This Agreement is made by and between the County of Monterey, a political subdivision of the
State of California (hereinafter “County”) and:

BMI Imaging Systems, Inc.

(hereinafter “CONTRACTOR”_).

In consldemuon of the mutual covenants and conditzons set forth in this Agreement the parties
agree as fo[lows -

l 0 GENERAL DESC‘RIFTION

1.01 - The C‘mmty hereby engages CONTRACTOR to perform, and CONTRACTOR hereby
: agrees to perform, the services described in Exhibit A i 1n confornufy with the terms of ﬂns
Agreement. The goods and/or services are generally descnbed as follows:

: SP*‘O"*d‘-‘ Microfiche Digital Conversmn Servaces for Resource Management Agency -

Buifd ng Semces

2i 0 PAYMENT PROVI‘SIONS

2.01 § County shall pay the CONTRACTOR in accor dance w1th thie payment provxszons set fox th

in Exhibit A, subject to the limitations set forth in this Agreement. The total amount
payable by County to. CONTRACTOR under this Ag:leemem‘ shaﬂ not ehceed the sum of
- $.135.901.20 : i X

3. 0 TERM OF AGREEMENT

5.01" _The term  of thls Agzeement :.,.is:. ‘from _ October 1, 2015 to
___October 1,2016 ", unless - sooner terminated pursuant to the terms of this
Agreement. This Agxeement is of no force or effect until signed by both’ CONTRACTOR

and County and with County signing l'tsf and CONTRACTOR may not commence work
before County sxgns this Agl eement

3.02 The (‘ounty reserves the nght to cancel this Agreement or any extension of this
Agreement, without cause, with a thirty day (30) wntten notice, or with cause immediately.

4.0 _SCOPE OF SERVICES AND ADDITIONAL PROVISION‘S

4.01  The following attached exhibits are meorpm ated herein by reference and constitute a part of
this Agreement:

Exhibit A Scope of Services/Payment Pr ovisions
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5.0 PERFORMANCE STANDARDS.

5.01  CONTRACTOR warrants that CONTRACTOR and CONTRACTOR’s agents, employees,
and subcontractors performing services under this Agreement are specially trained,
experienced, competent, and appropriately licensed fo perform the work and deliver the
services required under this Agreement and are not employees of the County, or immediate
family of an employee of the County.

5.02  CONTRACTOR, its agents, employees, and subcontractors shall perform all work in a safe
and skillful mamer and in compliance with all applicable laws and regulations. All work
performed under this Agreement that is required by law to be performed or supervised by
licensed personnel shall be performed in accordance with such licensing requirements.

5.03  CONTRACTOR shall fumish, at its own expense, all materials, equipment, and personnel
necessary to carry out the terms of this Agreement, except as otherwise specified in this
. Agreement. CONTRACTOR shall mnot use ‘County premises; property (including
equipment, instruments, or- supplies) or personnel for any pupose other than in the

- performance of its obligations under this Agreement. ' : :

6.0 PAYMENT CONDITIONS.

6.01 Prices shall remain firm for the initial term of ﬂfle_ Agreement and, thereafter, may be
: adjusted annually as provided in this paragraph. The County does not guarantee any
minimum or maximum amount of dollars to be spent under this Agreement. ks

-6.02 - Negotiations for rate changes shall be commenced, by CONTRACTOR, a minimum of
~ ninety days (90) prior to the expiration of the Agreement. Rate changes are not binding
unless mutually agreed upon in writing by the County and the CONTRACTOR.

6.03 Tnvoice amouu_’tsl shall be billed dir.eéﬂy”t.o the 01‘dering'dépa11ment‘ Tk _' .

6.04 CONTRACTOR shall submit such invoice periodically or at the completion of services, but
in any event, not later than 30 days affer completion of services. The invoice shall set forth
the amounts claimed by CONTRACTOR for the previous period, together with an itemized
basis. for the amounts claimed, and such other information pertinent to the invoice. The
County shall certify the invoice, either in the requested amount or in such other amount as
the County approves in conformity with this Agreement, and shall promptly submit such

- intvoice to the County Auditor-Controller for payment. The County Auditor-Controller shall
pay the amount certified within 30 days of receiving the certified invoice.

7.0 TERMINATION.

7.01 During the term of this Agreement, the County may terminate the Agreement for any
reason by giving written notice of termination to the CONTRACTOR at least thirty (30)
days prior to the effective date of termination. Such notice shall set forth the effective date
of termination. In the event of such termination, the amount payable under this Agreement
shall be reduced in proportion to the services provided prior to the date of termination.
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7.02  The County may cancel and terminate this Agreement for good cause effective immediately
upon wiitten notice to CONTRACTOR. “Good cause” includes the failwe of
CONTRACTOR fo perform the required services at the time and in the manner provided
under this Agreement. If County ferminates this Agreement for good cause, the County
may be relieved of the payment of any consideration to CONTRACTOR, and the County
may proceed with the work in any manner, which County deems proper. The cost to the
County shall be deducted from any sum due the CONTRACTOR under this Agreement.

7.03  The County’s payments to CONTRACTOR under this Agreement are funded by local, state
and federal governments. If funds from local, state and federal sources are not obtained and
continued at a level sufficient to allow for the Counfy’s purchase of the indicated quantity
of services, then the County may give written notice of this fact to CONTRACTOR, and
the obligations of the parties under this Agreement shall ferminate immediately, or on such
date thereafter, as the County may specify in its notice, unless in the meanwhile the parties

~ enfer info a written amendment modifying this Agreement. :

8.0 INDEMNIFICATION.

8.01 CONTRACTOR shall - indenmify, defend, and hold ‘harmless the County, its officers,
~agents, and employees, from and against any and all claims, Labilities, and losses
whatsoever (including damages to property and injuries to or death of persons, court costs, -
- and reasonable aftorneys’ fees) occurring or resulting to any and all persons, firms or
corporations furnishing or supplying work, services, materials, or supplies in connection
with the performance of this Agreement, and from any and all claims, liabilities, and losses
occuwrring or resulting fo any person, firm, or corporation for damage, mjury, or death
arising out of or connected with the CONTRACTOR’s performance of this Agreement,
unless such claims, liabilities, or losses arise out of the sole negligence or willful
misconduct of the County. “CONTRACTOR’s performance” inchides CONTRACTOR s
‘action or inaction and the action or inaction of CONTRACTOR’s officers, employees,

agents and subcoritractors. -

9.0 INSURANCE REQUIREMENTS.

9.01 Evidence of Coverage: -+~ il o : : .
Prior to commencement of this Agreemient, the Contractor shall provide a “Certificate of
Insurance” certifying that coverage as required herein has been obtained. Individual
endorsements executed by the insurance carrier shall accompany the cerfificate. In
addition, the Confractor upon request shall provide a certified copy of the policy or policies.

This verification of coverage shall be sent to the County’s Contracts/Purchasing
Department, unless otherwise directed. The Contractor shall not receive a “Notice to
Proceed” with the work under this Agreement until it has obtained all insurance required
and the County has approved such insurance. This approval of insurance shall peither
relieve nor decrease the liability of the Contractor.

9.02  Qualifying Insurers: .
All coverage’s, except surety, shall be issued by companies which hold a current policy
holder’s alphabetic and finaricial size category rating of not less than A- VII, according to
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the current Best’s Key Rating Guide or a company of equal financial stability that is
approved by the County’s Purchasing Manager. '

9.03  Insurance Coverage Requirements: Without limiting CONTRACTOR’s duty to indemnify,
CONTRACTOR shall maintain in effect throughout the term of this Agreement a policy or
policies of insurance with the following minimum limits of lability:

Commercial General Liability Insurance, including but not limited to premises and

operations, including coverage for Bodily Injury and Property Damage, Personal Injury,

Confractual Liability, Broad form Property Damage, Independent Contractors, Products and

Completed Operations; with a combined single limit for Bodily Injury and Property -

Damage of notless than $1,000,000 per occurrence.
(Note: any proposed modifications to these general liability insurance requirements shall
be attached as an Exhibit hereto, and the section(s) above that are proposed as not
applicable shall be lined out in blue ink. All proposed modifications are subject to County
approval,) % ' Rl ‘

Business Automebile Liability Insurance. covering all motor vehicles, mmcluding owned,

leased, non-owned, and hired vehicles, used in providing services under this Agreement,

with a combined single limit for Bodily Injury and Property Damage of not less than

$1,000,000 per occurrence. P e SO0

" (Note: any proposed modifications to these auto insurance requirements shall be
attached as an Exhibit hereto, and the section(s) above that are proposed as not
applicable shall be lined out in blue ink. All proposed modifications are subject to County -
approval ). | Erie o dit A

Workers’ Compensation _Insurance, if CONTRACTOR employs others in fthe

performance of this Agreement, in accordance with California Labor Code section 3700

and with Employer’s Liability limits not less than $1,000,000 each person, $1,000,000 each

-accident and $1,000,000 each disease. RO - s '
(Note: any proposed modifications to these workers’ compensation insurance
‘requirements shall be attached-as an Exhibit hereto, and the section(s) above that are
proposed as not applicable shall be lined out in blue ink. All praposed modifications are
subject to County approval.) = ' b & '

Professional Liability Insurance, if required for the professional services being provided,
(e.g., those persons authorized by a license to engage in a business or profession regulated
by the California Business and Professions Code), in the amount of not less than
$1,000,000 per claim and $2,000,000 in the aggregate, to cover liability for malpractice or
errors or omissions made in the course of rendering professional services. If professional
liability insurance is written on a “claims-made” basis rather than an occurrence basis, the
CONTRACTOR shall, upon the expiration or earlier termination of this Agreement, obtain
extended reporting coverage (“tail coverage”) with the same liability limits. Any such tail
coverage shall continue for at least three years following the expiration or earlier
termination of this Agreement.
(Note: any proposed modifications fo these insurance requirements shall be
attached as an Exhibit hereto, and the section(s) above that are proposed as not
applicable shall be lined out in blue ink. All proposed modifications are subject to County
approval.)
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9.04 Other Reg uirements:

All insurance required by this Agreement shall be with a company acceptable fo the County
and issued and executed by an admitted insurer authorized to fransact Insurance business in
the State of California. Unless otherwise specified by this Agreement, all such insurance
shall be written on an occurrence basis, or, if the policy is not written on an occurrence
basis, such policy with the coverage required herein shall continue in effect for a period of
three years following the date CONTRACTOR completes its performance of services under
. this Agreement..:: 1 . S L R '

Each liability policy shall provide that the County shall be given notice in writing at least
thirty days in advance of any endorsed reduction in coverage or limit, cancellation, or
infended non-renewal thereof. Each policy shall provide coverage for Confractor and
additional insureds with respect fo claims arising from -each subcontractor, if any,
performing work under this Agreement, or be accompanied by a certificate of insurance
from each subcontractor showing each subcontractor has identical insurance coverage to the
above requirements. iy PR T : el

Commercial general liability and automobile liability policies shall provide an
endorsenient naming the County of Monterey, its officers, agents. and em loyees as
Additional Insureds with respect to liability arising out of the CONTRACTOR’S work,
including ongoing and completed operations, and shall further provide that such
insurance is primary insurance to any insurance or self-insurance maintained by the
* County and that the insurance of the Additional Insureds shall not be called upon to -
contribute to a loss covered by the CONTRACTOR’S  insurance. The required

enidorsement form for Commercial General Liability Additional Insured is 1SO Form CG 20
.10 11-85 or CG 20 10 10 01 in tandem with CG 20 37 10 01 (2000). The required

endorsement form for Automobile Additional Insured endorsement ig JSO Form CA 20 48

Prior to the execution of this Agreement by the County, CONTRACTOR shall file
certificates . of nsurance with -the County’s contract' administrator and County’s
Confracts/Purchasing Division, showing that the CONTRACTOR has in effect the
insurance required by this Agreement. The CONTRACTOR shall file a new or amended
certificate of insurance within five calendar days after any change is made in any insurance
policy, which would alter the information on the certificate then on file. Acceptance or
approval of insurance shall in no way modify or change the indenmification clause in this
Agreement, which shall confinue in full force and effect.

CONTRACTOR shall at all times during the term of this Agreement maintain in force the
insurance coverage required under this Agreement and shall send, without demand by
County, annual certificates to County’s Confract Administrator and County’s
Contracts/Purchasing Division. If fhe certificate is not received by the expiration date,
County shall notify CONTRACTOR and CONTRACTOR shall have five calendar days to
send in the certificate, evidencing no lapse in coverage during the interim. Failure by
CONTRACTOR to maintain such insurance is a default of this Agreement, which entitles
County, at ifs sole discretion, to terminate this Agreement immediately,
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100 RECORDS AND CONFIDENTIALITY.

10.01 Confidentiality. CONTRACTOR. and its officers, employees, agents, and subcontractors
shall comply with any and all federal, state, and local laws, which provide for the
confidentiality of records and other information. CONTRACTOR shall not disclose any
confidential records or other confidential information received from the County or prepared
in connection with the performance of this Agreement, unless County specifically permits
CONTRACTOR to disclose such records or information. CONTRACTOR shall promptly
transmit to County any and all requests for disclosure of any such confidential records or
information. CONTRACTOR shall not use any confidential information gained by -
CONTRACTOR in the performance of this Agreement except for the sole purpose of

carrying out CONTRACTORs obligations under this Agreement,

10.02 County Records. When this f’;gréement’ expires or terminates, CQNTRACTOR shall
- return to County any County records which CONTRACTOR used or received from County
- to perfor services under this Agreement. . el :

10.03 Maintenance of Records. -~ CONTRACTOR shall prepare, maintain, and preserve all
reports and records that may be required by federal, state, and County rules and regulations
related to services performed under this Agreement. CONTRACTOR shall maintain such
records for a period of at least three years after receipt of final payment under this
Agreement. If any litigation, claim, negotiafion, audit exception, or other action relating to
this Agreement is pending at the end of the fhree year period, then CONTRACTOR shall
retain said records until such action is resolved,. = . ‘

10.04  Access to and Audit of Records: The County shall have the right to examine, monitor and
audit all records, documents, conditions, and activities of the CONTRACTOR and its
subcontractors related to services provided under this Agreement, Pursuant to Government
Code section 8546.7, if this Agreement involves the expenditure of public fimds in excess
of $10,000, the parties to this Agreement may be subject, at the request of the County or as
part of any audit of the Connty, to the examination and audit of the State Auditor pertaining

to matters connected with the performance of this Agreement for a period of three years

after final payment under the Agreement.

10.05 Royalties and Iuventions.  County shall have a royalty-free, exclusive and irrevocable
license to reproduce, publish, and use, and authorize others to do so, all original computer
programs, writings, sound recordings, pictorial reproductions, dra.w_ings, and other works of
similar nature produced in the course of or under this Agreement. CONTRACTOR. shall not
publish any such material without the prior written approval of County.

11.0 NON-DISCRIMINATION. -

11.01 During the performance of this Agreement, CONTRACTOR, and its subcontractors, shall
not unlawfully discriminate against any person because of race, religious creed, color, sex,
national origin, ancestry, physical disability, mental disability, medical condition, marital
status, age (over 40), or sexual orientation, either in CONTRACTOR’s employment
practices or in the furnishing of services to recipients. CONTRACTOR shall ensure that the
evaluation and treatment of its employees and applicants for employment and all persons
receiving and requesting services are free of such discrimination. CONTRACTOR and any
subcontractor shall, in the performance of this Agreement, fully comply with all federal,
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state, and local laws' and regulations which prohibit discrimination. The provision of

services primarily or exclusively to such target population as may be designated in this
Agreement shali not be deemed to be pr: ohibxted discrimination.

12.0 COMPLIANCE WITH TERMS OF STATE OR FEDERAL GRANTS.

12.01 If this Agreement has been or will be funded with monies received by the County pursuant
to a contract with the state or federal government in which the County is the grantee,
CONTRACTOR will comply with all the provisions of said contract, to the extent
applicable to CONTRACTOR as a subgrantee under said contract, and said provisions shall
be deemed a part of this Agreement as though fully set forth herein. Upon request, County
will deliver a copy of sald contract fo C‘ONTRACTOR atno cost to CONTRACTOR

13.0 INDEPENDENT CONTRACTOR

13.01 In the performance of wo;k duties, and obhgahons unde1 this Agreement CONTRACTOR

is at all fimes acting and performing as an mdependent contractor and not as an employee of

- the County. No offer or obhgatlon of permanent employment with the Cmmty or particular
County department or agency is intended in any manner, and CONTRACTOR shall not
become entitled by virtue of this Agreement to receive ﬁom C oumy any form of employee
benefits includiig but not limited to sick leave, vacation, refirement benefits, workers’
'compensa‘rmn coverage, msmﬂnce or disability benefits. CONTRACTOR shail be solely
liable for and obligated to pay dxrectly all applicable taxes, including federal and state
income faxes and social security, arising out of CONTRACTOR’S performance of this
Agreement. In connection therewith, CONTRACTOR shall defend, mdenmxfy and hold

- County harmless from any and all liability whlch County may incur because of
CONTRACTOR’s faﬂure to pay such taxes. _

14.0 NOTICES.

14.01 Notxces required mlder tlus Ag1eement shall be dehvered personaﬂy or by first-class,

postage pre-paid mail to the C‘ounty and (‘ONTRACTOR’S contract administrators at the
addxes-;es hstecl below .

FOR COUNTY: i ' ’ - g FOR CO_NTRACTOR:

Dalia Mariscal-Martinez, Management Anaiysf . e - . Bill Whitney, President

Name and Title - " . -~ Nameand Title

County of Monterey, Resource Management Agency ‘ b “BMI Imaging Systems, Inc.
168 West Alisal Street, 2nd Floor : , 1115 East Arques Avenue

Salinas, CA 93801 . Sunnyvale, CA 94085

Address Address
(831) 755-8966 (408) 736-7444 x204
Phone ' Phone
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15.0 MISCELLANEQUS PROVISIONS.

15.01 Conflict of Interest. CONTRACTOR represents that it presently has no interest and agrees
not to acquire any interest during the term of this Agreement, which would directly, or
indirectly conflict in any manuer or to any degree with the full and complete performance
of the services required fo be rendered under this Agreement.

15.02 Amendment. This Agreement may be amended or modified only by an instrument in
writing signed by the County and the C‘ONTRACTOR

15.03 Waiver. Any waiver of any terms and condztmns of tlns Ag,xeement must be in wiiting and
signed by the County and the CONTRACTOR. A waiver of any of the terms and conditions

of this Agreement shall not be constmed as a waiver of any other terms or conditions in this
.1‘-’~*g1e<=::nu=,mL : :

15.04 Contractor. The term “CONTRACTOR” as used in tlns Agleement mncludes

. CONTRACTORs officers, agents, and employees acting on CONTRACTOR’S behalf in
the performance of this Agleement ;

15.05 I}I Disputes. CONTR.ACTOR shall contmue to pexfoxm uﬂdei ﬂm Agleement durmg any
dlfspu‘fe : .

15.06 Assignment and Subconnactmg The CONTRACTOR shall not assign, sell, or otherwise
transfer its interest or obhgahons in this Agreement without the prior written consent of the
County None of the services covered by this Agreement shall be subcontracted without the

prior  written approval of the County. Notwithstanding any. such subcontract,

CONTRACTOR shall contmue to be liable for the perfomlance of all requuements of this
Agreement : LoEh

15.07 Successors and Ass:gus ~This Agreemen’r nnd the rights, p:mleges duties, and obhgaflons
of the County and CONTRACTOR under his Agreement, to the extent assignable or
.delegable, shall be bmdmg upon and inure to fhe benef t of the partles and their respective
SUCCEssors, permitted assigns, and heus ;

15.08 C‘omplmnce with Applicable Law.. The pames shaH comply with all applicable federal,
state, and local laws and Leglllahqm in pe1fomung this Agreement.

15.09 Headings. The headings are for convemence only and shall not be used to interpret the .
- terms of this Agreement ;

15.10 Time is of the Essence. Time is of the essence in each and all of the provisions of this
Agreement.

15.11 Governing Law. This Agreement shall be governed by and interpreted under the laws of
the State of California. :

15.12 Non-exclusive Agreement. This Agreement is non-exclusive and both County and
CONTRACTOR expressly reserve the right to contract with other entities for the same or
similar services,
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15813

15.14

1515

15.16

15.17

Construction of Agreement. The County and CONTRACTOR agree that each party has
fully participated in the review and revision of this Agreement and that any rule of
construction fo the effect that ambiguities are to be resolved against the drafting party shall
not apply in the interpretation of this Agreement or any amendment to this Agreement.

Counterparts. This Agreement may be executed in two or more counterparts, each of which
shall be deemed an original, but all of which together shall constitute one and the same
Agreement. ;. s wy

Authority. Any individual exécutihg this Agreement on behalf of the County or the

CONTRACTOR represents and warrants hereby that he or she has the requisite authority to

enfer into this Agreement on behalf of such party and bind the party to the terms and
conditions of this Agreement. e : ok = '

Integration.  This ‘,Agreeiﬁent, including' the . exhibits, iepresént the :entire Agreement

between the County and the CONTRACTOR with respect to the subject matter of this

Agreement and shall supersede all prior negotiations, representations, or agreements, either

written or oral, between the County and the CONTRACTOR as of the effective date of this
Agreement, which is the date that the County signs the Agreement. . -

1

'Irltelfgretafjon of Conflicting Provisions. In the event of any conflic’f: or inconsistency
between the provisions ‘of this Agreement and the Provisions of any exhibit or other

attachment to this Agreement, the provisions.of this Agreement shall prevail and control.

- This section left blank in;enfiona!ly-—-—----;---e-_--
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160 SIGNATURE PAGE.

IN WITNESS WHEREOF, County and CONTRACTOR have executed this Agreement as of the day

- and year written below.

COUNTY OF MONTEREY

By: M/A £ // /Ml—

Contracts/Purchasing Officer

Date: iy /ﬁd?’()/wt) q20/5'
By:
Depai'tment Head Gf appiicab_le)
Date: al & ;
By: : S i i
Board of Supervisors (if applicable)

Date:

i Da’te:;_

Approved as to Form'

By: ﬂ/) U/Z*" ’)/ /}C’"‘Tﬁ[ﬂ\;
A v }wag(jounty Counsel

Date: l 7 £ 5 S

Approved asg fo Flscal Pro rsxjns l { / k

M N J/J/{/

”\_

By:

A%Ef’ r!?o I‘cglei ;.".

Date:

Approved as to Liability Provisions®

By:

Risk Management
Date: :

- County Board of Supervisors’ Agreement Number:

CONTRACTOR

BMI Imaging Systems, Inc.
Contractor’s Business Name*

‘(Signature of Cha?ﬁ’resident or
Vme-Prestdent)*

'L—S}c_c LaHtTHéi‘t’ ?ﬁFSlPEMT
' NameandTltle
13 4UG a-mJ"

X ;smm e

(ngnatme of Secretary, Asst. Secretary, CFO,

Trensurez or Asst. Treasurer)*
N&) \c.f‘\ln(‘(\ &(’W\F(ﬁc{ﬂ\v\g\

Name an& 'I‘Itle

_3' Date:

(7 4V 6, g Ly

» approved on (date):

*INSTRUCTIONS: If CONTRACTOR is a corporatio, including Limited liability and non-profit corporations, the full
legal name of the corporation shall be set forth above fogether with the signatures of two specified officers. If
CONTRACTOR is a partnership, the name of the partnership shall be set forth above togetlier with the signature of a
partier who has authority fo execute this Agreement on behalf of the parmership. If CONTRACTOR is contracting in an
individual capacity, the individual shall set forth the name of the business, if any, aud shall personally sign the Agreement,

1Appun«'al by County Counsel is required
Approval by Auditor-Controller is required

Approval by Risk Management is necessary only if changes are made in paragraphs 8 or 9

Revised 09/28/12

10 of 10

Agreement ID: BMI Imaging Systems, Inc.
Microfiche Digital Conversion Services







A,

EXHIBIT A - SCOPE OF SERVICES/PAYMENT PROVISIONS

To Agreement by and between
County of Monterey, hereinafter referred to as “County”
and

BMI Imaging Systems, Inc., hereinafter referred to as “CONTRACTOR?”

SCOPE OF SERVICES

Al

A2

- CONTRACTOR shall provlide services and staff, and otherwise do all things
-necessary for or incidental to the performance of work, as set forth below:

CONTRACTOR will provide the pickup and delivery of materials at the
Government Center Building located at 168 W. Alisal Street, 2™ Floor, Salinas.
Completion of a detailed listing of microfiche documents will be created by
CONTRACTOR and County for the purpose of final naming convention of image
groups. Scanning and indexing services will be provided over a period of 180 — 240
days. The final output will be.a dataset of digital images indexed by permit or
drawing numbers or other similarly readily accessible title identifiers captured during
the scanning process.

CONTRACTOR will scan a representative sampling of the microfiche for review
and verification of County, Milestone One (1). Following County approval of this
Milestone (consisting of the indexing layout of the images), CONTRACTOR will
continue the scanning and indexing process and add the images to the dataset.
County will work with the CONTRACTOR for approval of all milestones in a
reasonable time period in order for CONTRACTOR to complete its work in a timely
manner.

CONTRACTOR shall produce the following deliverables (written reports, installed

‘products, etc.) by the dates indicated below:

SCHEDULE |
Date Task ‘
By October 15, 2015 Project Meeting; pick up Milestone Material
By October 31, 2015 Milestone One (1) Complete
March 31, 2016 . Project Complete

All digital images required under this Agreement must be delivered on a hard drive
provided by the County on or before October 1, 2016 to the following individual in
accordance with the schedule above:

Jackson L. Dy ,

Information Systems Manager

County of Monterey, Resource Management Agency
168 West Alisal Street, 2™ Floor

Salinas, CA 93901

Email: dyjl@co.monterey.ca.us
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EXHIBIT A - SCOPE or SERVICES/PAYMENT- PROVISIONS
PAYMENT PROVISIONS
B.1 COMPENSATION/ PAYMENT
County shall pay an amount not to exceed $135,901.20 for the performance of all things
necessary for or incidental to the performance of work as set forth in the Scope of Services;

CONTRACTOR'S compensation for services rendered shall be based on the following rates
or in accordance with the followmg terms:

SCHEDULE OF FEES:

Item Estimated Quantity Unit Price | Total Price
Project Management 1 $3,600
Microfiche  Scanning | 93,858 | $1.40 $131,401.20
and Indexing

Pick up/Delivery 6 $150.00 $900
(Round Trip) _

Total , ‘ $135,901.20

Other than the costs listed above for pickup and delivery, there shall be no travel
reimbursement allowed during this Agreement.

CONTRACTO’R' warrants that the cost charged for services under the terms of this

Agreement are not in excess of those charged any other client - for the same services
performed by the same individuals. :

B.2 CONTRACTOR’S BILLING PROCEDURES

CONTRACTOR will bill on a monthly basis with the number of records completed
(Estlmated to be 20% of the total records each month).

Payment may be based upon satisfactory acceptance of each deliverable,

County may, in its sole discretion, terminate the Agreement or mtﬁhold payments claimed
by CONTRACTOR for services rendered if CONTRACTOR fails. to satlsfaotonly comply
with any term or condition of thls Agreement.

No payments in advance or in anticipation of services or supplies to be provided under this

Agreement shall be made by County.

County shall not pay any claims for payment for services submitted more than twelve (12)
~ months after the calendar month in which the serv1ces were completed

DISALLOWED COSTS CONTRACTOR is responsible for any audit exceptions or
disallowed costs incurred by its own organization or that of its subcontractors
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EXHIBIT A - SCOPE OF SERVICES/PAYMENT PROVISIONS

INTELLECTUAL PROPERTY RIGHTS

DATA OWNERSHIP:

All data provided by County belongs to County. All records compiled by CONTRACTOR in
completing the work described in this AGREEMENT, including but not limited to written reports,
studies, drawings, blueprints, negatives of photographs, graphs, charts, plans, source codes,
specifications and all other similar recorded data, shall become and remain the property of County.
All data entered by the end users or through a conversion, shall remain the property of the County,
Use or distribution of County data by CONTRACTOR is prohibited unless CONTACTOR obtains
prior written consent from County. County may, at any time, request to have all data delivered in a
non-proprietary format to County either electronically, on common or standard type media, or both.

A complete copy of all system data must be delivered to the County within thirty (30) days of the -

termination of any agreement.

For systems hosted or stored on equipment not owned by County, CONTRACTOR shall furnish all
data to County upon request by County at any time during the term of this AGREEMENT in a
useable format as specified by County and at no additional cost to County.

Notwithstanding anything to the contrary contained in this AGREEMENT, it is understood and
agreed that CONTRACTOR shall retain all of its rights in its proprietary information including,
without limitation, methodologies and methods of analysis, ideas, concepts, expressions, know how,
methods, techniques, skills, knowledge and experience possessed by CONTRACTOR prior to this
AGREEMENT., : ; '

INTELLECTUAL PROPERTY RIGHTS:

All deliverables created under this AGREEMENT by CONTRACTOR are to be considered “works
made for hire”. If any of the deliverables do not qualify as “works made for hire”, CONTRACTOR
hereby assigns to County all right, title and interest (including ownership of copyright) in such
deliverables and such assignment allows County to obtain in its name copyrights, registrations and
similar protections which may be available. CONTRACTOR agrees to assist County, if required, in
perfecting these rights. CONTRACTOR shall provide County with at least one (1) complete copy
of each deliverable. ) : ,

CONTRACTOR shall indemnify and hold harmless County for all damages, liabilities, losses and .

expenses arising out of any claim that a deliverable infringes upon an intellectual property right of a
third party. If such a claim is made, or appears likely to be made, CONTRACTOR agrees to enable
County’s continued use of the deliverable, or to modify or replace it. If County determines that
none of these alternatives is reasonably available, the deliverable will be returned.

SOFTWARE PRODUCT CONFIGURATION:

CONTRACTOR shall ensure that the software/product delivered is configured per County
requirements and tested thoroughly to ensure County’s satisfaction prior to production.
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EXHIBIT A - SCOPE OF SERVICES/PAYMENT PROVISIONS

GUARANTEE OF MALWARE FREE GOODS:

All software/hardware/product purchased must be free of malicious code such as viruses, Trojan
horse programs, worms, spyware, etc. Validation of this must be written into the contract.
Malicious code or malware (short for malicious software) is defined as software (or firmware)
designed to damage or do other unwanted actions on a computer system. Common examples of
malware include viruses, worms, Trojan horses and spyware. Viruses, for example, can cause
havoc on a computer’s hard drive by deleting files or directory information. Spyware can gather
data from a user’s system without the user knowing it. This can include anything from the web
pages a user visits to personal information, such as credit card numbers.
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Policy No.: 57U0UQTM2431
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COMMERCIAL GENERAL LIABILITY COVERAGE FORM

Varlous praovisions in this policy restrict coverage. Read
the entire policy carefully fo determine rights, duties and
what is and is not covered.

Throughout this policy the words "you" and "your" refer to
the Named Insured shown in the Declarations, and any
other perscn or organization qualifying as a Named
Insured under this policy. 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 [l — Who |s An Insured.

Other werds and phrases that appesr in quotation marks
have special meaning. Refer to Section V —Definitions,

SECTION I - COVERAGES

COVERAGE A BODILY INJURY AND PROPERTY
DAMAGE LIABILITY

1. Insuring Agreement

a. We will pay those sums that the insured becomes
legally obligated to pay as damages because of
"bodily Injury” or “property damage" to which this
insurance applies. We will have the right and duty
to defand the insured against any "suit" seeking
those damages. However, we will have no duty to
defend the insured against any "suit' sseking
damages far "bodily Injury” or "property damage" to
which this insurance does not apply. We may, at
our discretion, investigate any "occurrence" and
settle any claim or "suit” that may result. But:

(1) The amount we will pay for damages is limited
as dsscribed in Section WM - Limits Of
Insurance; and

{2) Cur right and duty to defend ends when we
have used up the applicable limit of insurance in
the payment of judgments or seftlements under
Coverages A or B or medical expenses under
Coverage C.

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

b. This Iinsurance applies tc "bodily injury" and
“property damage™ only if:
(1) The "bodily Injury" or "property camage" is
caused by an "occurrence” that takes place in
the "coverage territory";
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(2) The "bodily injury” or "property damage" occurs
during the pelicy period; and

{3) Prior to the policy period, no insured listed
under Paragraph 1. of Section Il - Who Is An
Tnsurad and no "employee" authorized by you to
give or receive nofice of an "occurrence" or
claim, knew that the "badily 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 "praperty damage"” during or
after the policy period will be deemed to have
been known prior tc the policy period.

c. "Bodily injury” or "property damage" will be deemed

to have been known to have occurred at the
earliest time when any Insured listed under
Paragraph 1. of Section Il ~ Who Is An Insured or
any “employee” authorized by you to give or
receive notice of an "occurrence" or claim:

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

(2) Receives a wriften or verbal demand or claim
for damages because of the "bodily injury" or
“property damage"; or

(3) Becomes sware by any other means that
"podily injury" or "property damage" has
occurred or has begun fo 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”.

e. Incidental Medical Malpractice

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

{a) The physician, dentist, nurse, emergency
medical technician or paramedic is
employed by you to previde such services;
and

(k) You are not engaged in the business or
occupation of providing such services.
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(2) For the purpose of determining the fimits of
insurance for incidental medical malpraciice,
any act or omission together with all related acts
or omissions in the furnishing of these services
to any cne person will be considered one
"occurrence”.

d. Workers' Compensation And Similar Laws

Any obligation of the insured under & workars'
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;

2. Exclusions
This Insurance does not apply to:
a. Expected Or intended Injury

"Bodily injury” or "property damage” expected or
intended from the standpoint of the insured. This
exclusion does not apply to “bodily injury" or
“property damage” resulting from the use  of
reasonadle force to protect persons or property.
. Contractual Liability

"Bodily injury" or "property damage” for which the
insured is obligated to pay damages by reascn of
the assumption of liability in a contract or
agreement. This exclusion does not apply to liability
for damages:

(1) That the insured would have in the absence of
the confract or agreement: or

(2) 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 purposes of liability assumed in an
"insured contract”, reasonable attorney fees and
necessary litigation expenses incurred by or for
a party other than an insured are deemed tc be
damages because of "bodily injury” or property
damage”, provided:

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

(b) Such attorney 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 "praperty damage” for which any

insured may be held liable by reason of:

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

(2) The furnishing of alcoholic beverages fo a
person under the legal drinking age or under the
influence of aleohol; 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, seliing,
serving cr fumnishing alcoholic beverages.
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{a) Employment by the insured: or
(b) Performing duties refatsd lo the conduct of
the insured's business; or

(2) The spouss, child, parent, brether or sister of
that “employee" as & consequence  of
Paragraph (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 urder an "insured contract".

f. Pollution

(1) "Bodily injury™ or "property damage" arising out
of the actual, alleged or threatened discharge,
dispersal, seepags, 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 anc 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 personat
use, by the building's occupants or their
guests;

(it) "Bodily injury" or "property damage" for
which you may be held liable, if you are a
contractor and the owner or lesses of
such premises, site or location has been
added tc 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 locaticn 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)

(iiif) "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 fime 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 transportad,
handled, stored, treated, disposed of, or
processed as waste by or for;

(i) Any insured; or

(ii) Any person cr organization for whom you
may be [egally respansible;

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 operafions by such
insured, contractor or subcontractor.

However, this subparagraph does not apply

to: .

(i) "Bodily injury" or “property damags"
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, sftere or receive them. This
exception does not apply if the "bodily
injury" or "property damage" arises ouf of
the intentional discharge, dispersal or
reiease of the fuels, lubricants or other
coperating fluids, or Iif such fuels,
lubricants or other operating fluids are
brought on or to the premises, site or
location with the intent that they be
discharged, dispersed or released as part
of the operations being performed by
such insured, contractor or
subcontractor;

(ii) "Bodily injury" or ‘“property damage"
sustained within a building and caused
by the release of gases, fumes or vapors
from materlals brought into that building
in connection with operations being
performed by you or on your behalf by a
contractor or subcontractor; or

(iij) "Bodily injury* or ‘"property damage"
arising out of heat, smoke or fumes from
a "hostile fire"; or
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{(e) At or from any premises, site or location on
which any insured or any contractors or
subcontracters 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 cut of any:

(2) Request, demand, order or statufory or
regulatory requirement that any insured or
others test for, moniter, clean up, remove, -
contain, treat, defoxify or neufralize, or in
any way respond to, or assess the effects of,
"pollutants”; or

(b) Claim or suit by or on behalf of a
governmental authority for damages
because of testing for, monitoring, cleaning
up, removing, containing, freating,
detoxifying or neufralizing, 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
clalm or "suit" by or on behalf of a governmental
authority.

g. 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 negligance 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 enfrustment 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 nat 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;
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{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 .(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", whsther the other -

insurance is primary, excess, contingent or on
any other basis.

. Mobile Equipment
"Bodily Injury” or "property damage" arising out of:
(1) The fransportation of "mobile equipment” by an

"auto" owned or operated by or rented or loaned
to any insured; or

(2) The use of "mobile equipment” in, or while In
practice fer, or while being prepared for, any

prearranged racing, speed, demolition, or

stunting activity.

i. War

"Bodily injury" cr “property damage", 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,
scvereign or other authority using military
persannel or other agents; or

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

j. Damage To Property

"Praoperty damage" to:

(1) Property you own, rent, or occupy, including any
costs or expenses incurred by you, or any other
person, organization or entily, 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 fo 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
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working directly or indirsctly on your behalf are
performing operations, if the "property damage"
arises out of those operations; or

(6) That particular part of any property that must be
restored, repaired or replaced because "your
work" was Incorrectly performed on it.

Paragraphs (1), {3) and (4) of this exclusion do not
apply to "property damage™ (other than damage by
fire) to premises, including the contents of such
premises, rented to you for a peried of 7 or fewer
consecutive days. A separate limit of insurance
applies to Damage To Premises Rented To You as
described tn Section Hll — Limits Of Insurance.

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

Paragraphs (3) and (4} of this exclusion do not
apply to “property damage” arising from the use of
elevators,

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

Paragraphs (3) and (4) of this exclusicn do not
apply to "property damage" to borrowed equipment
while not being used to perform operations at the
job site,

Paragraph (6} of this exclusion dces 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 “Impalred property" or

property that has not been physically injured,

arising out cf:

(1} A defact, 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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n. 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, recell, inspection, repair, replacement,
adjiustment, 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
"“Bodily injury"™ arsing out of “personal and
advertising injury”.

. Electronic Data

Damages arising out of the loss of, loss of use of,
damage to, corruption of, inability to access, or
inability to manipulate electronic data.

As used in this exclusion, elecfronic data means
information, facts or programs stored as or on,
created or used on, or transmitted to or from
computer software, including systems and
applications software, hard or floppy disks, CD-
ROMS, tapes, drives, celis, data processing
devices or any other media which are used with
electronically controlled equipment.

. Employment-Related Practices
"Bodily injury" to:
(1) A person arising out of any "employment—
related practices”; or

(2) The spouse, child, parent, brother or sister of
that person as a consequence of "bodily injury"
to that person at whom any "employment-
related practices” are 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.

r. Asbestos

{1) "Bodily injury” or "property damage" arising out
of the "asbestos hazard".

(2) Any damages, Judgments, settlements, loss,
costs or expenses that:

(a) May be awarded or incurred by reason of
any claim or suit alleging actual or
threatened injury or damage of any nature or
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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,
remave, 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 cr in any
way responding to or assessing the effects
of an "asbestas hazard",

Damage To Premises Rented To You — Exception
For Damage By Fire, Lightning Or Explosion

Exclusions ¢. through h. and j. through n. do not apply
to damage by fire, lightning or explosion to premises
while 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 Il -
Limits Of Insurance.

COVERAGE B PERSONAL AND ADVERTISING
INJURY LIABILITY

1. Insuring Agreement

a. We will pay those sums that the insured becomes
lzgally obligated to pay as damages because of
"persanal and advertising injury" fo which this
Insurance applies. We will have the right and duty
to defend the insured against any "suit" seeking
those damages. However, we will have no duty to
defend the insured against any "suit" seeking
damages for "personal and adveriising injury" to
which fthis insurance does not apply. We may, at
our discretion, investigats any offense and seftle
any claim or "suit” that may resuit. But:

(1) The amount we will pay for damages is limited
as described in Section 1l - Limits OFf
Insurance; and

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

No other obligation or liability to pay sums or
perform acts or services is covered uniess explicitly
provided for under Supplementary Payments -
Coverages A and B.

b. This insurance applies fo "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.
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2. Exclusions
This insurance does not apply to:

a.

-

Page

Knowing Violation Of Rights Of Another

"Personal and advertising injury” arising out of an
offense committed by, at the direction or with the
censent or acquiescence of the insured with the
expectation of inflicting "personal and advertising

injury”.

- Material Published With Knowledge Of Falsity

"Personal and advertising injury" 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.

. Material Published Prior To Policy Period

"Personal and advertising Injury” arising cut of oral,
written or electronic publication of material whose
first publication took place before the beginning of
the policy period.

Criminal Acts

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

Contractual Liability

"Personal and advertising injury” for which the
insured has assumed liability in a contract or
agreement. This exclusion does not apply to liability
for damages that the insured wouid have in the
absence of the contract or agreement.

Breach Of Contract

"Personal and advertising injury” arising out of a
breach of contract, except an implied contract to use
another's "advertising idea" in your "advertisement".

. Quality Or Performance Of Goods — Fa:lure To

Conform To Statements

"Personal and advertising injury" arising out of the
failure of goods, products or services to conform
with any statement of quality or performance made
in your "advertisement",

. Wrong Description Of Prices

"Personal and advertising injury” arising out of the
wrong description of the price of goods, products or
services,

Infringement Of Intellectual Property Rights
"Personal and advertising Injury” arising out of any
violation of any intellectua! property rights such as
copyright, patent, trademark, trade name, trade
secret, service mark or cther designation of origin
or authenticity.

However, this exclusion does not apply to
infringement, In your "advertisement”, of;

(1) Copyright;
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(2) Slogan, unless the slogan is also a trademark,
trade name, service mark or other designation
of origin or authenticity; or

{3) Title cf any literary or artistic wark.

Media And Internet Type

Businesses

“Personal and advertising injury” committed by an

insured whose business is:

(1) Advertising, broadcasting,
telecasting;

{2) Designing or determining content. of web sites
for others; or

publishing or

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

However, this exclusion does not apply to
Paragraphs 17.a., b. and c. of “personal and
advertising injury” urder the Definitions Section.

For the purposes of this exclusion, placing an
"advertisement" for or iinking to others on your web
site, by itself, is not considered the business of
adverlising, broadeasting, publishing or telecasting.

. Electronic Chatrooms Or Bulletin Boards

“Personal and advertising injury” arising out of an
electronic chatroom or bulletin beard the insurad
hosts, owns, or over which the insured exercises
control.

. Unauthorized Use Of Another's Name Or

Product

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

. Pollution

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

. Pollution-Related

Any loss, cost or expense arising out of any:

(1} Reguest, 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 {o, or assess the effects of,
“pollutants”; or ‘

(2} Claim or suit by or on behalf of a governmental
authority for damages because of testing for,
monitaring, cleaning up, removing, contalning,
treating, detoxifying or neutralizing, or in any
way responding to, or assessing the effects of,
"pollutants".
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o. War

"Personal and advertising injury”, however caused,

arising, directly or indirectly, out of:

(1) War, including undeclared or civil war;

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

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

p. Internet Advertisements And Content Of Others

"Personal and advertising injury” arising out of:
(1) An "advertisement" for others on your web site;

(2) Placing a link to & web site of others on your

web site;

(3) Content, including information, sounds, text,
graphics, or images from a web site of othars
displayed within a frame or border on your web
site; or

(4) Computer code, software or programming used
fo enable:

(a) Your web site; or

(b) The presentation cr functionality of an
"advertisement” or other content on your
web site.

d. Right Of Privacy Creatad By Statute

"Personal and advertising Injury” arising out of the
violation of a person's right of privacy created by
any state or federa!l act.

However, this exclusion does not apply to lizbility
for damages that the insured would have in the

(2) The spouse, child, parent, brother or sister of
that person as a consequence of "personal and
advertising Injury" to that person at whom any
"employment-related practices" are 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. '

v. Asbestos

(1) "Personal and advertising injury" arisiﬁg out of
the "asbsstos hazard",

(2) Any damages, judgments, settiements, loss,
costs er expenses that:

(a) May be awarded or incurred by reason of
any clam or suit alleging actual or
threatened injury or damage of any nature or
kind to persons or preperty 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, contaln, treat, detoxify
or neutralize or in any way respond to or
assess the effects of an "asbestes 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 fo or assessing the effects
of an "asbestos hazard".

COVERAGE C MEDICAL PAYMENTS
1. Insuring Agreement

absence of such state or federal act.

r. Violation Of Anti-Trust law

a. We will pay medical expenses as described below

"Personal and advertising injury” arising out of a
viclation of any anti-trust law.

. Securities

"Personal and advertising injury" arising out of the
fluctuation in price or value of any stocks, bonds or
other securities.

. Discrimination Or Humiliation

“Personal and advertising injury" arising ocut of
discriminaticn or humiliation committed by or at the
direction of any "executive officer", director,
stockholder, partner or member of the insured.

. Employment-Related Practices
"Personal and advertising injury” to:

{1} A person arising out of any "employment—
related practices”; or
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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 ta 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 nct exceed the applicable limit
of insurance. We will pay reasonable expanses 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, hosplital, professional
nursing and funeral services.
2. Exclusions .
We will not pay expenses for "bodily injury":
a. Any Insured ’
To any insured, except "volunteer workers",

b. Hired Person
To a persen hired to do work for or on behalf of any
Insured or a tenant of any insured.

c. Injury On Normally Occupled Premises
To a person injured on that part of premises you
own or rent that the person normally occuples.

d. 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 simitar law.

e. Athletics Activities

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

f. Products-Completed Operations Hazard

included within the “"products-completed operations
hazard".

g. Coverage A Exclusions
Excluded under Coverage A.

SUPPLEMENTARY PAYMENTS - COVERAGES
AAND B

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

a. All expenses we incur.

b. Up to $1,000 for cost of bail bonds required
because of accidents or traffic law violations arising
out of the use of any vehicle to which the Bodily
Injury Liability Coverage applies. We do not have
to furnish these bonds,

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

d. All reasonable expenses incurred by the insured at
our request to assist us in the investigation or
defense of the claim or "suit’, including actual loss
of earnings up to $500 a day because of lime off
from worlk.
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All costs taxed against the insured In the "sult”.

f. Prejudgment interest awarded against the insured

on that part of the judgment we pay. If we make an
offer to pay the applicable Iimit of insurance, we will
not pay any prejudgment interest based on that
period of time after the offer.

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

These payments will not reduce the limits of insurance.

f

we defend an insured against a “suit'" and an

indemnitee of the insured is also named as a party to
the “suit', we will dsfend that indemnifee it all of the
following conditions are met:

a.

f;

The "suit" against the indemnitee saeks damages
for which the insured has assumed the liability of
the indemnitee in a contract or agreement that Is an
"insured contract”;

. This insurance applies to such liability assumed by

the insured:;

. The obligation to defend, or the cost of the defense

of, that indemnitee, has alsc been assumed by the
insured in the same “insured contract";

- 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 interests of the indesmnitee;

. 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
counssl to defend the insured and the indemnitee;
and

The indsmmitee:
(1) Agrees in writing to:
(a) Cooperate with us in the investigation,
settlement or defense of the "suit”;

(b) Immediately send us copies of any
demands, notices, summonsas or legal
papers recsived in connection with the "suit";

(¢) Notify any other insurer whose coverage is
available to the indemnitze; and

(d) Cooperate with us with respect to
coordinating other applicable Insurance
available to the indemnites; and

(2) Provides us with written authorization to:

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

(b) Conduct and control the defense of the
indemnitee in such "suit".

So long as the above conditions are met, atterneys'
fees incurred by us in the defense of that indemnitee,
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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 2.b.(2) of Section 1 -
Coverage A - Bodily Injury And Property Damage
Liability, 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 Supalementary Payments ends when:

a. We have used up the applicable limit of insurance
in the payment of judgments or settlements; or

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

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

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

b. 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.

G. 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.

d. An organization other than a partnership, joint
venture or limited liabllity company, you are an
insured. Your "executive cfficers” and directors ara
insureds, but only with respect to their duties as
your officers or directors. Your stockholders are
also insureds, but only with respect ‘o their lability
as stockholders.

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 "voluntser workers" only while performing
duties related to the conduct of your business, or
your "employees”, other than either your "executive
offlcers” {if you are an organization cther than a
partnership, Joint wventure or limited liability
company} or your managers (if you are a limited
liability company), but enly for acts within the scope
of thelr employment by you or while performing
duties related to the conduct of your business.
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Howevar, none of these "employees" or "volunteer
workers" are insureds for;

(1) "Bodily injury" or "perscnal and advertising
injury*:

{a) To you, to your partners or members (if you
are a partnership or joint venture), fo your
members (if you are a limited liability
company), fo a co-"employee" while in the
course of his or her employment or
performing dulies related to the conduct of
your business, or to your other "volunteer
warkers" 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 scmeone else who
must pay damages becauss 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,

(b) Rented to, in the care, custody or control of,
or over which physical centrol 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 perscn (cther than vyour "emp[oyée" or
"volunteer worker"), or any organization while
acling as your real estate manager.

¢. 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
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have all your rights and duties under this Coverage
Part.

e. Unnamed Subsidiary

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

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

3. Newly Acquired or Formed Organization

Any organization you newly acquire or form, other than
a partnership, jeint venture or limited liability company,
and over which you maintain financia! 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;

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

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

. 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 crganization 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 availabls
to that person or organization for this liability, However,
1o 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,
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5. Nonowned Watercraft

With respect to watercraft you do not own that is [ess
than 51 feet long and is not being used to carry
persons for a charge, any person is an insured whils
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 fo liakility 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.

Hewever, no person or organization is an insured with
respect {o;

a. "Badily 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 following person(s) or organization(s) are an
additional insured when you have agreed, in a written
contract, written agreement or because of a permit
issued by a state or political subdivision, that such
person cor organizaticn be added as an additional
insured on your poiicy, provided the injury or damage
occurs subsequent to the execution of the contract or
agreement.

A person or organization is an additional insured under
this pravision only for that pericd of tme required by
the contract or agreement.

However, no such person or organization is an insured
under this provision if such person or organization Is
included as an Insured by an endorsement issued by
us and made a part of this Coverage Part.

a. Vendors

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

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

This insurance does not apply to:

(a) "Bedilysinjury" 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;
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(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, demanstration,
testing, or the substitution of parts under
instructions from the manufacturer, and then
repackaged in the criginal container;

{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
preducts;

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

(¢) Products which, after distribution or sale by
you, have bsen labeled or relabeled or used
as a container, part or ingradient 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  Sub-
paragraphs (d) or (f); or

f#) Such Iinspections, adjustments, tests or
servicing as the vendor has agreed fo
make or normally undertakes fo make In
the usual course of business, in
connection with the distribution or saie 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 inte, accompanying or
containing such products.

b. Lessors of Equipment

(1) Any person or crganization fram whom you
lease equipment; but only with respect fo their
liability for "bodlly 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.

(2) With respect to the insurance afforded to these
additional insureds this insurance does not
apply to any "occurrence" which takes place
after the equipment lease expires.
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c. Lessors of Land or Premises

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 these
additional insureds the following additicnal
exclusions apply:

This insurance does not apply to:

1. Any "occurrence" which 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.

. Architects, Engineers or Surveyors

Any architect, engineer, or surveyor, but only with
respact to liability for “"bodily injury", "property
damage" or ‘"personal and adverising injury”
caused, in whecle or in part, by your acts or
omissions or the acts or omissions of those acting
on your behalf;

(1) in connection with your premises; or

(2) In the performance of your ongoing operations
performed by you or on your behalf,

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

This insurance does not apply to "bodily injury”,

"property damage” or “personal and adveriising

injury" arising out of the rendering of or the failure

to render any professional services by or for you,
including:

1. The preparing, approving, or failing to prepare
or approve, maps, shop drawings, opinions,
reports, surveys, ficld orders, change orders or
drawings and specifications; or

2. Supervisory, inspection, architectural or
engineering activities.

. Permits Issued By State Or Political

Subdivisions

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

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

(1} "Bodily injury”, "property damage" or “personal
and advertising injury" arising out of operations
perfcrmed for the state or municipality; or

(2) "Bodily injury™ or "property damage" included
within  the “products-completed operations
hazard",
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f. Any Other Party

Any cther person or organization who is not an
insured under Paragraphs a. through e. above, but
only with respect to liability for "bedily injury",
"property damage" or "personal and adverfising
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 angoing operations;

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

(3) In connection with "your work” and included
within  the ‘"products-completed operations
hazard", but only if

(a) The written contract or agreement requires
you fo provide such coverage to such
additional insured; and

{(b) This Coverage Part provides coverage for
“bodily injury” or "property damage" inciuded
within the "products-completed operations
hazard".

With respect to the insurance afforded fo 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 fallure to render, any professional architectural,
engineering or surveying services, including:

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

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

The limits of insurance that apply to additional insureds
under this provision is described In Section HI — Limits
Of Insurance.

How this insurance applies when other insurance is
availlable fo the additional insured is described in the
Other Insurance Condition in Section IV — Commearcial
Generzl Liability 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.

SECTION Ilf — 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
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¢. Persons or organizations making claims or bringing
it H {1
suits”.

. General Aggregate Limit

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

a. Medical expenses under Coverage C;

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

c. Damages under Coverage B.

. Products-Completed Operations Aggregate Limit

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

. Personal and Advertising Injury Limit

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

. Each Occurrence Limit

Subject ta 2. or 3. above, whichever applies, the Each
Qccurrence Limit is the most we will pay for the sum
of:

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

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

. Damage To Premises Rented To You Limit

Subject to 5. above, the Damage To Premises Rented
To You Limit is the most we will pay under Coverage A
for damages because of "property damage” tc any one
premises, while rented to you, or in the case of
damage by fire, lightning or exploston, 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
tc all damage proximately caused by the same event,
whether such damage results from fire, lightning or
explosion or any combination of these.

. Medical Expense Limit

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

. How Limits Apply To Additlonal Insureds

If you have agreed in a written contract or wiitten
agreement that another person or organization be
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added as an additional insured on your policy, the
most we will pay on behalf of such additional insurad is
the lesser of;

a. The limits of insurance specified in the written
contract or written agreement; or

b. The Limits of Insurance shown in the Declarations.

Such amount shall be a part of and not in addition to
Limits of Insurance shown in the Declarations and
described in this Section.

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

SECTION IV — COMMERCIAL GENERAL LIABILITY
CONDITIONS

1. Bankruptcy

Bankruptcy or Insolvency of the Insured or of the
insured’s estate will not relieve us of our obligations
under this Coverage Part.

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

a. Notice Of Occurrence Or Offense

You or any additional insured must see tc 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, nctice should inciude:

(1) How, when and where tha “"occurrence" or
offense tock place;

(2) The nemes 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 scon as practicable.

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

c. Assistance And Cooperation Of The Insured
Yaou and any other involved insured must:

(1) Immediately send us copies of any demands,
notices, summonses or legal papers recelved In
connectlon with the claim or "suit";

(2) Authorize us to obtain records and other
information;
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(3) Cooperate with us in the investigation or
settement of the claim or defense against the
"suit"; and

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

d. Obligations At The Insureds 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.

e. Additional Insureds 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 wrltten contract or
written agreement that this insurance is primary
and non-contributory with the additional insured's
own insurance,

f. 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
frust; or

(6} Any elected or appeinted official, if you or an
additional insured is a political subdivision or
public entity.

This duty applies separately to you and any additional
insured.

. Legal Action Against Us

No person or organizafi‘on has a right under this
Coverage Part;

a. To Join us as a party cr ctherwise bring us into a
"suit" asking for damages from an insured; or

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

A person or organization may sue us to recover on an
agreed seftlement or on a final judgment against an
instired; but we will not be liable for damages that are
not payable under the terms of this Coverage Part or
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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.

4. Other Insurance

If other valid and collectible insurance is available to
the insured for a loss we cover under Coverages A or
B of this Coverage Part, our obligations are limited as
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 ftemporarily
occupled by you with permission of the owner;

(4} Alrcraft, Auto Or Watercraft

If the loss arises out of the maintenance or use
of alrcraft, "autos” or watercraft to the extent not
subject to Exclusion g. of Section I — Cecverage
A — Bodily Injury And Property Damage Lizbility;

{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]. of Section |
- Coverage A - Bodily Iniury And Property
Damage Liability;

(6) When You Are Added As An Additional
Insured To Other Insurance

Any other insurance available to you covering
liability for damages arising out of the pramises
or operations, or products and completed
operations, for which you have been added as
an additional insured by that insurance; or
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(7) When You Add Others As An Additional
Insured To This Insurance

Any cther insurance available to an additional
insured.

However, the following provisions apply to othar
insurance available to any person or
organization who is an additional insured under
this coverage part.

(@) Primary Insurance When Required By
Contract

_-This insurance is primary if you have agresd
in a written contract or written agreement
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 is primary and we wil nct
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 ro
duty under Coverages A or B to defend the insurad
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 entifled to the insured's rights agalnst all
those other insurers.

When this insurance is excess over other
insurance, we will pay only our share of the amount
of the loss, if 2ny, that exceeds the sum of:

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

{(2) The total of ali dsductible 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 &l of the other insurance permits contribution by
equal shares, wa will follow this method also. Under
this approach each insurer contibutes equal
amounts until it has paid its applicable fimit of
Insurance or none of the loss remains, whichever
comes first.
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If any of the other Insurance does not permit
contribution by egual shares, we will contribute by
fimits. 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.

5. Premium Audit

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

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

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

. 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

(3) We have issued this pclicy in reliance upon your
representations. ‘
b. Unintentional Fallure To Disclose Hazards
If unintentionally you shculd fail to disclose all
hazards relating to the conduct of your business
that exist at the inception date of this Coverage
Part, we shall not deny coverage under this
Coverage Part because of such failure,

. Separation Of Insureds

b

Except with respect to the Limits of Insurance, and any

rights or duties specifically assigned in this Coverage

Part to the first Named Insured, this insurance applies:

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

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

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 Par, those rights
are fransferred to us. The insured must do nothing
after loss to impair them. At our request, the
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insured will bring "suit" or transfer those rights to us
and help us enforce them.

b. 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
walve 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.

9. When We Do Not Renew

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

If netice Is mailed, preof of mailing will be sufficient
proof of notice.

SECTION V — DEFINITIONS
1. "Advertisement" means the widespread public

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

a. (1) Radio;
(2) Television;
{3) Billbcard;
(4) Magazine;
(5) Newspaper; or

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

However, "advertisement" dces 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 fo the actual or alleged properties of
asbestos and includes the mere presence of asbestos
in any form.

. "Autc” means a land motor vehicle, trailer or semitrailer

designed for travel on public roads, including any
attached machinery or equipment. But "aufo” does not
include "mobile equipment".

. "Bodily injury* maans physical:

a. Injury;
b. Sickness; ar
c¢. Disease

sustained by a person and, if arising out of tha above,
mental anguish or death at any time.
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6.

10.

11.

12.

"Coverage teritory" means:

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

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

c. All other parts of the world If the Injury or damage
arises out of:

(1) Goods or products made or scld by you in the
tarritory 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 respensibility to pay damages is
determined in the United States of Amarica (including its
territories and possessions), Puerto Rico or Canada, in a
"suit" on the merits according to the substantive law in
such territory orin a settlement ws agree to.

. "Employze" includes a "leased worker". "Employee”

does notinclude a "temporary worker”,

. "Employment-Related Practices” means:

a. Refusal to employ a person;
b. Termination of a person's employmeant; or

c. Employment-related practices, policies, acts or
omissions, such as ceercion, demoticn, evaluation,
reassignment, discipline, defamation, harassment,
humiliation or discriminaticn directed at a person.

"Executive cfficer” means a person holding any of the
officer positions created by your charter, constitution,
by-laws or any cther 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 cannct be used
or Is less useful because:

a. It incorpecrates "your product” or "your work” that is
known or thought to be defective, deficient,
inadequate or dangerous; or

b. You have failed fo fulfill the terms of a contract or
agreement;

if such property can be restored to use by:

a. The repair, replacement, adjusimant 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
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rented to you or temporarity cccupied by you with
permission of the owner is subject to the Damage
to Premises Rsnted To You Limit described in
Section Ilf — Limits of Insurance;

b. A sidefrack agreement;

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

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

e. An elevator maintenance agreement,

f. That part of any other contract or agreement
pertaining to your business (including an
indemnification of a municipality in connection with
work performed for a municipality) under which you
assume the tort flability of another party to pay for
"bodily injury" or “"prcperty damage" to a third
person or organization, provided the "bodily injury”
or "property damage" is caused, in whele or in part,
by you or hy those acting on your behalf. Tort
liability means a liabllity 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 rallread for "bodity
injury" or "property damage" arising out of
construction or demolition operations, within 50 feet
of any railroad properly and affecting any railroad
bridge or ftrestle, tracks, road-beds, tunnel,
underpass or crossing.

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

(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 crders
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 fisted in (1) above and supervisory,
inspection, architectural or engineering activities.

13."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".

14."Loading or unloading" means the handling of prcperty:

a. After itis moved from the place where it is accepted
for movement into or onfo an aircraft, watercraft or
"aUtO“:

HG 00 01 06 05




18.

b. While it is in or on an aircraft, watercraft or "auto”;
or

c. While it is being moved from an aircraft, watercraft
or "aute" to the place whers 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 fruck, that Is not attached to
the aircraft, watercraft or "auto".

"Mobile equipment" means any of the following types
of fand 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;

¢. Vehicles that travel on crawier treads;

d. Vehicles, whether self-propelled or net, maintained

primarily to provide mebility to permanently

mounted:

(1) Power cranes, shavels, loaders, diggers or
drills; or

(2) Road construction or resurfacing equipment
such as graders, scrapers or rollers;

e. Vehicles not described in a., b., ¢. or d. above that
are not self-propeiled and are maintained primarily
to provide mohility to permanently attached
equipment of the foliowing fypes:

(1) Air compressors, pumps and generators,
including spraying, welding, bullding clearing,
geophysical exploration, lighting and well
servicing equipment; or

{2) Cherry pickers and similar devices used fo 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-propeiled 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
autemobile 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.
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18.

17.

"Cceurrence” maans 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. Maliclous prosecution;

. ¢. The wrongful eviction from, wrongful ertry into, or

18.

invaslcn of the right of private occupancy of a room,
dwelling or premises that a person occupies,
committed by or on behalf of its owner, landlord or
lessor;

d. Oral, written or elecfronic 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 matarial
that viclates 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”" mean any solid, liquid, gaseous or thermal
irritant or centaminant, including smoke, vapor, soot,
fumes, acids, alkalis, chemicals and waste. Waste
includes materials to be recycled, reconditioned or
reclaimed.

19."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) Praducts that are sfil in your physical
possession; or

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

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

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

{c}) When that part of the werk done at a job site
has been put to its intended use by any
persen or organization other than another
contractor or subcontractor working on the
same project.

Work that may need service, maintenance,

correction, repair or replacement, but which is

otherwise complete, will be treated as
completed.
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b. Does not include "bodily injury" or "property
damage"” arising out of;

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

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

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

20."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 tims 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 the “occurrence”
that caused it.

As used in this definition, computerized or
electronically stored data, programs or software are
not tangible property. Electronic data means
information, facts or programs:

a. Stered 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.

21."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 altemative dispute resolution
proceeding in which such damages are claimed
and to which the insured submits with our
consent.
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22."Temporary worksr' means a person who s
furnished to you to subsfitute for a permanent
"employee” on leave or to meet seasonal or short-
term warkload conditions.

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

c. Acts at the direction of and within the scope of
duties determined by you; and
d. Is not paid a fee, salary or other compensaticn 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 any
time with respect to the fitness, quality,
durability, performance or use of "your
preduct"; and

(2) The providing of or faiture to provide wamings
or instructions.

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

25."Your work";
a. Means:

(1) Work or operations perfoimed by you or on
your behalf; and

(2) Materials, parts or equipment furnished In
connection with such work or operations.

b. Includes

(1) Warranties or representations made at any
time with respect to the fitness, quality,
durability, performance or use of "your work",
and

(2) The providing of or failure to provide warnings
or instructions,

HG 00 01 06 05




. COMMERCIAL AUTOMOBILE
Policy No.: 57UUQTM2431 HA 99160312

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

COMMERCIAL AUTOMOBILE BROAD FORM
ENDORSEMENT

This endorsement modifies Insurance provided under the following:
BUSINESS AUTO COVERAGE FORM

To the extent that the provisions of this endorsement provide broader benefits to the "insured" than other
provisions of the Coverage Form, the provisions of this endorsement apply.

1. BROAD FORM INSURED d. Any "ermnployee" of yours while using a

A. Subsidiarles and Newly Acquired or covered "auto” you don't own, hire or
Formed Organizations borrow in  your business or your

The Named Insured shown in the personal affairs.

Form HA 89 16 03 12

Declarations is amended to include: C. Lessors as Insureds

(1) Any legal business entity other than a
partnership or joint venturs, formed as a
subsidiary in which you have an
ownership Interast of more than 50% on
the effective date of the Coverage Form,
However, the Named Insured does not
include any subsidiary that is an
"insured” under any other automobila
policy or would be an "insured" under
such a policy but for ifs termination or
the exhaustion of its Limit of Insurance.

(2) Any organization that is acquired or
formed by you and over which you
maintain majority ownership. However,
the Named Insured does not include any
newly formed or acquired organization:
(a) That is a partnership or jont
venture,

(b) That is an "Insured" under any other
policy,

(c) That has exhausted its Limit of
Insurance under any other policy, or

(d) 180 days or more after |its
acqguisition or formation by you,
unless you have given us notice of
the acquisition or formation.

Coverage does not apply to "bodily
injury” or "property damage” that results
from an "accident" that occurred before
you formed or acquired the organization.

B. Employees as Insureds

Paragraph A.1. - WHO IS AN INSURED - of
SECTION Il - LIABILITY COVERAGE is
amended to add:

Paragraph A.1. - WHO IS AN INSURED - of
Section Il - Liability Coverage is amended to
add:

e. The lessor of a covered "auto” whife the
"auto” is leased to you under a written
agreement if:

(1) The agresment requires you to
provide direct primary fnsurance for
fhe lessor and

{2) The "auto"is leased without a driver.

Such a leased "auto" will be considered a
covered "auto" you own and not a covered
"auto" you hire,

. Additional Insured if Required by Contract

(1) Paragraph A.1. - WHO IS AN INSURED
- of Section Il - Liability Coverage is
amended to add:

f.  When you have agreed, in a written
contract or written agreement, that a
person or organization be added as
an additional insured on your
business auto policy, such person or
organization is an "insured", but only
to the extent such person or
organization is liable for “bodily
injury* or "property damage" caused
by the conduct of an "Insured" under
paragraphs a. or b. of Who Is An
Insured with regard to the
ownership, maintenance or use of a
covered "auto."

© 2011, The Hartford (Includes copyrighted material
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—

(4)
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The insurance afforded to any such
additional insured applies only if the
"bodily injury” or "property damage"
ocours:

{1) During the palicy period, and

(2) Subsequent to the execution of such
written contract, and

(3) Prior to the expiration of the period
of time that the written contract
requires such insurance be provided
to the additional insured.

How Limits Apply
If you have agreed in a written confract
or written agresment that another
person ar organization be added as an
additional insured on your policy, the
most we will pay on behalf of such
additional insured is the lesser of:

(a) The limits of insurance specified in
the written contract or written
agreement; or

(b) The Limits of Insurance shown in
the Declarations.

Such amount shall be a part of and not
in addition to Limits of Insurance shown
in the Declarations and described in this
Section.

Additional Insureds Other Insurance

If we cover a claim or "suit” under this
Coverage Part that may also be coverad
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
fo the extent that you have agreed in a
written contract or written agreement
that this insurance is primary and non-
confributory with the additional insured's
own insurance.

Duties in The Event Of Accident, Claim,
Suit or Loss

If you have agreed in a written contract
or wrtten agreement that another
person or organization be added as an
additional insured on your policy, the
additional insured shall be required to
comply with the provisions in LOSS
CONDITIONS 2. - DUTIES IN THE
EVENT OF ACCIDENT, CLAIM , SUIT
OR LOSS - OF BSECTION IV -
BUSINESS AUTO CONDITIONS, in the
same manner as the Named Insured.

E. Primary and Non-Contributory  if
Required by Contract

Only with respect to insurance provided to
an additional insured in 1.D. - Additional
Insured If Required by Contract, the
following provisions apply:

(3) Primary Insurance When Required By
Contract

This insurance is primary if you have
agreed in a writtan contract or written
agreement that this insurance be
primary. If other insurance is also
primary, we will share with all that other
insurance by the method described in
Other Insurance 5.d.

(4) Primary And Non-Contributory To Other
Insurance When Reguired By Contract

If you have agreed In a written contract
or written agreement that this insurance
is primary and non-contributory with the
additional Insured's own insurance, this
insurance is primary and ws will not
seek contribution frem that other
insurance.

Paragraphs (3) and (4) do not apply to other
insurance tc which the additional insured
has been added as an additicnal insured.

When this insurance is excess, we will have no
duty to defend the insured against any “suit" it
any other insurer has a duty to defend the
insured against that "suit”. If no other insurer
defends, we will undertake to do so, but we will
be entitled to the insured's rights against all
those other insurers.

When this insurance is excess rover 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 fotal of all deductible and self-insured
amounts under all that other insurance.

We will share the remaining loss, if any, ty the

method desciibed in Other Insurance 5.4,

AUTOS RENTED BY EMPLOYEES
Any “auto® hired or rented by your "employee”

on your behalf and at your direction will be
considered an "auto” you hire.

The OTHER INSURANCE Condition is amended
by adding the following:
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If an "employee's" personal insurance also
applies on an excess basis to a covered "auto”
hired or rented by your “employee" on your
behaif and at your direction, this insurance will
be primary to the "employee's" personal
insurance.

AMENDED FELLOW EMPLOYEE EXCLUSION

EXCLUSION 5. - FELLOW EMPLOYEE - of
SECTION Ii - LIABILITY COVERAGE does not
apply if you have workers' compensation
insurance in-force covering “all of your
"employees”. .

Coverage is excess over any other collectible
insurance.

HIRED AUTO PHYSICAL DAMAGE COVERAGE

If hired "autos" are covered "autos” for Liability
Coverage and If Comprehensive, Specified
Causes of Loss, or Collision coverages are
provided under this Coverage Form for any
"auto” you own, then the Physical Damage
Coverages provided are extended to "autos” you
hire or borrow, subject to the following limit.

The most we will pay for "loss" to any hired
"auto" is:

(1) $100,000;

(2) The actual cash value cf the damaged or
stolen property at the time of the "loss"; or

(3) The cost of repairing or replacing the
damaged or stolen property,

whichever is smallest, minus a deductible. The
deductible will be equal to the largest deductible
applicable to any owned "auto® for that
coverage. No deductible applies to "loss" caused
by fire or lightning. Hired Auto Physical Damage
coverage is excess over any other collectible
insurance. Subject to the above limit, deductible
and excess provisions, we will provide coverage
equal to the broadest coverage applicable to any
covered "auto” you own.

We will also cover loss of use of the hired "auto”
if it results from an "accident”, you are legally
liable and the lessor incurs an actual financial
loss, subject to a maximum of $1000 per
"accident".

This extension of coverage dces not apply fo
any “"auto” you hire or borrow from any of your
"employees”, pariners (if you are a partnership),
members (if you are a limited liability companyy),
or members of their households.

5. PHYSICAL DAMAGE -  ADDITIONAL

TEMPORARY TRANSPORTATION EXPENSE
COVERAGE

Paragraph A.4.a. of SECTICN I - PHYSICAL
DAMAGE COVERAGE is amended to provide a
limit of $50 per day and a maximum limit of
$1,000.

LOAN/LEASE GAP COVERAGE

Under SECTION Il - PHYSICAL DAMAGE
COVERAGE, in the event of a total "loss" to a
covered "autc", we will pay your additional legal
obligation for any difference between the actual
cash value of the "auto" at the time of the "loss"
and the "outstanding balance" of the loan/lease.

"Outstanding balance" means the amount you
owe on the loan/lease at the time of "loss" less
any amounts representing taxes; overdue
payments; penalties, interest or charges
resulting from overdue payments; additional
mileage charges; excess wear and tear charges;
lease termination fees; security deposits not
returned by the lessor; costs for extended
warranties, credit life Insurance, health, accident
or disability insurance purchased with the loan or
lease; and carry-over balances from previous
loans or leases.

AIRBAG COVERAGE

Under Paragraph B. EXCLUSIONS - of
SECTION Il - PHYSICAL DAMAGE
COVERAGE, the following is added:

The exclusion relating to mechanical breakdown
does not apply to the accidental discharge of an
airbag.

ELECTRONIC EQUIPMENT - BROADENED
COVERAGE

a. The exceptions to Paragraphs B4 -
EXCLUSIONS - of SECTION fll - PHYSICAL
DAMAGE COVERAGE are replaced by the
following:

Exclusions 4.c. and 4.d. do not apply to
equipment designed to be operated solely
by use of the power from the “aufo's"
electrical system that, at the time of "loss",
is:

(1) Permanently installed in or upon
the covered "auto”;

(2) Removable from a housing unit
which Is permanently installed in
or upon the covered "auto";

(3} An integral part of the same unit
housing any electronic
equipment described in
Paragraphs (1) and (2) above; or
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(4) Necessary for the normal
operatlon of the covered "auto™ or
the monitoring of the covered
"auto's" operating system.

b.Section Il — Version CA 00 01 03 10 of the
Business Auto Coverage Form, Physical
Damage Coverage, Limit of Insurance,
Paragraph C.2 and Version CA 00 01 10 01 of
the Business Auto Coverage Form, Physical
Damage Coverage, Limit of Insurance,
Paragraph C are each amended fo add the
following:

$1,500 is the most we will pay for "loss" in
any one ‘“accident" fto all electronic
equipment (other than equipment designed
sclely for the reproduction of scund, and
accessories used with such equipment)
that reproduces, receives or transmits
audio, visual or data signals which, at the
time of "loss", is:

(1) Permanently installed in or upan
the covered "auto" in a housing,
opening or other location that is not
normally used by the ‘"auto”
manufacturer for the installation of
such equipment;

(2) Removable from & permanently
installed housing unit as described
in Paragraph 2.a. above or is an
Integral part of that equipment; or

(3) An integral part of such equipment.

c. For each covered "auto”, should loss be limited
to electronic equipment only, our obligation to
pay for, repair, refurn or replace damaged or
stolen electronic equipment will be reduced by
the applicable deductible shown in the
Declarations, or $250, whichever deductible is
less.

EXTRA EXPENSE -
COVERAGE

Under Paragraph A. - COVERAGE - of SECTION
Il - PHYSICAL DAMAGE COVERAGE, we will
pay for the expense of returning a stolen covered
"auto” to you.

GLASS REPAIR - WAIVER OF DEDUCTIBLE
Under Paragraph D. - DEDUCTIBLE - of SECTION

Il - PHYSICAL DAMAGE COVERAGE, the
following is added:

No deductible applies to glass damage if the
glass is repaired rather than replaced.

TWO OR MORE DEDUCTIELES

Under Paragraph D. - DEDUCTIBLE - of SECTION

Il - PHYSICAL DAMAGE COVERAGE, the
following is added:

BROADENED

12,

13.

14.

15,

If another Hartford Financial Services Group,
Inc. company policy or coverage form that is not
an automobile policy or coverage form applies to
the same "accident”, the following applies:

(1) If the deductible under this Business Auto
Coverage Form Is the smaller (or smallest)
deductible, it will be waived;

(2) If the deductible under this Business Auto
Coverage Form is not the smaller (or
smallest} deductible, it will be reduced by
the amount of the smaller (or smaliest)
deductible.

AMENDED DUTIES IN THE EVENT OF
ACCIDENT, CLAIM, SUIT OR LOSS

The requirement in LOSS CONDITIONS 2.a. -
DUTIES IN THE EVENT OF ACCIDENT,CLAIM,
SUIT OR LOSS - of SECTION IV - BUSINESS
AUTO CONDITIONS that you must notify us of
an "accident” applies only when the "accident" is
known to:

(1) You, if you are an individual;
(2) Apartner, if you are a partnership;

(3) A member, if you are a limited liability
company; or

(4) An exscutive officer or Insurance manager, if
ycu are a corporation.

UNINTENTIONAL FAILURE TO DISCLOSE
HAZARDS

If you unintentionally fail to disclose any hazards
existing at the incepfion date of your policy, we
will not deny coverage under this Coverage
Form because of such failure.

HIRED AUTO - COVERAGE TERRITORY

Paragraph e. of GENERAL CONDITIONS 7. -
POLICY PERIOD, COVERAGE TERRITORY -
of SECTION IV - BUSINESS AUTO
CONDITIONS is replaced by the following:

e. For short-term hired "autos”, the coverage
territory with respect to Liability Covarage is
anywhere in the world provided that if the
"insured's” responsibility to pay damages for
"bodily injury" or "property damage" is
determined in a "suit,” the “suit” is brought in.
the United States of America, the territories
and possessions of the United States of
America, Puerto Rico or Canada or In a
settlement we agree to.

WAIVER OF SUBROGATION
TRANSFER OF RIGHTS OF RECOVERY
AGAINST OTHERS TO US - of SECTION IV -

BUSINESS AUTO CONDITIONS is amended by
adding the following:
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We waive any right of recovery we may have
against any person or organization with whom
ycu have a written contract that requires such
waiver because of payments we make for
damages under this Coverage Form.

RESULTANT MENTAL ANGUISH COVERAGE

The definition of "bodily injury” in SECTICN V-
DEFINITIONS is reptaced by the following:

"Bodily injury” means bodily injury, sickness or
disease sustained by any person, including
mental anguish or death resulting from any of
these.

EXTENDED CANCELLATION CONDITION

Paragraph 2. of the COMMON POLICY
CONDITIONS - CANCELLATION - applies
except as follows:

if we cancel for any reason other than
nonpayment of premium, we will mail or deliver
to the first Named Insured written notice of
cancellation at least 60 days before the effective
date of cancellation.

HYBRID, ELECTRIC, OR NATURAL GAS
VEHICLE PAYMENT COVERAGE

In the event of a fotal loss to a "non-hybrid” auto
for which Comprehensive, Specified Causes of
Loss, or Collision coverages are provided under
this Coverage Form, then such Physical
Damage Coverages are amended as follows:

a.lf the auto is replaced with a "hybrid" auto or
an auto powered salely by electricity or natural
gas, we will pay an additional 10%, to a
maximum of $2,500, of the "non-hybrid" auto’s
actual cash value or replacement cost,
whichever is less,

b.The auto must ba replaced and a copy of a bill
of sale or new lease agreement received by us
within 60 calendar days of the date of "loss,"

19,

c.Regardless of the number of autos deemed a
total loss, the most we will pay under this
Hybrid, Electric, or Natural Gas Vehidle
Payment Coverage provision for any one
“less™ is $10,000.

For the purposes of the coverage provision,

a.A "non-hybrid" aute is defined as an auto that
uses only an internal combustion engine to
move the auto but does not include autos
powered solely by electricity or natural gas.

b.A "nybrid" auto is defined as an auto with an
internal combustion engine and one or more
electric motors; and that uses the internai
combustion engine and one or mare electric
motors to move the auto, or the internal
combustion engine to charge one or more
elsctric motors, which move the autc.

VEHICLE WRAP COVERAGE

In the event of & lotal loss fo an "auto” for which
Comprehensive, Specified Causes of Loss, or
Collision~coverages are provided under this
Coverage Form, then such Physical Damage
Coverages are amended to add the following:

In addition to the actual cash valus of the "auto",
we will pay up to $1,000 for vinyl vehicle wraps
which are displayed on the covered "auto” at the
time of total loss. Regardless of the number of
autcs deemed a total loss, the most we will pay
under this Vehicle Wrap Coverage provision for
any one "loss" is $5,000. For purposes of this
coverage provision, signs or other graphics
painted or magnetically affixed to the vehicle are
not considered vehicle wraps.
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