Fiscal Year (FY) 2018-19 through (FY) 2020-21; and

b. Approve the non-standard to County Agreement language to include risk terms regarding
limitation of liability and indemnification as recommended by the Director of Health; and

c. Approve and authorize the Director of Health or the Assistant Director of Health to approve
future amendments not to exceed ten percent (10%) of the Amended Agreement or $5,970 and
will not significantly alter the scope of the subscription service.

..Report

RECOMMENDATION:

It is recommended that the Board of Supervisors:

a. Approve and authorize the Director of Health or the Assistant Director of Health to sign
Amendment No. 1 to the QligSOFT, Inc. Agreement A-14293 for Texting, Qliq Assisted
Calling, and Qliq Video Visit subscription providing a secure Health Insurance Portability and
Accountability Act (HIPAA) compliant unified solution as needed in the amount not to exceed
$59,704 for Fiscal Year (FY) 2018-19 through (FY) 2020-21; and

b. Approve the non-standard to County Agreement language to include risk terms regarding
limitation of liability and indemnification as recommended by the Director of Health; and

c. Approve and authorize the Director of Health or the Assistant Director of Health to approve
future amendments not to exceed ten percent (10%) of the Amended Agreement or $5,970 and
will not significantly alter the scope of the subscription service.

SUMMARY/DISCUSSION:

QIligSOFT, Inc. is a vendor that provides a HIPAA compliant end to end encrypted solution for
communications that includes secure texting, Qlig Assisted Calling, and Video Visits using
mobile devices. The original Agreement was for secure texting and due to the increased need for
telemed and telepsychiatry visits for patients/clients not able to make standard visits, the
additional modules: Qlig Assisted calling and Video Visits are necessary to maintain continuity
of care.

This unified solution enables the program staff that provide outreach services to the community,
coordinate care, provide outpatient services, and share restricted information needing immediate
response, a secure solution that protects the content while enabling mobility. This solution
enables efficiency for health staff without compromising the privacy of the clients served often
in uses cases that are time sensitive requiring multi-disciplinary program staff communications.

Qlig Assisted calling enables the provider or clinician to call the patient/client without disclosing
their cell numbers and the Video Visits enable the patient/client to participate in a telemed or
telepsychiatry visit remotely. This unified solution enables the Health Department staff to text
clients, initiate a call, and if a video call is needed to use the same solution to initiate a video call
all without requiring the client to download an app.
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The department applications administrator will be able to remotely lock and wipe out the data on
the mobile device should the provider or clinician device be lost, stolen, or compromised since
the application and content is managed down to the end point.

Based upon the privacy and security provision of this HIPAA compliant mobile application
solution, and the efficiency provided to the program staff that require mobility while exchanging
sensitive information across a multi-disciplinary team or with patients/clients, it is the
recommendation of the Director of Health Services to approve this recommended action.

The staff and programs that will utilize this solution will be the Sexual Assault and Response
Team (SART), the Whole Person Care program, Behavioral Health Adult System of Care,
Behavioral Health Children’s Programs, Public Guardian, Medical Therapy Unit, and the
Privacy/Compliance Office.

This software solution supports the Monterey County Health Department 2018-2022 Strategic
Plan initiative: 4) Engage MCHD workforce and improve operational functions to meet current
and developing population health needs and supports two of the ten essential public health
services, specifically: 4) Mobilize community partnerships and action to identify and solve
health problems, 7) Link people to needed personal health services and assure the provision of
health care when otherwise unavailable, and 8) Assure competent public and personal health care
workforce.

OTHER AGENCY INVOLVEMENT:

County Counsel, Information Technology and Auditor-Controller have reviewed and approved
this Amendment No. 1 to the Agreement A-14293 as to legal form, technology form and fiscal
provisions respectively. Risk Management cannot approve due to the non-standard terms of the
original Agreement.

FINANCING:
Funding for this agreement is included in the Health Department’s Administration Bureau (8438
HEAO014) FY 2019-20 Adopted budget and in FY 2020-21 Recommended Budget.

BOARD OF SUPERVISORS STRATEGIC INITIATIVES:
Check the related Board of Supervisor’s Strategic Initiatives:

[IEconomic Development:

e Through collaboration, strengthen economic development to ensure a diversified and

healthy economy.
LIAdministration:

e Promote an organization that practices efficient and effective resource management and is
recognized for responsiveness, strong customer orientation, accountability and
transparency.

XHealth & Human Services:

¢ Improve health and quality of life through County supported policies, programs, and
services; promoting access to equitable opportunities for healthy choices and healthy
environments in collaboration with communities.
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UInfrastructure:
e Plan and develop a sustainable, physical infrastructure that improves the quality of life for
County residents and supports economic development results.
[IPublic Safety:
o Create a safe environment for people to achieve their potential, leading businesses and
communities to thrive and grow by reducing violent crimes as well as crimes in general.

Prepared by: Sarah House, Departmental Information Systems Manager 11, x4531
Approved by: Elsa M. Jimenez, Director of Health, x4526

Attachments:
Amendment No. 1 is on file with the Clerk of the Board

Service Agreement is on file with the Clerk of the Board
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QligSOFT Secure Texting Service
SUBSCRIPTION AGREEMENT

This Secure Texting Service Agreement ("Agreement") is entered into and effective as of April
1,2019 ("Effective Date") by and between QligSOFT, Inc., a Delaware corporation, whose principal place of business
is at 13155 Noel Road, Suite 800, Dallas, TX 75240 ("QligSOFT") and County of Monterey, a political subdivision
of the State of California. ("Customer").

For good and valuable consideration, the receipt and sufficiéncy of which is hereby acknowledged, the parties
agree as follows:

1. Definitions.

"Users" means Customer designated users who are part of Customer's group(s), who are authorized to use the
Service and have been supplied user identifications and passwords by Customer (or by QligSOFT at Customer's
request).

“User Data" means all electronic data or information submitted by Users to the Service. Data includes user
name, contact information, profession and other account infermation.

“User Message Data" means all electronic data or information sent by Users of the Service to other Users of
the Service through the Service. User Message Data includes the actual text, file and image data securely
transmitted via the Service. '

“Service” means the Qlig Secure Texting service provided by QligSOFT.

2. Service.

2.1 Provision of Service. QligSOFT shall make the Service available to Customer pursuant to the terms
and conditions set forth in this Agreement and as specified in Exhibit A hereto. During the term of this
Agreement, the Service shall perform materially in accordance with Exhibit A hereto,

3. Use of the Service.

3.1 QligSOFT Responsibilities. QligSOFT shall: (i) in addition to its confidentiality obiigations under
Section 6, not use, edit or disclose to any party other than Customer the User Data; (ii) maintain the security and
integrity of the Service and the User Data; and (iii} use commercially reasonable efforts to make the Service
available 24 hours a day, 7 days a week, except for scheduled downtime (of which QligSOFT shall give notice i
and which QligSOFT shall schedule to the extent reasonably practicable during the weekend hours from 6:00
p.m. PT Friday to 3:00 a.m. PT Monday); or (b) downtime caused by circumstances beyond QligSOFT's
reasonable control, including acts of God, acts of government, flood, fire, earthquakes, civil unrest, acts of terror,
strikes or other labor problems not involving QligSOFT employees, computer or telecommunications failures or
delays involving hardware or software not within QligSOFT's possession or reasonable control, and network
intrusions or denial of service attacks, but only to the extent unavailability results notwithstanding the exercise by
QligSOFT of reasonable care and due diligence to avoid or mitigate the same in anticipation of or in response to
such-causes.

3.2 Customer Responsibilities. Customer is responsible for all activities that occur under Customer's
User accounts. Customer shall: (i) have sole responsibility for the accuracy, quality, integrity, legality, reliability,
and appropriateness of all User Data; (ii) use commercially reasonable efforts to prevent unauthorized access to,
or use of, the Service, and notify QligSOFT promptly of any such unauthorized use; and (i) comply with all
applicable local, state, federal, and foreign laws in using the Service.

3.3 Use Guidelines. Customer shall not: (i) license, sublicense, sell, resell, rent, lease, transfer, assign,
distribute, time share or otherwise commercially exploit or make the Service available to any third party, other
than as contemplated by this Agreement; {ii} interfere with or disrupt the integrity or performance of the Service
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or the data contained therein; or (jii) attempt to gain unauthorized access to the Service or its related systems or
networks.

4. Fees & Payment.

4.1 User Fees. Customer shall pay all fees specified in Exhibit A hereto. Subscription fees are hased on
the number of users in the Custemer’s group, not the extent of actual usage. Except as otherwise provided, fees
are non-refundable, and the number of subscriptions purchased cannot be decreased after the beginning of each
subscription term stated in Exhibit A, except in accordance with terms of cancellation provided in this Agreement.

4.2 Invoicing & Payment. Fees for the Service will be invoiced in advance and otherwise in accordance
with the terms set forth in Exhibit A.

4.3 Suspension of Service. If Customer's account is 30 days or more overdue (except with respect to
charges then under reasonable and good faith dispute), in addition to any of its other rights or remedies,
QligSOFT reserves the right to suspend the Service provided to Customer, without liability to Customer, until
such amounts are paid in full.

4.4 Taxes. Unless olherwise stated, QligSOFT's fees do not include any local, state, federal or foreign
taxes, levies or duties of any nature ("Taxes"). Customer is responsible for paying all Taxes, excluding only
taxes based on QligSOFT's income. If QligSOFT has the legal obligation to pay or collect Taxes for which
Customer is responsible under this section, the appropriate amount shall be invoiced to and paid by Customer
unless Customer provides QligSOFT with a valid tax exemption certificate authorized by the appropriate taxing
authority.

5. Proprietary Rights.

5.1 Reservation of Rights. Customer acknowledges that in providing the Service, QligSOFT utilizes (i}

the QligSOFT names, logos and domain names, the product and service names associated with the Service, -

and other trademarks and service marks; (i) certain information, documents, software and other works of
authorship; and (iii) other technology, software, hardware, products, processes, algorithms, user interfaces,
know-how and other trade secrets, technigues, designs, inventions and other tangible or intangible technical
material or information (collectively, "QligSOFT Technelogy") and that the QligSOFT Technology is covered by
intellectual property rights owned or licensed by QligSOFT (collectively, "QligSOFT IP Rights"). Other than as
expressly set forth in this Agreement, no license or other rights in or to the QliqSOFT Technology or QligSOFT
IP Rights are granted to Customer, and all such licenses and rights are hereby expressly reserved.

5.2 License Grant. QligSOFT grants Customer and its Users a non-exclusive, non-transferable (except
in connection with a permitted assignment of this Agreement), non-sublicenseable right to access and use the
Service in accordance with the terms of this Agreement.

5.3 End-Users Terms of Service. Upon logging-on the Service, Customer’s Users agree to the terms of
a QligSOFT Terms of Service.

5.4 Restrictions. Customer shall not (i) modify, copy or create derivative works based on the Service or
QligSOFT Technology; (ii) disassemble, reverse engineer, or decompile the Service or QligSOFT Technology, or
access it in order to (A) build a competitive product or service, (B) build a product or service using similar ideas,
features, functions or graphics of the Service, or (C) copy any ideas, features, functions or graphics of the
Service.

5.5 Customer Data. As between QIligSOFT and Customer, all User Data and User Message Data is
owned exclusively by Customer, except User Data provided upon registration or otherwise provided to create a
User profile, which are co-owned by Customer and QligSOFT. User Data and User Message Data shall be
considered Confidential Information subject to the terms of this Agreement. QligSOFT may access Customer's
User accounts, including User Data, to address service or technical problems or at Customer's request.
QligSOFT may also access User Data in order to provide, collect or use aggregated information or statistics.
QligSOFT will not access User Message Data in any way.
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5.6 Suggestions. QligSOFT shall have a royalty-free, worldwide, irrevocable, perpetual license to use
and incorporate into the Services any suggestions, enhancement requests, recommendations or other feedback
provided by Customer, including Users, relating to the operation of the Services.

5.7 Publicity. QligSOFT may publish the Customer's name on QligSOFT website, case studies, and
press releases documenting the use of the QligSOFT service by the Customer.

6. Confidentiality.

6.1 Definition of Confidential Information. As used herein, "Confidential Information" means all
confidential and proprietary information of a party ("Disclosing Party") disclosed to the other party ("Receiving
Party"), whether orally or in writing, that is designated as confidential or that reascnably should be understood to
be confidential given the nature of the information and the circumstances of disclosure, the User Data, the User
Message Data, the Service, the QliqgSOFT Technology, business and marketing plans, technology and technical
information, product designs, and business processes. Confidential Information (except for User Data and User
Message Data) shall not include any information that: (i) is or becomes generally known to the public without
breach of any obligation owed to the Disclosing Party; (ii) was known to the Receiving Party prior fo its disclosure
by the Disclosing Party without breach of any obligation owed to the Disclosing Party; (i} was independently
developed by the Receéiving Party without breach of any obligation owed to the Disclosing Party; or (iv) is
received from a third party without breach of any obligation owed to the Disclosing Party.

6.2 Protection. Each party agrees to protect the confidentiality of the Confidential Information of the
other party in the same manner that it protects the confidentiality of its own proprietary and confidential
information of like kind, but in no event shall either party exercise less than reasonable care in protecting such
Confidential information.

6.3 Compelled Disclosure. If the Receiving Party is compelled by law to disclose Confidential
Information of the Disclosing Party, it shall provide the Disclosing Party with prior notice of such compelled
disclosure (to the extent legally permitted) and reasonable assistance, at Disclosing Party's cost, if the Disclosing
Party wishes to contest the disclosure.

6.4 Remedies. If the Receiving Party discloses or uses (or threatens to disclose or use) any Confidential
Information of the Disclosing Party in breach of this Section 8, the Disclosing Party shall have the right, in
addition to any other remedies available to it, to seek injunctive relief to enjoin such acts, it being specifically
acknowledged by the parties that any other available remedies are inadequate.

7. Warranties & Disclaimers.

7.1 Warranties. Each party represents and warrants that it has the legal power to enter into this
Agreement. QligSOFT represents and warrants that (i) it will provide the Service in a manner consistent with
general industry standards reasonably applicable to the provision thereof; (ji) it owns or otherwise has sufficient
rights to the Service and the QiigSOFT Technology te grant the rights and licenses granted herein; and (iii) the
Service and QligSOFT Technalogy do not infringe any intellectual property rights of any third party.

7.2 - Disclaimers. EXCEPT AS EXPRESSLY PROVIDED HEREIN, QLIQSOFT MAKES NO
WARRANTY OF ANY KIND, WHETHER EXPRESS, IMPLIED, STATUTORY, OR OTHERWISE. QLIQSOFT
HEREBY SPECIFICALLY DISCLAIMS ALL IMPLIED WARRANTIES, INCLUDING ANY WARRANTY OF
MERCHANTABILITY CR FITNESS FOR A PARTICULAR PURPOSE, TO THE MAXIMUM EXTENT
PERMITTED BY APPLICABLE LAW.
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QligSOFT is not responsible for and does not endorse the information, User Message Data and opinions entered
into the Service, nor any provision of medical care described or discussed on the Service. Users and Customer
are responsible for all information and for making all medical decisions with respect to medical treatments. The
information provided by Participants is not endorsed by QligSOFT, and QligSOFT shall have no legal duty to
insure the accuracy of any information created by Users.

Customer is responsible for compliance with all governmental, regulatory and other legal requirements with
respect to User Message Data disclosed on the Service or actions taken by Customer or its Users in the course
of the evaluating or using the Service.

8. Mutual Indemnification.

8.1 Indemnification by QligSOFT. Subject to this Agreement, QligSOFT shall defend, indemnify and
hold Customer harmless against any loss or damage (including reasonable attorneys' fees) incurred in
connection with claims, demands, suits, or proceedings ("Claims") made or brought against Customer by a third
party alleging that the use of the Service as contemplated hereunder infringes any United States copyright,
trademark or trade secret of a third party; provided, that Customer (a) promptly gives written notice of the Claim
to QligSOFT; (b) gives QligSOFT sole control of the defense and settlement of the Claim (provided that
QligSOFT may not settle or defend any Claim unless it unconditionaily releases Customer of all liability); and (c)
provides to QligSOFT, at QligSOFT's cost, all reasonable assistance.

8.2 Indemnification by Customer. Subject to this Agreement, Customer shall defend, indemnify and
hold QligSOFT harmless against any loss or damage (including reasonable attorneys’ fees) incurred in
connection with Claims made or brought against QligSOFT (1) by a User or another third party alleging that use
of the Service has harmed a User or ancther third party, or that the User Data infringes the intellectual property
rights of, or has otherwise harmed, a User or ancther third party, or (2) by a government or regulatory agency
related to Customer's products; provided, that QligSOFT (a) promptly gives written notice of the Claim o
Customer; (b) gives Customer sole control of the defense and settlement of the Claim (provided that Customer
may not settle or defend any Claim unless it unconditionally releases QligSOFT of all liability); and (¢) provides to
Customer, at Customer's cost, all reasonable assistance.

9. Limitation of Liability.

9.1 Limitation of Liability. IN NO EVENT SHALL EITHER PARTY'S AGGREGATE LIABILITY ARISING
QUT OF OR RELATED TO THIS AGREEMENT, WHETHER IN CONTRACT, TORT OR UNDER ANY OTHER
THEQRY OF LIABILITY, EXCEED THE LESSER OF $250,000 OR THE AMOUNTS ACTUALLY PAID BY AND
DUE FROM CUSTOMER HEREUNDER.

9.2 Exclusion of Consequential and Related Damages. IN NO EVENT SHALL EITHER PARTY
HAVE ANY LIABILITY TO THE OTHER PARTY FOR ANY LOST PROFITS, LOSS OF USE, LOSS OF DATA,
COSTS OF PROCCUREMENT OF SUBSTITUTE GOODS COR SERVICES, OR FOR ANY INDIRECT, SPECIAL,
INCIDENTAL, PUNITIVE, OR CONSEQUENTIAL DAMAGES HOWEVER CAUSED AND, WHETHER IN
CONTRACT, TORT OR UNDER ANY OTHER THEORY OF LIABILITY, WHETHER OR NOT THE PARTY HAS
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGE.

9.3 Limitation of Action. Except for actions for non-payment or breach of either party's intellectuai
property rights, no action (regardiess of form) arising out of this Agreement may be commenced by either party
more than two (2) years after the cause of action has accrued.

10. Term & Terminatidn.

10.1 Term of Agreement. This Agreement commences on the Effective Date and will continue yearly for
up to three (3) years until all subscriptions granted in accordance with this Agreement have expired or been
terminated, whichever issocner.

10.2 Service Subscriptions. Service Subscriptions will commence as set forth in Exhibit A hereto, and
continue for the subscription term specified therein,
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10.3 Termination. Either party may terminate this Agreement for cause: (i) upon 30 days written notice of
a material breach to the other party if such breach remains uncured at the expiration of such pericd; or (ii) if the
‘other party becomes the subject of a petition in bankruptcy or any other proceeding relating to insolvency,
receivership, liguidation or assignment for the benefit of creditars, and/or termination of funding.

10.4 Outstanding Fees. Termination shall not relieve Customer of the obligation to pay any fees accrued
or payable to QligSOFT prior to the effective date of termination, including any non-refundable set-up fee.

10.5 Surviving Provisions. The following provisions shall survive the termination or expiration of this
Agreement for any reason and shall remain in effect after any such termination or expiration: Sections 4, 5
{excluding Section 5.2), 6, 7, 8,9, 10 and 11. "

11. General Provisions.

11.1 Relationship of the Parties. This Agreement does not create a partnership, franchise, joint venture,
agency, fiduciary, or employment relationship between the parties.

No Benefit to Others. The representations, warranties, covenants, and agreements contained in this
Agreement are for the sole benefit of the parties and their respective successors and permitted assigns, and they
are not to be construed as conferring any rights on any other persons.

Notices. All notices under this Agreement shall be in writing and shall be delivered to the addresses notified by
the parties to each other by a means evidenced by a delivery receipt, by facsimile or by email. Notice shall be
deemed to have been given upon: (i) personal delivery; (ii) the second business day after mailing; (iii) 48 hours
after sending by confirmed facsimile; or (iv} 48 hours after sending by email.

Waiver and Cumulative Remedies. No failure or delay by either party in exercising any right under this
Agreement shall constitute a waiver of that right. Other than as expressly stated herein, the remedies provided
herein are in addition to, and not exclusive of, any other remedies of a party at law or in equity.

Severability. If any provision of this Agreement is held by a court of competent jurisdiction tc be con‘trary to law,
the provision shall be medified by the court and interpreted so as best to accomplish the objectives of the original
provision to the fullest extent permitted by law, and the remaining provisions of this Agreement shall remain in
effect.

Assighment. Neither party may assign any of its rights or obligations hereunder, whether by operation of law or
otherwise, without the prior express written consent of the other party. Notwithstanding the foregoing either party
may assign this Agreement together with all rights and obligations hereunder, without consent of the other party,
in connection with a merger, acquisition, corporate reorganization, or sale of all or substantially all of its assets
not involving a direct competitor of the other party. Any attempt by a party to assign its rights or obligations
under this Agreement in breach of this section shall be void and of no effect. Subject to the foregoing, this
Agreement shall bind and inure to the benefit of the parties, their respective successors and permitted assigns.

Governing Law. This Agreement shall be governed exclusively by, and construed exclusively in accordance
with, the laws of the United States and the State of Texas, without regard to its conflicts of laws provisions.

Entire Agreement. This Agreement, including all exhibits and addenda hereto, constitute the entire agreement
between the parties as to its subject matter, and supersede all previous and contemporaneous agreements,
proposals or representations, written or oral, concerning the subject matter of this Agreement. No modification,
amendment, or waiver of any provision of this Agreement shall be effective unless in writing and signed by the
party against whom the modification, amendment, or waiver is to be asserted. In the event of any conflict
between the provisions in this Master Subscription Agreement and any exhibit or addendum hereto, the terms of
the exhihit or addendum shall prevail to the extent of any inconsistency.

Counterparts. This Agreement may be executed in counterparts, which taken together shall form cne legal
instrument.
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IN WITNESS WHEREOQF, the parties' authorized signatories have duly executed this Agreement as of the

Effective Date:

QLIQSOFT, INC.

dd(ll A SK:)V(-/—VJ

Print Name:

Title: Vit Oreside b
Date: 1)/” /Zdlo(
CUSTOMER

By: %/

Print Name: Ezeguiel Véfja

Title: Assiotawt Dicechrr of Health
Date: 05’/01 /.7,03 :i
EXHIBITS

Exhibit A: Qlig Secure Texting Subscription
Exhibit B: Business Associate Agreement

é’\(lt’[f)i‘-(}ﬂt OHET

County o - innterey

W

Page 6 of 7




* DocuSign Envelope ID: B5137889-7BBC-48DB-9682-C05B5EC8072C

EXHIBIT A

Qliq Secure Texting Subscription:

Customer agrees to the subscription and QligSOFT agrees to provide one (1) private group of
the Qlig Secure Texting Service. The initial number of users will be 25 users.

The subscription period will begin on “Launch Date” of April 1, 2019 and will continue on a 1
year subscription renewal basis for a period of three (3) years. Customer may
discontinue the Subscription during the term of this Agreement, Customer must simply notify
QligSOFT in writing 30 days in advance of the last day of the billing cycle the Customer desires
to end the Services.

Subscription Fees: Customer agrees to pay subscription fees in accordance to the fee

schedule and payment terms below. Subscription fee is based upon number of users in group
on billing date.

Qliq Secure Texting Subscriptlion Fees

USERS PRICE

50-500 $6/user/month
501-1000 $5/user/month
1000+ $4/user/month

Includes Active Directory integration, QligSTOR Archive Application, and Admin Training and
Support

Payment Terms
Payment due on first date of each service term Service will be invoiced annually. Additicnal
users added during term will be invoiced on a prorated basis.

Set Up Fee: There is no fee for the set up of the standard Qlig service. Additional fees are
charged for optional integration or customization services as approved by Customer.

Training Fee: Up to 2 hours of Administrator training is provided at no fee within the first 30
days of service. Additional Administrator or User training is avaiiable at a rate of $125 per hour.

Training for Customer’s designat'ed group administrator(s} is accomplished by web conference
without difficulty. Optionally, QligSCOFT's professional services consultant is available for on-site
training. The cost of on-site training is $1,500 per day plus related travel expenses.

Upgrades: Customer will be entitled to all available Service upgrades from QligSOFT.

PrimaryA Contact Billing Contact
Name Name

Title Title

Em ail Em ail

Phone Phone
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BUSINESS ASSOCIATE AGREEMENT

This Business Associate Agreement (“Agreement”™), effective April 1 , 2019
(“Effective Date™), is entered into by and among the County of Monterey, a political subdivision of the State
of  California, on  behalf of the Health Department (“Covered  Entity”) and
QligSOFT, Inc. (“Business Associate”) (ecach a “Party” and collectively
the “Parties™).

Business Associate provides certain services for Covered Entity (“Services”) that involve
the use and disclosure of Protected Health Information that is created or received by Business Associate
from or on behalf of Covered Entity (“PHI”). The Parties are committed to complying with the Standards
for Privacy of Individually Identifiable Health Information, 45 C.F.R. Part 160 and Part 164, Subparts A and
E as amended from time to time (the “Privacy Rule”), and with the Security Standards, 45 C.F.R. Part 160
and Part 164, Subpart C as amended from time to time (the “Security Rule™), under the Health Insurance
Portability and Accountability Act of 1996 (“HIPAA”™), as amended by the Health Information Technology
for Economic and Clinical Health Act and its implementing regulations (“HITECH™). Business Associate
acknowledges that, pursuant to HITECH, 45 C.F.R. §§ 164.308 (administrative safeguards), 164.310
(physical safeguards), 164.312 (technical safeguards), 164316 (policies and procedures and
documentation requirements) and 164.502 ef. seq. apply to Business Associate in the same manner that
such sections apply to Covered Entity. The additional requirements of Title XIII of HITECH contained in
Public Law 111-005 that relate to privacy and security and that are made applicable with respect to
covered entities shall also be applicable to Business Associate. The Parties are also committed to
complying with the California Confidentiality of Medical Information Act, Ca. Civil Code §§ 56 er seq.
(“CMIA”), where applicable. Business Associate acknowledges that the CMIA prohibits Business
Associate from further disclosing the PHI it receives from Covered Entity where such disclosure would
be violative of the CMIA. The Parties are also committed to complying with applicable requirements of the
Red Flag Rules issued pursuant to the Fair and Accurate Credit Transactions Act of 2003 (“Red Flag Rules”).
This Agreement sets forth the terms and conditions pursuant to which PHI, and, when applicable,
Electronic Protected Health Information (“EPHI™), shall be handled. 'The Parties further acknowledge
that state statutes or other laws or precedents may impose data breach notification or information security
obligations, and it is their further intention that each shall comply with such laws as well as HITECH and

" HIPAA in the collection, handling, storage, and disclosure of personal data of patients or other personal
identifying information exchanged or stored in connection with their relationship.

The Parties agree as follows:
1. DEFINITIONS

All capitalized terms used in this Agreement but not otherwise defined shall have the
meaning set forth in the Privacy Rule, Security Rule and HITECH. :

2. PERMITTED USES AND DISCLOSURES OF PHI

2.1 Unless otherwise limited herein, Business Associate may:

(a) use or disclose PHI to perform functions, activities or Services for, or on behalf of,
Covered Entity as requested by Covered Entity from time to time, provided that such use or
disclosure would not violate the Privacy or Security Rules or the standards for Business Associate
Agreements set forth in 45 C.F.R. § 164.504(¢e), exceed the minimum necessary to accomplish the
intended purpose of such use or disclosure, violate the additional requirements of HITECH
contained in Pablic Law 111-005 that relate to privacy and security, or violate the CMIA;

QligSOFT Secure Texting Service BAA- Health Department Revised 12/12/2014
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(b) disclose PHI for the purposes authorized by this Agreement only: (i) to its
employees, subcontractors and agents; (ii) as directed by this Agreement; or (iii) as otherwise
permitted by the terms of this Agréement;

(c) use PHI in its possession to provide Data Aggregation Services to Covered Entity as
permitted by 45 C.F.R. § 164.504(e)(2)(i)(B);

(d) use PHI in its possession for proper management and administration of Business
Associate or to carry out the legal responsibilities of Business Associate as permitted by 45
C.F.R. § 164.504(e)4)(),

(e) disclose the PHI in its possession to third parties for the proper management and
administration of Business Associate to the extent and in the manner permitted under 45 C.F.R. §
164.504(e)(4)(i1); provided that disclosures are Required by Law , or Business Associate obtains
reasonable assurances from the persons to whom the information is disclosed that it will remain
confidential and used or further disclosed only as Required by Law or for the purpose for which it
was disclosed to the person, and the person notifies the Business Associate of any instances of
which it is aware in which the confidentiality of the information has been breached;

(f) use PHI to report violations of law to appropriate Federal and state authorities,
consistent with 45 C.F.R. § 164.502()(1); ‘

(g) de-identify any PHI obtained by Business Associate under this Agreement for further
use or disclosure only to the extent such de-identification is pursuant to this Agreement, and use
such de-identified data in accordance with 45 C.F.R. § 164.502(d)(1).

3. RESPONSIBILITIES OF THE PARTIES WITH RESPECT TO PHI

3.1 Responsibilities of Business Associate. With regard to its use and/or disclosure of PHI,
Business Associate shall: :

(a) use and/or disclose the PHI only as permitted or required by this Agreement or as
otherwise Required by Law;

(b) report to the privacy officer of Covered Entity, in writing, (i) any use and/or
disclosure of the PHI that is not permitted or required by this Agreement of which Business
Associate becomes aware, and (ii) any Breach of unsecured PHI as specified by HITECH, within
two (2) days of Business Associate’s determination of the occurrence of such unauthorized use
and/or disclosure. In such event, the Business Associate shall, in consultation with the Covered
Entity, mitigate, to the extent practicable, any harmful effect that is known to the Business
Associate of such improper use or disclosure. The notification of any Breach of unsecured PHI
shall include, to the extent possible, the identification of each individual whose unsecured PHI
has been, or is reasonably believed by the Business Associate to have been, accessed, acquired,
used or disclosed during the Breach.

(c) use commercially reasonable safeguards to maintain the security of the PHI and to
prevent use and/or disclosure of such PHI other than as provided herein;

(d) obtain and maintain an agreement with all of its subcontractors and agents that
receive, use, or have access to, PHI pursuant to which agreement such subcontractors and agents

QligSOFT Secure Texting Service Page 2
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agree to adhere to the same restrictions and conditions on the use and/or disclosure of PHI that
apply to Business Associate pursuant to this Agreement;

{¢) make available all internal practices, records, books, agreements, policies and
procedures and PHI relating to the use and/or disclosure of PHI to the Secretary for purposes of
determining Covered Entity or Business Associate’s compliance with the Privacy Rule;

(f) document disclosures of PHI and information related to such disclosure and, within
ten (10) days of receiving a written request from Covered Entity, provide to Covered Entity such
information as is requested by Covered Entity to permit Covered Entity to respond to a request by
an individual for an accounting of the disclosures of the individual’s PHI in accordance with 45
C.FR. § 164528, as well as provide an accounting of disclosures, as required by HITECH,
directly to an individual provided that the individual has made a request directly to Business
Associate for such an accounting. At a minimum, the Business Associate shall provide the
Covered Entity with the following information: (i) the date of the disclosure, (ii) the name of the
entity or person who received the PHI, and if known, the address of such entity or person; (iii) a
brief description of the PHI disclosed; and (iv) a brief statement of the purpose of such disclosure
which includes an explanation of the basis for such disclosure. In the event the request for an
accounting is delivered directly to the Business Associate, the Business Associate shall, within
two (2} days, forward such request to the Covered Entity. The Business Associate shall
implement an appropriate recordkeeping process to enable it to comply with the requirements of
this Section;

(g} subject to Section 4.4 below, return to Covered Entity within twenty-one (21) days of
the termination of this Agreement, the PHI in its possession and retain no copies, including
baclkup copies;

(h) disclose to its subcontractors, agents or other third parties, and request from Covered
Entity, only the minimum PHI necessary to perform or fulfill a specific function required or
permitted hereunder;

(i) if all or any portion of the PHI is maintained in a Designated Record Set;

) upon ten (10) days’ prior written request from Covered Entity, provide
access to the PHI in a Designated Record Set to Covered Entity or, as directed by
Covered Entity, the individual to whom such PHI relates or his or her authorized
representative to meet a request by such individual under 45 C.F.R. § 164.524; and

(ii) upon ten (10) days’ prior written request from Covered Entity, make any
amendment(s) to the PHI that Covered Entity directs pursuant to 45 C.F.R. § 164.526;

(J) maintain policies and procedures to detect and prevent identity theft in connection
with the provision of the Services, to the extent required to comply with the Red Flag Rules;

(k) notify the Covered Entity within five (5) days of the Business Associate’s receipt of
any request or subpoena for PHI. To the extent that the Covered Entity decides to assume
responsibility for challenging the validity of such request, the Business Associate shall cooperate
fully with the Covered Entity in such challenge; '

QligSOI'T Secure Texting Service Page 3
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(1) maintain a formal security program materially in accordance with all applicable data
security and privacy laws and industry standards designed to ensure the security and integrity of
the Covered Entity’s data and protect against threats or hazards to such security

The Business Associate acknowledges that, as between the Business Associate and the Covered Entity, all
PHI shall be and remain the sole property of the Covered Entity.

32 Additional Responsibilities of Business Associate with Respect to EPHI. In the event
that Business Associate has access to EPHI, in addition to the other requirements set forth in this
Agreement relating to PHI, Business Associate shall:

(a) implement administrative, physical, and technical safeguards that reasonably and
appropriately protect the confidentiality, integrity, and availability of EPHI that Business
Associate creates, receives, maintains, or transmits on behalf of Covered Entity as required by 45
C.F.R. Part 164, Subpart C;

~ (b) ensure that any subcontractor or agent to whom Business Associate provides any
EPHI agrees in writing to implement reasonable and appropriate safeguards to protect such EPHI;
and

{c) report to the privacy officer of Covered Entity, in writing, any Security Incident
involving EPHI of which Business Associate becomes aware within two (2) days of Business
Associate’s discovery of such Security Incident. For purposes of this Section, a Security Incident
shall mean (consistent with the definition set forth at 45 C.FR. § 164.304), the attempted or
successful unauthorized access, use, disclosure, modification, or destruction of information or
interference with systems operations in an information system. In such event, the Business
Associate shall, in consultation with the Covered Entity, mitigate, to the extent practicable, any
harmful effect that is known to the Business Associate of such improper use or disclosure.

33 Responsibilities of Covered Entity. Covered Entity shall, with respect to Business
Associate:

(a) provide Business Associate a copy of Covered Entity’s notice of privacy practices
(“Notice™) currently in use;

(b) notify Business Associate of any limitations in the Notice pursuant to 45 C.F.R.
§ 164.520, to the extent that such limitations may affect Business Associate’s use or disclosure of
PHI;

(c) notify Business Associate of any changes to the Notice that Covered Entity provides
to individuals pursuant to 45 C.FR. § 164.520, fo the extent that such changes may affect
Business Associate’s use or disclosure of PHI;

(d) notify Business Associate of any changes in, or withdrawal of, the consent or
authorization of an individual regarding the use or disclosure of PHI provided to Covered Entity
pursuant to 45 C.F.R. § 164.506 or § 164.508, to the extent that such changes may affect Business
Associate’s use or disclosure of PHI; and

(e) notify Business Associate, in writing and in a timely manner, of any restrictions on
use and/or disclosure of PHI as provided for in 45 C.F.R. § 164.522 agreed to by Covered Entity,
to the extent that such restriction may affect Business Associate’s use or disclosure of PHI.

QligSOFT Secure Texting Service Page 4

Subscription Agreement
FY 2018-19 thru FY 2020-21




‘ DocuSién Envelope ID: B5137889-7BBC-48DB-9682-C05B5EC8072C

4. TERMS AND TERMINATION

4.1 Term. This Agreement shall become effective on the Effective Date and shall continue in
effect unless terminated as provided in this Asticle 4. Certain provisions and requirements of this
Agreement shall survive its expiration or other termination as set forth in Section 5.1 herein.

42 Termination. Either Covered Entity or Business Associate may terminate this Agreement
and any related agreements if the terminating Party determines in good faith that the terminated Party has
breached a material term of this Agreement; provided, however, that no Party may terminate this
Agreement if the breaching Party cures such breach to the reasonable satisfaction of the terminating Party
within thirty (30) days after the breaching Party’s receipt of written notice of such breach.

4.3 Automatic Termination. This Agreement shall automatically terminate without any
further action of the Parties upon the termination or expiration of Business Associate’s provision of
Services to Covered Entity.

44 Effect of Termination. Upon termination or expiration of this Agreement for any reason,
Business Associate shall return all PHI pursuant to 45 C.F.R. § 164.504(e)(2)(ii)(I) if, and to the extent
that, it is feasible to do so. Prior to doing so, Business Associate shall recover any PHI in the possession
of its subcontractors or agents. To the extent it is not feasible for Business Associate to return or destroy
any portion of the PHI, Business Associate shall provide Covered Entity a statement that Business
Associate has determined that it is infeasible to return or destroy all or some portion of the PHI in its
possession or in possession of its subcontractors or agents. Business Associate shall extend any and all
protections, limitations and restrictions contained in this Agreement to any PHI retained after the
termination of this Agreement until such time as the PHI is returned to Covered Entity or destroyed.

5. MISCELLANEQUS

51 Survival. The respective rights and obligations of Business Associate and Covered Entity
under the provisions of Sections 4.4, 5.1, 5.6, and 5.7, and Section 2.1 (solely with respect to PHI that
Business Associate retains in accordance with Section 4.4 because it is not feasible to return or destroy
such PHI), shall survive termination of this Agreement until such time as the PHI is returned to Covered
Entity or destroyed. In addition, Section 3.1(i) shall survive termination of this Agreement, provided that
Covered Entity determines that the PHI being retained pursuant to Section 4.4 constitutes a Designated
Record Set.

52 Amendments; Waiver. This Agreement may not be modified or amended, except in a
writing duly signed by authorized representatives of the Parties. To the extent that any relevant provision
of the HIPAA, HITECH or Red Flag Rules is materially amended in a manner that changes the
obligations of Business Associates or Covered Entities, the Parties agree to negotiate in good faith
appropriate amendment(s) to this Agreement to give effect to the revised obligations. Further, no
provision of this Agreement shall be waived, except in a writing duly signed by authorized representatives
of the Parties. A waiver with respect to one event shall not be construed as continuing, or as a bar to or
waiver of any right or remedy as to subsequent events.

53 No Third Party Beneficiaries. Nothing express or implied in this Agreement is intended
to confer, nor shall anything herein confer, upon any person other than the Parties and the respective
successors or assigns of the Parties, any rights, remedies, obligations, or liabilities whatsoever.

QligSOFT Secure Texting Service Page 5
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54 Notices. Any notices to be given hereunder to a Party shall be made via U.S. Mail or
express courier to such Party’s address given below, and/or via facsimile to the facsimile telephone
numbers listed below. '

If to Business Associate, to:

QligSOFT, Inc

Attn:  John Skowlund, Vice President, Business Development
Tel: 970-403-5152

Fax:

If to Covered Entity, to:

Attn:
Tel:
Fax:

Each Party named above may change its address and that of its representative for notice by the giving of
notice thereof in the manner hereinabove provided. Such notice is effective upon receipt of notice, but
receipt is deemed to occur on next business day if notice is sent by FedEx or other overnight delivery

service.

55 Counterparts; Facsimiles. This Agreement may be executed in any number of
counterparts, each of which shall be deemed an original. Facsimile copies hereof shall be deemed to be
originals. ‘

5.6 Choice of Law; Interpretation. This Agreement shall be governed by the laws of the State
of California; as provided, however, that any ambiguities in this Agreement shall be resolved in a manner
that allows Business Associate to comply with the Privacy Rule, and, if applicable, the Security Rule and
the CMIA.

57 Indemnification. Contractor shall indemnify, defend, and hold harmless the County of
Monterey (hereinafter County), its officers, agents, and employees from any claim, liability, loss, injury,
cost, expense, penalty or damage, including the County’s reasonable cost of providing notification of and
of mitigating any acquisition, access, use or disclosure of PHI in a manner not permitted by this BAA,
arising out of, or in connection with, performance of this BAA by Contractor and/or its agents, members,
employees, or sub-contractors, excepting only loss, injury, cost, expense, penalty or damage caused by
the negligence or willful misconduct of personnel employed by the County. It is the intent of the parties
to this BAA to provide the broadest possible indemnification for the County. Contractor shall reimburse
the County for all costs, attorneys’ fees, expenses, and liabilities incurred by the County with respect to
any investigation, enforcement proceeding or litigation in which Contractor is obligated to indemnify,
defend, and hold harmless the County under this BAA. This provision is in addition to and independent
of any indemnification provision in any related or other agreement between the Covered Entity and the
Business Associate.

QligSOFT Secure Texting Service Page 6
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IN WITNESS WHEREOF, each of the undersigned has caused this Agreement to be duly executed in its
name and on its behalf as of the Effective Date,

COUNTY OF MONTEREY, ON BEHALF OF [BUSINESS ASSOCIATE]
THE HEALTH DEPARTMENT
QligSOFT, Inc
By: /,“?7’/ By: % W
Print Name: E zeqy 4 I V@:{c{ Printl{éme: Jé‘\f\ Sf{d b ("/\f <
Print Title: _Assistaut Direcker of Health  printTite: Vi ce Presiden +
j ?
Date: c’)‘ﬁ’/ﬂz/ Zo! ? Date: / / (! /7 A9
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Legistar File ID No. A 19-098, Agenda Item No. 15

Monterey County

Board of Supervisors

168 W. Alisal Street, 1%t Floor
Salinas, CA 93901
831.755.5066

Board Order www.co.monterey.ca.us

Agreement No. A-14293
A motion was made by Supervisor Mary L. Adams, seconded by Supervisor Chris Lopez, to:

a. Approve and authorize the Director of Health or the Assistant Director of Health to sign a Secure
Texting Service Subscription Agreement with QligSOFT, lnc. for the provision of secure Health Insurance
Portability and Accountability Act (HIPAA) compliant messaging as needed in the amount not to exceed
$7,200 for Fiscal Year (FY) 2018-19, $7,200 for Fiscal Year (FY) 2019-20, and $7,200 for Fiscal Year
(FY) 2020-21] for a total Agreement amount not to exceed $21,600; and

b. Approve the non-standard to county Agreement language to include risk terms regarding limitation of
liability and indemnification as recommended by the Director of Health; and

¢. Approve and authorize the Director of Health or Assistant Director of Health to approve one (1) future
amendment that will not exceed ten percent (10%) or $2,160 of the original Agreement and will not
significantly alter the scope of the secure texting service subscription.

PASSED AND ADOPTED on this 30" day of April 2019, by the following vote, to wit:

AYES:  Supervisors Alejo, L.opez, Adams and Phillips
NOES:  None
ABSENT: Supervisor Parker

I, Valerie Ralph, Clerk of the Board of Supervisors of the County of Monterey, State of California, hereby certify that the
foregoing is a true copy of an original order of said Board of Supervisors duly made and entered in the minutes thereof of
Minute Book 82 for the meeting April 30, 2019.

Dated: April 30, 2019 Valerie Ralph, Clerk of the Board of Supervisors
Legistar File ID: A 19-098 County of Monterey, of Calilogi
Agenda Item No. 15 L/

\/

Valerie Ralph, Clerk of the Board
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Monterey cou nty Board of Supervisors
Chambers
168 V. Alisal St., 1st Floor
Salinas, CA 93901

Board Report

Legistar File Number: A 19-098 Aprif 30, 2019
introduced: 4/17/2019 Current Status: Agenda Ready
Version: 1 Matter Type: BoS Agreement

a. Approve and authorize the Director of Health or the Assistant Director of Health to sign a Secure
Texting Service Subscription Agreement with QligSOFT, Inc. for the provision of secure Health
Insurance Portability and Accountability Act (HIPAA) compliant messaging as needed in the amount
not to exceed $7,200 for Fiscal Year (FY) 2018-19, $7,200 for Fiscal Year (FY) 2019-20, and

$7.200 for Fiscal Year (FY) 2020-21 for a total Agreement amount not to exceed $21,600; and

b. Approve the non-standard to county Agreement language to include risk terms regarding limitation
of liability and indemnification as recommended by the Director of Health; and

c. Approve and authorize the Director of Health or Assistant Director of Health to approve one (1)
future amendment that will not exceed ten percent (10%) or $2,160 of the original Agreement and will
not significantly alter the scope of the secure texting service subscription.

RECOMMENDATION:

It is recommended that the Board of Supervisors:

a. Approve and authorize the Director of Health or the Assistant Director of Health to sign a Secure
Texting Service Subscription Agreement with QligSOFT, Inc. for the provision of secure Health
Insurance Portability and Accountability Act (HIPAA) compliant messaging as needed in the amount
not to exceed $7,200 for Fiscal Year (FY) 2018-19, $7,200 for Fiscal Year (FY) 2019-20, and

$7.200 for Fiscal Year (FY) 2020-21 for a total Agreement amount not to exceed $21,600; and

b.  Approve the non-standard to county Agreement Janguage to include risk terms regarding limitation
of liability and indemnification as recommended by the Director of Health; and

c. Approve and authorize the Director of Health or Assistant Director of Health to approve one (1)
future amendment that will not exceed ten percent (10%) or $2,160 of the original Agreement and will
not significantly alter the scope of the secure texting service subscription.

SUMMARY/DISCUSSION:

QIiqSOFT, Inc. is a vendor that provides a HIPAA compliant end to end encryption solution for
communications using mobile devices. This solution enables the program staff that provide outreach
services to the community, coordinate care, and share restricted information needing immediate
response, a secure solution that protects the content while enabling mobility. This solution enables
efficiency for health staff without compromising the privacy of the clients served often in uses cases that
are time sensitive requiring multi-disciplinary program staff communications.

The Secure Texting Subscription Agreement will provide an agile solution that enables the Health
Department staff to download the application on their mobile devices as needed and County is not
required to have a minimum number of individual subscriptions. The staff and programs that will utilize
this solution will be the Sexual Assault and Response Team (SART), the Whole Person Care

Monterey County ) Page 1 Printed on 4/18/2019
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Legistar File Number; A 19-098

Olnfrastructure:

Plan and develop a sustainable, physical infrastructure that improves the quality of life for County
residents and supports economic development results.
OPublic Safety:

Create a safe environment for people to achieve their potential, leading businesses and
communities to thrive and grow by reducing violent crimes as well as crimes in general.

Prepared by: Sarah House, Departmental Information Systems Manager I1, x4531

Approved by: Elsa M. Jimenez, Director of Health, x4526 %/ /é/

Attachment:
Service Agreement is on file with the Clerk of the Board.
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
05/05/2020

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

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

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 ﬁgh’)‘lECT Sandra Ezell
: ; ; PHONE R FAX -
Global Financial and Insurance Services Ao No. Ext): (972) 812-5410 (AIC. No): (972) 812-5414
; E-MAIL ; : :
300 Decker Drive ADDREss: sandi.ezell@theglobalfinancial.com
Suite 320 INSURER(S) AFFORDING COVERAGE NAIC #
Irving TX 75062 INSURER A : Twin City Fire Insurance Company 29459
INSURED INSURER B : ‘Certain Underwriter at Lloyds
Qligsoft, Inc INSURER C :
13155 Noel Rd Ste 900 INSURER D -
INSURER E :
Dallas TX 75240 INSURER F :
COVERAGES CERTIFICATE NUMBER:  Revised 2019-2020 GL Prof 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
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AUTOS ONLY AUTOS ONLY (Per accident)
$
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE
DED | | RETENTION $ $
WORKERS COMPENSATION PER | OTH-
AND EMPLOYERS' LIABILITY YIN STATUTE ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICER/MEMBER EXCLUDED? I:I N/A
(Mandatory in NH) E.L. DISEASE - EAEMPLOYEE | $
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT [ $
. N Per Claim 5,000,000
Professional Liability
B | Network Security & Privacy Liab CR-165302 10/10/2019 | 10/10/2020 |Per Aggregate 5,000,000
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CERTIFICATE HOLDER

CANCELLATION

County of Monterey
Monterey Co. Health Dept.
1270 Natividad Road

Salinas CA 93906

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

s

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD




DocuSign Envelope ID: B5137889-7BBC-48DB-9682-C05B5EC8072C

BUSINESS LIABILITY COVERAGE FORM

Form SS 00 08 04 05
© 2005, The Hartford



DocuSign Envelope ID: B5137889-7BBC-48DB-9682-C05B5EC8072C

QUICK REFERENCE
BUSINESS LIABILITY COVERAGE FORM
READ YOUR POLICY CAREFULLY

BUSINESS LIABILITY COVERAGE FORM

Beginning on Page

A. COVERAGES 1
Business Liability 1
Medical Expenses 2
Coverage Extension - Supplementary Payments 2

B. EXCLUSIONS 3

C. WHO IS AN INSURED 10

D. LIABILITY AND MEDICAL EXPENSES
LIMITS OF INSURANCE 14

E. LIABILITY AND MEDICAL EXPENSES GENERAL CONDITIONS 15
1. Bankruptcy 15
2. Duties In The Event Of Occurrence, Offense, Claim Or Suit 15
3. Financial Responsibility Laws 16
4. Legal Action Against Us 16
5. Separation Of Insureds 16
6. Representations 16
7. Other Insurance 16
8. Transfer Of Rights Of Recovery Against Others To Us 17

F. OPTIONAL ADDITIONAL INSURED COVERAGES 18
Additional Insureds 18

G. LIABILITY AND MEDICAL EXPENSES DEFINITIONS 20

Form SS 00 08 04 05



DocuSign Envelope ID: B5137889-7BBC-48DB-9682-C05B5EC8072C

¥

BUSINESS LIABILITY COVERAGE FORM

Various provisions in this policy restrict coverage. Read the entire policy carefully to determine rights, duties and what
is and is not covered.

Throughout this policy the words "you" and "your" refer to the Named Insured shown in the Declarations. The words

we’,

us" and "our" refer to the stock insurance company member of The Hartford providing this insurance.

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

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

A. COVERAGES

BUSINESS LIABILITY COVERAGE (BODILY
INJURY, PROPERTY DAMAGE, PERSONAL
AND ADVERTISING INJURY)

Insuring Agreement

1.

a.

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

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

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

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

No other obligation or liability to pay sums or

perform acts or services is covered unless

explicitly provided for under Coverage

Extension - Supplementary Payments.

b. This insurance applies:

(1) To "bodily injury" and "property
damage" only if:
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(@) The "bodily injury" or "property
damage" is caused by an
"occurrence" that takes place in the
"coverage territory";

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

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

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

"Bodily injury" or "property damage" will be

deemed to have been known to have

occurred at the earliest time when any
insured listed under Paragraph 1. of Section

C. — Who Is An Insured or any "employee"

authorized by you to give or receive notice

of an "occurrence" or claim:

(1) Reports all, or any part, of the "bodily
injury" or "property damage" to us or
any other insurer;
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d.

e.

(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.

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

Incidental Medical Malpractice

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

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

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

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

2. MEDICAL EXPENSES
Insuring Agreement

a.

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

(1) On premises you own or rent;

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

(3) Because of your operations;
provided that:

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

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

(3) The injured person submits to
examination, at our expense, by
physicians of our choice as often as we
reasonably require.
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b. We will make these payments regardless of

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

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

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

devices; and
(3) Necessary ambulance, hospital,
professional nursing and funeral

services.

3. COVERAGE EXTENSION -
SUPPLEMENTARY PAYMENTS

a. We will pay, with respect to any claim or

"suit" we investigate or settle, or any "suit"
against an insured we defend:

(1) All expenses we incur.

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

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

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

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

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

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

Any amounts paid under (1) through (7)
above will not reduce the limits of insurance.
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b.

If we defend an insured against a "suit"
and an indemnitee of the insured is also
named as a party to the "suit", we will
defend that indemnitee if all of the
following conditions are met:

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

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

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

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

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

(6) The indemnitee:
(a) Agrees in writing to:

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

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

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

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

(b) Provides us  with written
authorization to:

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

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

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

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

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

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

B. EXCLUSIONS
Applicable To Business Liability Coverage
This insurance does not apply to:

Expected Or Intended Injury

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

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

Contractual Liability

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

(2) "Personal and advertising injury"

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

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

(a) "Bodily injury", "property damage" or
"personal and advertising injury" that
the insured would have in the
absence of the contract or
agreement; or
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e.

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

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

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

Liquor Liability

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

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

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

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

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

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
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(b) Performing duties related to the

conduct of the insured’s business, or

(2) The spouse, child, parent, brother or

sister of that "employee" as a
consequence of (1) above.

This exclusion applies:

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

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

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

Pollution

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

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

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

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

(c)

(d)

(iii) "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;

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

(i) Any insured; or
(ii) Any person or organization for

whom you may be legally
responsible;

At or from any premises, site or
location on which any insured or
any contractors or subcontractors
working directly or indirectly on
any insured's behalf  are
performing operations if the
"pollutants" are brought on or to
the premises, site or location in
connection with such operations
by such insured, contractor or
subcontractor. However, this
subparagraph does not apply to:
(i) "Bodily injury" or "property
damage" arising out of the
escape of fuels, lubricants or
other operating fluids which are
needed to perform the normal
electrical, hydraulic or
mechanical functions
necessary for the operation of
"mobile equipment" or its parts,
if such fuels, lubricants or other
operating fluids escape from a
vehicle part designed to hold,
store or receive them. This
exception does not apply if the
"bodily injury" or "property
damage" arises out of the
intentional discharge, dispersal
or release of the fuels,
lubricants or other operating
fluids, or if such fuels,
lubricants or other operating
fluids are brought on or to the
premises, site or location with
the intent that they be
discharged, dispersed or
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(e)

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 performing
operations if the operations are to
test for, monitor, clean up, remove,
contain, treat, detoxify or neutralize,
or in any way respond to, or assess
the effects of, "pollutants".

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

(a)

(b)

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

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

However, this paragraph does not
apply to liability for damages because
of "property damage" that the insured
would have in the absence of such
request, demand, order or statutory or
regulatory requirement, or such claim

or

"suit" by or on behalf of a

governmental authority.
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g.

h.

Aircraft, Auto Or Watercraft

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

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

This exclusion does not apply to:

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

(2) A watercraft you do not own that is:
(a) Less than 51 feet long; and

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

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

(4) Liability assumed under any "insured

contract” for the ownership,
maintenance or use of aircraft or
watercraft;

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

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

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

War

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

(1) War, including undeclared or civil war;

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

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

Professional Services

"Bodily injury", "property damage" or

"personal and advertising injury" arising

out of the rendering of or failure to render

any professional service. This includes
but is not limited to:

(1) Legal, accounting or advertising
services;

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

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

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

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

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

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

(9) Any:
(a) Body piercing (not including ear
piercing);
(b) Tattooing, including but not limited
to the insertion of pigments into or
under the skin; and

(c) Similar services;

(10) Services in the practice of pharmacy;
and

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

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

k. Damage To Property

"Property damage" to:

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

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

(3) Property loaned to you;

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

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

(6) That particular part of any property
that must be restored, repaired or
replaced because "your work" was
incorrectly performed on it.
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Paragraphs (1), (3) and (4) of this
exclusion do not apply to "property
damage" (other than damage by fire) to
premises, including the contents of such
premises, rented to you for a period of 7 or
fewer consecutive days. A separate Limit
of Insurance applies to Damage To
Premises Rented To You as described in
Section D. - Limits Of Insurance.

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

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

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

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

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

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 arises 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 accidental physical injury to
"your product" or "your work" after it has
been put to its intended use.
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0.

Recall Of Products, Work Or Impaired
Property

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

(1) "Your product”;

(2) "Your work"; or

(3) "Impaired property";

if such product, work or property is
withdrawn or recalled from the market or
from use by any person or organization
because of a known or suspected defect,
deficiency, inadequacy or dangerous
condition in it.

Personal And Advertising Injury
"Personal and advertising injury":

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

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

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

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

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

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

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

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

(a) Copyright;

(b) Slogan, unless the slogan is also
a trademark, trade name, service
mark or other designation of origin
or authenticity; or
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(c) Title of any literary or artistic work;

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

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

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

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

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

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

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

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

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

(12) Arising out of:

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

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

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

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

(i) Your web site; or
(ii) The presentation or functionality

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

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

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

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".

Employment-Related Practices
"Bodily injury" or "personal and advertising
injury" to:
(1) A person arising out of any:
(a) Refusal to employ that person;

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

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

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

This exclusion applies:

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

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

Asbestos

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

(2) Any damages, judgments, settlements,
loss, costs or expenses that:
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(a) May be awarded or incurred by
reason of any claim or suit
alleging actual or threatened injury
or damage of any nature or kind to
persons or property which would
not have occurred in whole or in
part but for the "asbestos hazard";

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

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

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

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

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

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

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

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

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

We will not pay expenses for "bodily injury":

a.

b.

Any Insured
To any insured, except "volunteer workers".

Hired Person

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

Injury On Normally Occupied Premises

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

Workers' Compensation And Similar
Laws

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

Athletics Activities

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

Products-Completed Operations Hazard

Included with the "products-completed
operations hazard".

Business Liability Exclusions
Excluded under Business Liability Coverage.

C. WHO IS AN INSURED

1. If you are designated in the Declarations as:

a.

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

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.
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e.

A trust, you are an insured. Your trustees
are also insureds, but only with respect to
their duties as trustees.

2. Each of the following is also an insured:

a.

Employees And Volunteer Workers

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

However, none of these "employees" or

"volunteer workers" are insureds for:

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

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

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

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

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

If you are not in the business of
providing professional health care
services, Paragraph (d) does not apply
to any nurse, emergency medical
technician or paramedic employed by
you to provide such services.

(2) "Property damage" to property:
(a) Owned, occupied or used by,
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(b) Rented to, in the care, custody or
control of, or over which physical
control is being exercised for any
purpose by you, any of your
"employees", "volunteer workers",
any partner or member (if you are
a partnership or joint venture), or
any member (if you are a limited
liability company).

b. Real Estate Manager

Any person (other than your "employee" or
"volunteer worker"), or any organization
while acting as your real estate manager.

c. Temporary Custodians Of Your
Property

Any person or organization having proper

temporary custody of your property if you

die, but only:

(1) With respect to liability arising out of the
maintenance or use of that property; and

(2) Until your legal representative has
been appointed.

d. Legal Representative If You Die

Your legal representative if you die, but
only with respect to duties as such. That
representative will have all your rights and
duties under this insurance.

e. Unnamed Subsidiary

Any subsidiary and subsidiary thereof, of
yours which is a legally incorporated entity
of which you own a financial interest of
more than 50% of the voting stock on the
effective date of this Coverage Part.

The insurance afforded herein for any
subsidiary not shown in the Declarations
as a named insured does not apply to
injury or damage with respect to which an
insured under this insurance is also an
insured under another policy or would be
an insured under such policy but for its
termination or upon the exhaustion of its
limits of insurance.

3. Newly Acquired Or Formed Organization

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

a. Coverage under this provision is afforded
only until the 180th day after you acquire
or form the organization or the end of the
policy period, whichever is earlier; and
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b. Coverage under this provision does not
apply to:
(1) "Bodily injury" or "property damage"
that occurred; or

(2) "Personal and advertising injury"
arising out of an offense committed

before you acquired or formed the
organization.

Operator Of Mobile Equipment

With respect to "mobile equipment" registered in
your name under any motor vehicle registration
law, any person is an insured while driving such
equipment along a public highway with your
permission. Any other person or organization
responsible for the conduct of such person is
also an insured, but only with respect to liability
arising out of the operation of the equipment, and
only if no other insurance of any kind is available
to that person or organization for this liability.
However, no person or organization is an insured
with respect to:

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

b. "Property damage" to property owned by,
rented to, in the charge of or occupied by
you or the employer of any person who is
an insured under this provision.

Operator of Nonowned Watercraft

With respect to watercraft you do not own that
is less than 51 feet long and is not being used
to carry persons for a charge, any person is an
insured while operating such watercraft with
your permission. Any other person or
organization responsible for the conduct of
such person is also an insured, but only with
respect to liability arising out of the operation
of the watercraft, and only if no other
insurance of any kind is available to that
person or organization for this liability.

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

a. "Bodily injury" to a co-"employee" of the
person operating the watercraft; or

b. "Property damage" to property owned by,
rented to, in the charge of or occupied by
you or the employer of any person who is
an insured under this provision.

Additional Insureds When Required By
Written Contract, Written Agreement Or
Permit

The person(s) or organization(s) identified in
Paragraphs a. through f. below are additional
insureds when you have agreed, in a written
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contract, written agreement or because of a
permit issued by a state or political
subdivision, that such person or organization
be added as an additional insured on your
policy, provided the injury or damage occurs
subsequent to the execution of the contract or
agreement, or the issuance of the permit.

A person or organization is an additional
insured under this provision only for that
period of time required by the contract,
agreement or permit.

However, no such person or organization is an
additional insured under this provision if such
person or organization is included as an
additional insured by an endorsement issued
by us and made a part of this Coverage Part,
including all persons or organizations added
as additional insureds under the specific
additional insured coverage grants in Section
F. — Optional Additional Insured Coverages.

a. Vendors

Any person(s) or organization(s) (referred to
below as vendor), but only with respect to
"bodily injury" or "property damage" arising
out of "your products" which are distributed
or sold in the regular course of the vendor's
business and only if this Coverage Part
provides coverage for "bodily injury" or
"property damage" included within the
"products-completed operations hazard".

(1) The insurance afforded to the vendor
is subject to the following additional
exclusions:

This insurance does not apply to:

(a) "Bodily injury" or "property
damage" for which the vendor is
obligated to pay damages by
reason of the assumption of
liability in a contract or agreement.
This exclusion does not apply to
liability for damages that the
vendor would have in the absence
of the contract or agreement;

(b) Any express warranty
unauthorized by you;

(¢) Any physical or chemical change
in the product made intentionally
by the vendor;

(d) Repackaging, except when
unpacked solely for the purpose of
inspection, demonstration, testing,
or the substitution of parts under
instructions from the manufacturer,
and then repackaged in the
original container;
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(e) Any failure to make such
inspections, adjustments, tests or
servicing as the vendor has
agreed to make or normally
undertakes to make in the usual
course of business, in connection
with the distribution or sale of the
products;

(f) Demonstration, installation,
servicing or repair operations,
except such operations performed
at the vendor's premises in
connection with the sale of the
product;

(g9) Products which, after distribution
or sale by you, have been labeled
or relabeled or used as a
container, part or ingredient of any
other thing or substance by or for
the vendor; or

(h) "Bodily injury" or "property
damage" arising out of the sole
negligence of the vendor for its
own acts or omissions or those of
its employees or anyone else
acting on its behalf. However, this
exclusion does not apply to:

(i) The exceptions contained in
Subparagraphs (d) or (f); or

(ii) Such inspections, adjustments,
tests or servicing as the vendor
has agreed to make or normally
undertakes to make in the usual
course  of  business, in
connection with the distribution
or sale of the products.

(2) This insurance does not apply to any
insured person or organization from
whom you have acquired such products,
or any ingredient, part or container,
entering  into, accompanying  or
containing such products.

b. Lessors Of Equipment

(1) Any person or organization from
whom you lease equipment; but only
with respect to their liability for "bodily
injury", "property  damage" or
"personal and advertising injury"
caused, in whole or in part, by your
maintenance, operation or use of
equipment leased to you by such
person or organization.
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(2)

With respect to the insurance afforded
to these additional insureds, this
insurance does not apply to any
"occurrence" which takes place after
you cease to lease that equipment.

c. Lessors Of Land Or Premises

(1)

(2)

Any person or organization from
whom you lease land or premises, but
only with respect to liability arising out
of the ownership, maintenance or use
of that part of the land or premises
leased to you.

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

(@) Any "occurrence" which takes
place after you cease to lease that
land or be a tenant in that

premises; or
(b) Structural alterations, new
construction or demolition

operations performed by or on
behalf of such person or
organization.

d. Architects, Engineers Or Surveyors

(1)

(2)

Any architect, engineer, or surveyor, but
only with respect to liability for "bodily
injury", "property damage" or "personal
and advertising injury" caused, in whole
or in part, by your acts or omissions or
the acts or omissions of those acting on

your behalf:

(a) In connection with your premises;
or

(b) In the performance of your
ongoing operations performed by
you or on your behalf.

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

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

(@) The preparing, approving, or
failure to prepare or approve,
maps, shop drawings, opinions,
reports, surveys, field orders,

change orders, designs or
drawings and specifications; or

(b) Supervisory, inspection,
architectural or engineering

activities.
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e. Permits Issued By State Or Political
Subdivisions

(1)

(2)

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

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

(a) "Bodily injury", "property damage"
or "personal and advertising
injury" arising out of operations
performed for the state or
municipality; or

(b) "Bodily injury" or "property damage"
included within the "products-
completed operations hazard".

f. Any Other Party

(1)

(2)

Any other person or organization who
is not an insured under Paragraphs a.
through e. above, but only with
respect to liability for "bodily injury",
"property damage" or "personal and
advertising injury" caused, in whole or
in part, by your acts or omissions or
the acts or omissions of those acting
on your behalf:

(@) In the performance of your
ongoing operations;

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

(¢) In connection with "your work" and
included within the "products-
completed operations hazard", but
only if
(i) The written contract or written

agreement requires you to
provide such coverage to
such additional insured; and

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

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

"Bodily injury", "property damage" or
"personal and advertising injury"
arising out of the rendering of, or the
failure to render, any professional
architectural, engineering or surveying
services, including:
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(@) The preparing, approving, or
failure to prepare or approve,
maps, shop drawings, opinions,
reports, surveys, field orders,
change orders, designs or
drawings and specifications; or

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

The limits of insurance that apply to additional
insureds are described in Section D. — Limits
Of Insurance.

How this insurance applies when other
insurance is available to an additional insured
is described in the Other Insurance Condition
in Section E. — Liability And Medical Expenses
General Conditions.

No person or organization is an insured with
respect to the conduct of any current or past
partnership, joint venture or limited liability
company that is not shown as a Named Insured in
the Declarations.

D. LIABILITY AND MEDICAL EXPENSES
LIMITS OF INSURANCE

1.

The Most We Will Pay

The Limits of Insurance shown in the
Declarations and the rules below fix the most
we will pay regardless of the number of:

a. Insureds;

b. Claims made or "suits" brought; or

c. Persons or organizations making claims or
bringing "suits".

Aggregate Limits

The most we will pay for:

a. Damages because of "bodily injury" and
"property damage" included in the
"products-completed operations hazard" is
the Products-Completed Operations
Aggregate Limit  shown in the
Declarations.

b. Damages because of all other "bodily
injury", "property damage" or "personal
and advertising injury”, including medical
expenses, is the General Aggregate Limit
shown in the Declarations.

This General Aggregate Limit applies
separately to each of your "locations"
owned by or rented to you.

"Location" means premises involving the
same or connecting lots, or premises
whose connection is interrupted only by a
street, roadway or right-of-way of a
railroad.
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This General Aggregate limit does not
apply to "property damage" to premises
while rented to you or temporarily
occupied by you with permission of the
owner, arising out of fire, lightning or
explosion.

Each Occurrence Limit

Subject to 2.a. or 2.b above, whichever
applies, the most we will pay for the sum of all
damages because of all "bodily injury",
"property damage" and medical expenses
arising out of any one "occurrence" is the
Liability and Medical Expenses Limit shown in
the Declarations.

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

Personal And Advertising Injury Limit

Subject to 2.b. above, the most we will pay for
the sum of all damages because of all
"personal and advertising injury" sustained by
any one person or organization is the Personal
and Advertising Injury Limit shown in the
Declarations.

Damage To Premises Rented To You Limit

The Damage To Premises Rented To You
Limit is the most we will pay under Business
Liability Coverage for damages because of
"property damage" to any one premises, while
rented to you, or in the case of damage by fire,
lightning or explosion, while rented to you or
temporarily occupied by you with permission of
the owner.

In the case of damage by fire, lightning or
explosion, the Damage to Premises Rented To
You Limit applies to all damage proximately
caused by the same event, whether such
damage results from fire, lightning or explosion
or any combination of these.

How Limits Apply To Additional Insureds

The most we will pay on behalf of a person or
organization who is an additional insured
under this Coverage Part is the lesser of:

a. The limits of insurance specified in a
written contract, written agreement or
permit issued by a state or political
subdivision; or

b. The Limits of Insurance shown in the
Declarations.

Such amount shall be a part of and not in
addition to the Limits of Insurance shown in
the Declarations and described in this Section.
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If more than one limit of insurance under this
policy and any endorsements attached thereto
applies to any claim or "suit", the most we will pay
under this policy and the endorsements is the
single highest limit of liability of all coverages
applicable to such claim or "suit". However, this
paragraph does not apply to the Medical Expenses
limit set forth in Paragraph 3. above.

The Limits of Insurance of this Coverage Part apply
separately to each consecutive annual period and to
any remaining period of less than 12 months, starting
with the beginning of the policy period shown in the
Declarations, unless the policy period is extended
after issuance for an additional period of less than 12
months. In that case, the additional period will be
deemed part of the last preceding period for purposes
of determining the Limits of Insurance.

. LIABILITY AND MEDICAL EXPENSES
GENERAL CONDITIONS

1. Bankruptcy

Bankruptcy or insolvency of the insured or of
the insured's estate will not relieve us of our
obligations under this Coverage Part.

2. Duties In The Event Of Occurrence,
Offense, Claim Or Suit

a. Notice Of Occurrence Or Offense

You or any additional insured must see to
it that we are notified as soon as
practicable of an "occurrence" or an
offense which may result in a claim. To
the extent possible, notice should include:

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

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

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

b. Notice Of Claim
If a claim is made or "suit" is brought

against any insured, you or any additional
insured must:

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

(2) Notify us as soon as practicable.

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

c. Assistance And Cooperation Of The
Insured

You and any other involved insured must:
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(1) Immediately send us copies of any
demands, notices, summonses or
legal papers received in connection
with the claim or "suit";

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

(3) Cooperate with us in the investigation,
settlement of the claim or defense
against the "suit"; and

(4) Assist us, upon our request, in the
enforcement of any right against any
person or organization that may be
liable to the insured because of injury
or damage to which this insurance
may also apply.

d. Obligations At The Insured's Own Cost

No insured will, except at that insured's own
cost, voluntarily make a payment, assume
any obligation, or incur any expense, other
than for first aid, without our consent.

Additional Insured's Other Insurance

If we cover a claim or "suit" under this
Coverage Part that may also be covered
by other insurance available to an
additional insured, such additional insured
must submit such claim or "suit" to the
other insurer for defense and indemnity.

However, this provision does not apply to
the extent that you have agreed in a
written contract, written agreement or
permit that this insurance is primary and
non-contributory  with the additional
insured's own insurance.

Knowledge Of An Occurrence, Offense,
Claim Or Suit

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

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

(2) Any partner, if you or an additional
insured is a partnership;

(3) Any manager, if you or an additional
insured is a limited liability company;

(4) Any "executive officer" or insurance
manager, if you or an additional
insured is a corporation;

(5) Any trustee, if you or an additional
insured is a trust; or

(6) Any elected or appointed official, if you
or an additional insured is a political
subdivision or public entity.
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This Paragraph f. applies separately to
you and any additional insured.

3. Financial Responsibility Laws

a. When this policy is certified as proof of
financial responsibility for the future under
the provisions of any motor vehicle
financial responsibility law, the insurance
provided by the policy for "bodily injury"
liability and "property damage" liability will
comply with the provisions of the law to
the extent of the coverage and limits of
insurance required by that law.

b. With respect to "mobile equipment" to
which this insurance applies, we will
provide any liability, uninsured motorists,
underinsured motorists, no-fault or other
coverage required by any motor vehicle
law. We will provide the required limits for
those coverages.

Legal Action Against Us

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

a. To join us as a party or otherwise bring us
into a "suit" asking for damages from an
insured; or

b. To sue us on this Coverage Form unless
all of its terms have been fully complied
with.

A person or organization may sue us to recover
on an agreed settlement or on a final judgment
against an insured; but we will not be liable for
damages that are not payable under the terms of
this insurance or that are in excess of the
applicable limit of insurance. An agreed
settlement means a settlement and release of
liability signed by us, the insured and the
claimant or the claimant's legal representative.

Separation Of Insureds

Except with respect to the Limits of Insurance,
and any rights or duties specifically assigned
in this policy to the first Named Insured, this
insurance applies:

a. As if each Named Insured were the only
Named Insured; and

b. Separately to each insured against whom
a claim is made or "suit" is brought.

Representations
a. When You Accept This Policy
By accepting this policy, you agree:

(1) The statements in the Declarations
are accurate and complete;

(2) Those statements are based upon
representations you made to us; and
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(3) We have issued this policy in reliance
upon your representations.

b. Unintentional Failure To Disclose
Hazards

If unintentionally you should fail to disclose
all hazards relating to the conduct of your
business at the inception date of this
Coverage Part, we shall not deny any
coverage under this Coverage Part
because of such failure.

7. Other Insurance

If other valid and collectible insurance is
available for a loss we cover under this
Coverage Part, our obligations are limited as
follows:

a. Primary Insurance

This insurance is primary except when b.
below applies. If other insurance is also
primary, we will share with all that other
insurance by the method described in c.
below.

b. Excess Insurance

This insurance is excess over any of the
other insurance, whether primary, excess,
contingent or on any other basis:

(1) Your Work

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

(2) Premises Rented To You

That is fire, lightning or explosion
insurance for premises rented to you
or temporarily occupied by you with
permission of the owner;

(3) Tenant Liability

That is insurance purchased by you to
cover your liability as a tenant for
"property damage" to premises rented
to you or temporarily occupied by you
with permission of the owner;

(4) Aircraft, Auto Or Watercraft

If the loss arises out of the maintenance
or use of aircraft, "autos" or watercraft to
the extent not subject to Exclusion g. of
Section A. — Coverages.

(5) Property Damage To Borrowed
Equipment Or Use Of Elevators

If the loss arises out of "property
damage" to borrowed equipment or
the use of elevators to the extent not
subject to Exclusion k. of Section A. —
Coverages.
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(6) When You Are Added As An
Additional Insured To Other
Insurance

That is other insurance available to
you covering liability for damages
arising out of the premises or
operations, or products and completed
operations, for which you have been
added as an additional insured by that
insurance; or

(7) When You Add Others As An
Additional Insured To This
Insurance

That is other insurance available to an
additional insured.

However, the following provisions
apply to other insurance available to
any person or organization who is an
additional insured under this Coverage
Part:

(a) Primary Insurance When
Required By Contract

This insurance is primary if you
have agreed in a written contract,
written agreement or permit that
this insurance be primary. If other
insurance is also primary, we will
share with all that other insurance
by the method described in c.
below.

(b) Primary And Non-Contributory
To Other Insurance When
Required By Contract

If you have agreed in a written
contract, written agreement or
permit that this insurance is
primary and non-contributory with
the additional insured's own
insurance, this insurance s
primary and we will not seek
contribution from that other
insurance.

Paragraphs (a) and (b) do not apply to
other insurance to which the additional
insured has been added as an
additional insured.

When this insurance is excess, we will
have no duty under this Coverage Part to
defend the insured against any "suit" if any
other insurer has a duty to defend the
insured against that "suit". If no other
insurer defends, we will undertake to do
so, but we will be entitled to the insured's
rights against all those other insurers.
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When this insurance is excess over other
insurance, we will pay only our share of
the amount of the loss, if any, that
exceeds the sum of:

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

(2) The total of all deductible and self-
insured amounts under all that other
insurance.

We will share the remaining loss, if any, with
any other insurance that is not described in
this Excess Insurance provision and was not
bought specifically to apply in excess of the
Limits of Insurance shown in the
Declarations of this Coverage Part.

Method Of Sharing

If all the other insurance permits
contribution by equal shares, we will follow
this method also. Under this approach,
each insurer contributes equal amounts
until it has paid its applicable limit of
insurance or none of the loss remains,
whichever comes first.

If any of the other insurance does not permit
contribution by equal shares, we will
contribute by limits. Under this method, each
insurer's share is based on the ratio of its
applicable limit of insurance to the total
applicable limits of insurance of all insurers.

8. Transfer Of Rights Of Recovery Against
Others To Us

a.

Transfer Of Rights Of Recovery

If the insured has rights to recover all or
part of any payment, including
Supplementary Payments, we have made
under this Coverage Part, those rights are
transferred to us. The insured must do
nothing after loss to impair them. At our
request, the insured will bring "suit" or
transfer those rights to us and help us
enforce them. This condition does not
apply to Medical Expenses Coverage.

Waiver Of Rights Of Recovery (Waiver
Of Subrogation)

If the insured has waived any rights of
recovery against any person or
organization for all or part of any payment,
including Supplementary Payments, we
have made under this Coverage Part, we
also waive that right, provided the insured
waived their rights of recovery against
such person or organization in a contract,
agreement or permit that was executed
prior to the injury or damage.
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F. OPTIONAL ADDITIONAL INSURED

COVERAGES

If listed or shown as applicable in the Declarations,
one or more of the following Optional Additional
Insured Coverages also apply. When any of these
Optional Additional Insured Coverages apply,
Paragraph 6. (Additional Insureds When Required
by Written Contract, Written Agreement or Permit)
of Section C., Who Is An Insured, does not apply
to the person or organization shown in the
Declarations. These coverages are subject to the
terms and conditions applicable to Business
Liability Coverage in this policy, except as
provided below:

1. Additional Insured - Designated Person Or
Organization

WHO IS AN INSURED under Section C. is
amended to include as an additional insured
the person(s) or organization(s) shown in the
Declarations, but only with respect to liability
for "bodily injury", "property damage" or
"personal and advertising injury" caused, in
whole or in part, by your acts or omissions or
the acts or omissions of those acting on your
behalf:

a. In the performance of your ongoing
operations; or

b. In connection with your premises owned
by or rented to you.

2. Additional Insured - Managers Or Lessors
Of Premises

a. WHO IS AN INSURED under Section C. is
amended to include as an additional insured
the person(s) or organization(s) shown in the
Declarations as an Additional Insured -
Designated Person Or Organization; but only
with respect to liability arising out of the
ownership, maintenance or use of that part of
the premises leased to you and shown in the
Declarations.

b. With respect to the insurance afforded to
these additional insureds, the following
additional exclusions apply:

This insurance does not apply to:

(1) Any "occurrence" which takes place
after you cease to be a tenant in that
premises; or

(2) Structural alterations, new
construction or demolition operations
performed by or on behalf of such
person or organization.
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3. Additional Insured - Grantor Of Franchise

WHO IS AN INSURED under Section C. is
amended to include as an additional insured
the person(s) or organization(s) shown in the
Declarations as an Additional Insured -
Grantor Of Franchise, but only with respect to
their liability as grantor of franchise to you.

4. Additional Insured - Lessor Of Leased
Equipment

a. WHO IS AN INSURED under Section C. is
amended to include as an additional
insured the person(s) or organization(s)
shown in the Declarations as an Additional
Insured — Lessor of Leased Equipment,
but only with respect to liability for "bodily
injury", "property damage" or "personal
and advertising injury" caused, in whole or
in part, by your maintenance, operation or
use of equipment leased to you by such
person(s) or organization(s).

b. With respect to the insurance afforded to
these additional insureds, this insurance
does not apply to any "occurrence" which
takes place after you cease to lease that
equipment.

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

a. WHO IS AN INSURED under Section C. is
amended to include as an additional
insured the person(s) or organization(s)
shown in the Declarations as an Additional
Insured — Owners Or Other Interests From
Whom Land Has Been Leased, but only
with respect to liability arising out of the
ownership, maintenance or use of that part
of the land leased to you and shown in the
Declarations.

b. With respect to the insurance afforded to
these additional insureds, the following
additional exclusions apply:

This insurance does not apply to:

(1) Any "occurrence" that takes place
after you cease to lease that land; or

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

6. Additional Insured - State Or Political
Subdivision — Permits

a. WHO IS AN INSURED under Section C. is
amended to include as an additional
insured the state or political subdivision
shown in the Declarations as an Additional
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Insured — State Or Political Subdivision -
Permits, but only with respect to
operations performed by you or on your
behalf for which the state or political
subdivision has issued a permit.

With respect to the insurance afforded to
these additional insureds, the following
additional exclusions apply:

This insurance does not apply to:

(1) "Bodily injury", "property damage" or
"personal and advertising injury"
arising out of operations performed for
the state or municipality; or

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

7. Additional Insured — Vendors

a.

WHO IS AN INSURED under Section C. is
amended to include as an additional
insured the person(s) or organization(s)
(referred to below as vendor) shown in the
Declarations as an Additional Insured -
Vendor, but only with respect to "bodily
injury" or "property damage" arising out of
"your products" which are distributed or
sold in the regular course of the vendor's
business and only if this Coverage Part
provides coverage for "bodily injury" or
"property damage" included within the
"products-completed operations hazard".

The insurance afforded to the vendor is
subject to the following additional exclusions:
(1) This insurance does not apply to:

(a) "Bodily injury" or "property
damage" for which the vendor is
obligated to pay damages by
reason of the assumption of
liability in a contract or agreement.
This exclusion does not apply to
liability for damages that the
vendor would have in the absence
of the contract or agreement;

(b) Any express warranty
unauthorized by you;

(c¢) Any physical or chemical change
in the product made intentionally
by the vendor;

(d) Repackaging, unless unpacked
solely for the purpose of inspection,
demonstration, testing, or the
substitution  of parts  under
instructions from the manufacturer,
and then repackaged in the original
container;
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(e) Any failure to make such
inspections, adjustments, tests or
servicing as the vendor has agreed
to make or normally undertakes to
make in the wusual course of
business, in connection with the
distribution or sale of the products;

(f) Demonstration, installation,
servicing or repair operations,
except such operations performed
at the vendor's premises in
connection with the sale of the
product;

(g9) Products which, after distribution
or sale by you, have been labeled
or relabeled or used as a
container, part or ingredient of any
other thing or substance by or for
the vendor; or

(h) "Bodily injury" or "property
damage" arising out of the sole
negligence of the vendor for its
own acts or omissions or those of
its employees or anyone else
acting on its behalf. However, this
exclusion does not apply to:

(i) The exceptions contained in
Subparagraphs (d) or (f); or

(if) Such inspections,
adjustments, tests or servicing
as the vendor has agreed to
make or normally undertakes
to make in the usual course of
business, in connection with
the distribution or sale of the
products.

(2) This insurance does not apply to any
insured person or organization from
whom you have acquired such
products, or any ingredient, part or

container, entering into,
accompanying or containing such
products.

8. Additional Insured — Controlling Interest

WHO IS AN INSURED under Section C. is
amended to include as an additional insured
the person(s) or organization(s) shown in the
Declarations as an Additional Insured -
Controlling Interest, but only with respect to
their liability arising out of:

a. Their financial control of you; or

b. Premises they own, maintain or control
while you lease or occupy these premises.
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This insurance does not apply to structural
alterations, new construction and demolition
operations performed by or for that person or
organization.

Additional Insured — Owners, Lessees Or
Contractors - Scheduled Person Or
Organization

a. WHO IS AN INSURED under Section C. is
amended to include as an additional
insured the person(s) or organization(s)
shown in the Declarations as an Additional
Insured — Owner, Lessees Or Contractors,
but only with respect to liability for "bodily
injury", "property damage" or "personal
and advertising injury" caused, in whole or
in part, by your acts or omissions or the
acts or omissions of those acting on your
behalf:

(1) In the performance of your ongoing
operations for the additional
insured(s); or

(2) In connection with "your work"
performed for that additional insured
and included within the "products-
completed operations hazard", but
only if this Coverage Part provides
coverage for "bodily injury" or
"property damage" included within the
"products-completed operations
hazard".

b. With respect to the insurance afforded to
these additional insureds, this insurance
does not apply to "bodily injury”, "property
damage" or ‘"personal an advertising
injury" arising out of the rendering of, or
the failure to render, any professional
architectural, engineering or surveying

services, including:

(1) The preparing, approving, or failure to
prepare or approve, maps, shop
drawings, opinions, reports, surveys,
field orders, change orders, designs or
drawings and specifications; or

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

10. Additional Insured — Co-Owner Of Insured

Premises

WHO IS AN INSURED under Section C. is
amended to include as an additional insured
the person(s) or Organization(s) shown in the
Declarations as an Additional Insured — Co-
Owner Of Insured Premises, but only with
respect to their liability as co-owner of the
premises shown in the Declarations.
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The limits of insurance that apply to additional
insureds are described in Section D. — Limits Of
Insurance.

How this insurance applies when other insurance
is available to an additional insured is described in
the Other Insurance Condition in Section E. —
Liabilty ~And Medical Expenses General

Conditions.

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

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

a. (1) Radio;
(2) Television;
(3) Billboard;
(4) Magazine;
(5) Newspaper;
b. The Internet, but only that part of a web
site that is about goods, products or

services for the purposes of inducing the
sale of goods, products or services; or

c. Any other publication that is given
widespread public distribution.

However, "advertisement" does not include:

a. The design, printed material, information
or images contained in, on or upon the
packaging or labeling of any goods or
products; or

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

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

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

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

"Bodily injury" means physical:
a. Injury;

b. Sickness; or

c. Disease

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

"Coverage territory" means:
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10.

1.

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

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

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

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

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

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

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

"Electronic data" means information, facts or
programs:

a. Stored as or on;
b. Created or used on; or
c. Transmitted to or from

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

"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, by-laws or any other
similar governing document.

"Hostile fire" means one 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
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b. You have failed to fulfill the terms of a
contract or agreement;

if such property can be restored to use by:

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

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

. "Insured contract" means:

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

A sidetrack agreement;

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

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

e. An elevator maintenance agreement; or

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

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

However, Paragraph f. does not include
that part of any contract or agreement:
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13.

14.

15.

(1) That indemnifies an  architect,
engineer or surveyor for injury or
damage arising out of:

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

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

damage; or
(2) Under which the insured, if an
architect, engineer or surveyor,

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

"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;

d. Vehicles, whether self-propelled or not, on
which are permanently mounted:
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16.

17.

(1) Power cranes, shovels, loaders,
diggers or drills; or
(2) Road construction or resurfacing

equipment such as graders, scrapers
or rollers;

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

(1) Air  compressors, pumps  and
generators, including spraying,
welding, building cleaning,

geophysical exploration, lighting and
well servicing equipment; or

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

f. Vehicles not described in a., b., c., or d.

above maintained primarily for purposes
other than the transportation of persons or
cargo.
However, self-propelled vehicles with the
following types of permanently attached
equipment are not "mobile equipment" but
will be considered "autos":

(1) Equipment, of at least 1,000 pounds

gross vehicle weight, designed
primarily for:

(a) Snow removal;

(b) Road maintenance, but not

construction or resurfacing; or
(c) Street cleaning;

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

(3) Air  compressors, pumps  and
generators, including spraying,
welding, building cleaning,

geophysical exploration, lighting and
well servicing equipment.

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

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

a. False arrest, detention or imprisonment;
b. Malicious prosecution;
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18.

19.

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

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

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

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

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

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

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

"Products-completed operations hazard";

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

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

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

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

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

(c¢) When that part of the work done at
a job site has been put to its
intended use by any person or
organization other than another
contractor or subcontractor
working on the same project.
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Work that may need service, maintenance,
correction, repair or replacement, but
which is otherwise complete, will be
treated as completed.

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

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

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

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

materials.
"Property damage" means:
a. Physical injury to tangible property,

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

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

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

"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.

"Volunteer worker" means a person who:
a. Is not your "employee";
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Donates his or her work;

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

d. Is

not paid a fee, salary or other

compensation by you or anyone else for
their work performed for you.

24, "Your product":

a. Means:

(1)

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

(a) You;
(b) Others trading under your name;
or

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

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

b. Includes:
(1) Warranties or representations made at
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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.

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

25. "Your work™:
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.

Includes:
(1) Warranties or representations made at

any time with respect to the fitness,
quality, durability, performance or use
of "your work"; and

The providing of or failure to provide
warnings or instructions.
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ROUTING FORM — RQN #:

Date:

AGREEMENT |v/| AMENDMENT

BOARD REPORT FOR PRE-APPROVAL

Vendor Name: qligSoft

Vendor Code: VC *3667

Title/Brief Description of Document: Qliq Secure texting service Subscription'
Originating Dept:

This Agreement or Amendment requires Board Approval: Yes /

Hezlth

Dept Contact WITH Phone #:

Frances Stevens, x4532

No

AGREEMENT TYPE

RQNSA - Standard Agreement

RQNNS — Non-Standard Agreement

L]

RQNPE - Pre-Board Standard Agreement

RQNBN - Non-Standard Board Agreement

O

RQNIT - IDT Standard Agreement

|| RQNIN — IDT Non-Standard Agreement

[

Insurance & Endorsement Atiached

_/ VDR & Non-Resident State Forms Verified

ROUTING AND APPROVALS*

the order listed herein. Thank you.

Each Approving Authority is requested to forward the Service Contract to the next Approving Authorityin

* If one of the approving authorities has an issue with the document and will not sign, the document shall be
returned immediately to the originating depariment's key contact person identified herein along with a brief
written explanation regarding the issue. Once that Issue is corrected, the originating department shall restart
the routing process again from the beginning by resubmitting the document through the approval process.
The criginal Routing Form should be included for reference.

Revised 20180807 Ver.11

Approving Authority: Approval | Comments: Date
. initials Reviewed
Tst g)?lt(::;tasl)] 10 related (—DS okay 5/9/2020 | 3}:46 PM PDT
pop
2nd | County Counsel 202 51 PM PDT
{required) (—S[g Approved 6/9/2020 | 3
3rd | Risk Management —
(non-standard insurance N/A
andlor indemnity provisions)
4th | Auditor-Controller —Ds | :
(required) B n/a b/15/2020 | {10:36 AM PDT
5th g:r';tlrjailrc;sdf;’urchasing (—CPK DRW 5/15/2020 | [10:38 AM pOT
-
Retum to Originating
Department Instructions .DOCUSIGN Thanks!
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.Title

a. Approve and authorize the Director of Health or the Assistant Director of Health to sign
Amendment No. 1 to the QligSOFT, Inc. Agreement A-14293 for Texting, Qlig Assisted
Calling, and Qliq Video Visit subscription providing a secure Health Insurance Portability and
Accountability Act (HIPAA) compliant unified solution as needed in the amount not to exceed
$132,504 for Fiscal Year (FY) 2018-19 through (FY) 2020-21; and

b. Approve the non-standard to County Agreement language to include risk terms regarding
limitation of liability and indemnification as recommended by the Director of Health; and

c. Approve and authorize the Director of Health or the Assistant Director of Health to approve
future amendments not to exceed ten percent (10%) of the Amended Agreement or $13,250 and
will not significantly alter the scope of the subscription service.

..Report

RECOMMENDATION:

It is recommended that the Board of Supervisors:

a. Approve and authorize the Director of Health or the Assistant Director of Health to sign
Amendment No. 1 to the QligSOFT, Inc. Agreement A-14293 for Texting, Qliq Assisted
Calling, and Qliq Video Visit subscription providing a secure Health Insurance Portability and
Accountability Act (HIPAA) compliant unified solution as needed in the amount not to exceed
$59,704 for Fiscal Year (FY) 2018-19 through (FY) 2020-21; and

b. Approve the non-standard to County Agreement language to include risk terms regarding
limitation of liability and indemnification as recommended by the Director of Health; and

c. Approve and authorize the Director of Health or the Assistant Director of Health to approve
future amendments not to exceed ten percent (10%) of the Amended Agreement or $5,970 and
will not significantly alter the scope of the subscription service.

SUMMARY/DISCUSSION:

QIligSOFT, Inc. is a vendor that provides a HIPAA compliant end to end encrypted solution for
communications that includes secure texting, Qlig Assisted Calling, and Video Visits using
mobile devices. The original Agreement was for secure texting and due to the increased need for
telemed and telepsychiatry visits for patients/clients not able to make standard visits, the
additional modules: Qlig Assisted calling and Video Visits are necessary to maintain continuity
of care.

This unified solution enables the program staff that provide outreach services to the community,
coordinate care, provide outpatient services, and share restricted information needing immediate
response, a secure solution that protects the content while enabling mobility. This solution
enables efficiency for health staff without compromising the privacy of the clients served often
in uses cases that are time sensitive requiring multi-disciplinary program staff communications.

Qlig Assisted calling enables the provider or clinician to call the patient/client without disclosing
their cell numbers and the Video Visits enable the patient/client to participate in a telemed or
telepsychiatry visit remotely. This unified solution enables the Health Department staff to text
clients, initiate a call, and if a video call is needed to use the same solution to initiate a video call
all without requiring the client to download an app.



DocuSign Envelope ID: B5137889-7BBC-48DB-9682-C05B5EC8072C

The department applications administrator will be able to remotely lock and wipe out the data on
the mobile device should the provider or clinician device be lost, stolen, or compromised since
the application and content is managed down to the end point.

Based upon the privacy and security provision of this HIPAA compliant mobile application
solution, and the efficiency provided to the program staff that require mobility while exchanging
sensitive information across a multi-disciplinary team or with patients/clients, it is the
recommendation of the Director of Health Services to approve this recommended action.

The staff and programs that will utilize this solution will be the Sexual Assault and Response
Team (SART), the Whole Person Care program, Behavioral Health Adult System of Care,
Behavioral Health Children’s Programs, Public Guardian, Medical Therapy Unit, and the
Privacy/Compliance Office.

This software solution supports the Monterey County Health Department 2018-2022 Strategic
Plan initiative: 4) Engage MCHD workforce and improve operational functions to meet current
and developing population health needs and supports two of the ten essential public health
services, specifically: 4) Mobilize community partnerships and action to identify and solve
health problems, 7) Link people to needed personal health services and assure the provision of
health care when otherwise unavailable, and 8) Assure competent public and personal health care
workforce.

OTHER AGENCY INVOLVEMENT:

County Counsel, Information Technology and Auditor-Controller have reviewed and approved
this Amendment No. 1 to the Agreement A-14293 as to legal form, technology form and fiscal
provisions respectively. Risk Management cannot approve due to the non-standard terms of the
original Agreement.

FINANCING:
Funding for this agreement is included in the Health Department’s Administration Bureau (8438
HEAO014) FY 2019-20 Adopted budget and in FY 2020-21 Recommended Budget.

BOARD OF SUPERVISORS STRATEGIC INITIATIVES:
Check the related Board of Supervisor’s Strategic Initiatives:

[IEconomic Development:

e Through collaboration, strengthen economic development to ensure a diversified and

healthy economy.
LIAdministration:

e Promote an organization that practices efficient and effective resource management and is
recognized for responsiveness, strong customer orientation, accountability and
transparency.

XHealth & Human Services:

¢ Improve health and quality of life through County supported policies, programs, and
services; promoting access to equitable opportunities for healthy choices and healthy
environments in collaboration with communities.
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UInfrastructure:
e Plan and develop a sustainable, physical infrastructure that improves the quality of life for
County residents and supports economic development results.
[IPublic Safety:
o Create a safe environment for people to achieve their potential, leading businesses and
communities to thrive and grow by reducing violent crimes as well as crimes in general.

Prepared by: Sarah House, Departmental Information Systems Manager 11, x4531
Approved by: Elsa M. Jimenez, Director of Health, x4526

Attachments:
Amendment No. 1 is on file with the Clerk of the Board

Service Agreement is on file with the Clerk of the Board
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