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COUNTY OF SISKIYOU
CONTRACT FOR SERVICES

This Contract is entered into on the date when it has been both approved by the Board
and signed by all other parties to it.

COUNTY: Siskiyou County Clerk
311 Fourth St., Rm. 201
Yreka CA 96097

And
CONTRACTOR: Granicus, LLC.

1152 15th Street NW, Suite 800
Washington DC 20005

ARTICLE 1. TERM OF CONTRACT

1.01 Contract Term: This Contract shall become effective on July 1, 2025 and shall
terminate on June 30, 2028, unless terminated in accordance with the provisions
of Article 7 of this Contract or as otherwise provided herein.

ARTICLE 2. INDEPENDENT CONTRACTOR STATUS

2.01 Independent Contractor: It is the express intention of the parties that Contractor
is an independent contractor and not an employee, agent, joint venture or partner
of County. Nothing in this Contract shall be interpreted or construed as creating
or establishing the relationship of employer and employee between County and
Contractor or any employee or agent of Contractor. Both parties acknowledge
that Contractor is not an employee for state or federal tax purposes. Contractor
shall retain the right to perform services for others during the term of this
Contract.

ARTICLE 3. SERVICES

3.01 Scope of Services: Contractor agrees to furnish the following services:
Contractor shall provide the services described in Exhibit “A” attached hereto.

No additional services shall be performed by Contractor unless approved in
advance in writing by the County stating the dollar value of the services, the
method of payment, and any adjustment in contract time or other contract terms.
All such services are to be coordinated with County and the results of the work
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3.02

3.03

4.01

4.02

4.03

4.04

shall be monitored by the [Department Head] Laura Bynum or his or her
designee.

To the extent that Exhibit A contains terms in conflict with this Contract or to the
extent that it seeks to supplement a provision regarding a subject already fully
addressed in this Contract, including a clause similar to this seeking to render its
language superior to conflicting language in this Contract, such language is
hereby expressly deemed null and void by all parties upon execution of this
Contract.

Method of Performing Services: Contractor will determine the method, details,
and means of performing the above-described services including measures to
protect the safety of the traveling public and Contractor’s employees. County
shall not have the right to, and shall not, control the manner or determine the
method of accomplishing Contractor’s services.

Employment of Assistants: Contractor may, at the Contractor’s own expense,
employ such assistants as Contractor deems necessary to perform the services
required of Contractor by this Contract. County may not control, direct, or
supervise Contractor’s assistants or employees in the performance of those
services.

ARTICLE 4. COMPENSATION

Compensation: In consideration for the services to be performed by Contractor,
County agrees to pay Contractor in proportion to services satisfactorily performed
as specified in Exhibit A, the not to exceed amount of Sixty Six Thousand Five
Hundred Forty Eight Dollars and 75/100 cents ($66,548.75) for the term of the
contract. Annual subscription fees are due at the beginning of each annual term.
Invoices: Contractor shall submit detailed invoices for all services being
rendered.

Date for Payment of Compensation: County will make payment within 30 days of
receipt of invoices from the Contractor to the County, and approval and
acceptance of the work by the County.

Expenses: Contractor shall be responsible for all costs and expenses incident to
the performance of services for County, including but not limited to, all costs of
materials, equipment, all fees, fines, licenses, bonds or taxes required of or
imposed against Contractor and all other of Contractor’s costs of doing business.
County shall not be responsible for any expense incurred by Contractor in
performing services for County.
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5.01

5.02

5.03

5.04

ARTICLE 5. OBLIGATIONS OF CONTRACTOR

Contractor Qualifications: Contractor warrants that Contractor has the necessary

licenses, experience and technical skills to provide services under this Contract.
Contract Management: Contractor shall report to the (Department Head) or his

or her designee who will review the activities and performance of the Contractor
and administer this Contract.

Workers’ Compensation: Contractor shall maintain a workers’ compensation
plan, in an amount of no less than One Million Dollars ($1,000,000) per accident
for bodily injury or disease, covering all its employees as required by California
Labor Code Section 3700, either through workers’ compensation insurance
issued by an insurance company or through a plan of self-insurance certified by
the State Director of Industrial Relations. If Contractor elects to be self-insured,
the certificate of insurance otherwise required by this Contract shall be replaced
with a consent to self-insure issued by the State Director of Industrial Relations.
Proof of such insurance shall be provided before any work is commenced under
this contract. No payment shall be made unless such proof of insurance is
provided.

Indemnification: Contractor shall indemnify and hold County harmless against
any and all third party liability imposed or claimed, including reasonable
attorney’s fees and other legal expenses, caused from any negligent act or
failure of Contractor or Contractor’s assistants, employees, or agents, including
all claims relating to the injury or death of any person or damage to any property.
Contractor agrees to maintain a policy of liability insurance in the minimum
amount of ($2,000,000) Two Million Dollars, to cover such claims or in an amount
determined appropriate by the County Risk Manager. If the amount of insurance
is reduced by the County Risk Manager such reduction must be in writing.
Contractor shall furnish a certificate of insurance evidencing such insurance and
naming the County as an additional insured for the above-cited liability coverage
prior to commencing work. It is understood that the duty of Contractor to
indemnify and hold harmless includes the duty to defend as set forth in Section
2778 of the California Civil Code. Acceptance by County of insurance certificates
and endorsements required under this Contract does not relieve Contractor from
liability or limit Contractor’s liability under this indemnification and hold harmless
clause. This indemnification and hold harmless clause shall apply to any
damages or claims brought by a third party for damages whether or not such
insurance policies shall have been determined to apply. By execution of this
Contract, Contractor acknowledges and agrees to the provisions of this Section
and that it is a material element of consideration.
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B. Contractor will defend County from and against all losses, liabilities, damages
and expenses arising from any claim or suit by a third party unaffiliated with
either Party to this Contract (“Claims”) and shall pay all losses, damages,
liabilities, settlements, judgments, awards, interest, civil penalties, and
reasonable expenses (collectively, “Losses,” and including reasonable attorneys’
fees and court costs), to the extent arising out of any Claims that Contractor
products and services infringe a valid U.S. copyright or U.S. patent issued as of
the date of this Contract. In the event of such a Claim, if Contractor determines
that this Contract is likely affected, or if the solution is determined in a final,
nonappealable judgment by a court of competent jurisdiction, to infringe a valid
U.S. copyright or U.S. patent, Contractor will, in its discretion: (i) replace the
affected Contractor products and services; (ii) modify the affected Contractor
products and services to render it non-infringing; or (iii) terminate this Contract
with respect to the affected solution and refund to County any prepaid fees for
the then-remaining or unexpired portion of the Contract term. Notwithstanding the
foregoing, Contractor will have no obligation to indemnify, defend, or hold County
harmless from any Claim to the extent it is based upon: (i) a modification to any
solution by County (or by anyone under County’s direction or control or using
logins or passwords assigned to County); (ii) a modification made by Contractor
pursuant to County’s required instructions or specifications or in reliance on
materials or information provided by County; or (iii) County’s use (or use by
anyone under County’s direction or control or using logins or passwords
assigned to County) of any Contractor products and services other than in
accordance with this Contract. This Section sets forth County’s sole and
exclusive remedy, and Contractor’s entire liability, for any Claim that Contractor
products and services or any other materials provided by Contractor violate or
infringe upon the rights of any third party.

With regard to any Claim subject to indemnification pursuant to this Section: (i)
the Party seeking indemnification shall promptly notify the indemnifying Party
upon becoming aware of the Claim; (ii) the indemnifying Party shall promptly
assume sole defense and control of such Claim upon becoming aware thereof;
and (iii) the indemnified Party shall reasonably cooperate with the indemnifying
Party regarding such Claim. Nevertheless, the indemnified Party may reasonably
participate in such defense, at its expense, with counsel of its choice, but shall
not settle any such Claim without the indemnifying Party’s prior written consent.
The indemnifying Party shall not settle or compromise any Claim in any manner
that imposes any obligations upon the indemnified Party without the prior written
consent of the indemnified Party.

NOTWITHSTANDING ANY OTHER PROVISION OF THIS CONTRACT,
EXCEPT FOR CONTRACT’S INDEMNIFICATION OBLIGATIONS SET FORTH
IN SECTION 5.04B (INTELLECTUAL PROPERTY INDEMNITY), IN NO EVENT
WILL EITHER PARTY’S MAXIMUM AGGREGATE LIABILITY FOR ALL CLAIMS
ARISING IN CONNECTION WITH THIS CONTRACT (IN CONTRACT OR TORT
(INCLUDING NEGLIGENCE), CONTRACT OR OTHERWISE) EXCEED THE
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5.05

5.06

TWO TIMES (2X) THE FEES PAYABLE BY COUNTY TO CONTRACTOR IN
THE TWELVE (12) MONTHS IMMEDIATELY PRECEDING THE DATE THE
DAMAGED PARTY NOTIFIES THE OTHER PARTY IN WRITING OF THE
CLAIM. CONTRACTOR SHALL NOT BE RESPONSIBLE FOR ANY LOST
PROFITS OR OTHER DAMAGES, INCLUDING INDIRECT, INCIDENTAL,
SPECIAL, CONSEQUENTIAL OR ANY OTHER DAMAGES, HOWEVER
CAUSED

General Liability and Automobile Insurance: During the term of this Contract,
Contractor shall obtain and keep in full force and effect a commercial, general
liability with limits no less than Two Million Dollars ($2,000,000) per aggregate
and automobile policy or policies of no less than One Million Dollars ($1,000,000)
per accident for bodily injury and property damage; the County, its officers,
employees, volunteers and agents are to be named additional insured under the
policies, and the policies shall stipulate that this insurance will operate as primary
insurance for work performed by Contractor and its sub-contractors, and that no
other insurance effected by County or other named insured will be called on to
cover a loss covered thereunder. All insurance required herein shall be provided
by a company authorized to do business in the State of California and possess at
least a Best A:VIl rating or as may otherwise be acceptable to County. The
General Liability insurance shall be provided by an ISO Commercial General
Liability policy, with edition dates of 1985, 1988, or 1990 or other form
satisfactory to County. The County will be named as an additional insured using
ISO form CG 2010 1185 or the same form with an edition date no later than
1990, or in other form satisfactory to County.

Certificate of Insurance and Endorsements: Contractor shall obtain and file with
the County prior to engaging in any operation or activity set forth in this Contract,
certificates of insurance evidencing additional insured coverage as set forth in
paragraphs 5.04 and 5.10 and which shall provide that no cancellation, reduction
in coverage or expiration by the insurance company will be made during the term
of this Contract, without thirty (30) days written notice to County prior to the
effective date of such cancellation. Naming the County as a “Certificate
Holder” or other similar language is NOT sufficient satisfaction of the
requirement. Prior to commencement of performance of services by Contractor
and prior to any obligations of County, contractor shall file certificates of
insurance with County showing that Contractor has in effect the insurance
required by this Contract. Contractor shall file a new or amended certificate on
the certificate then on file. If changes are made during the term of this
Contract, no work shall be performed under this agreement, and no
payment may be made until such certificate of insurance evidencing the
coverage in paragraphs, 5.05, the general liability policy set forth in 5.06
and 5.10 are provided to County.
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5.07

5.08

5.9

5.10

Public Employees Retirement System (CalPERS): In the event that Contractor
or any employee, agent, or subcontractor of Contractor providing services under
this Contract is determined by a court of competent jurisdiction or the Public
Employees Retirement System (CalPERS) to be eligible for enrollment in
CalPERS as an employee of the County, Contractor shall indemnify, defend, and
hold harmless County for the payment of any employee and/or employer
contributions of CalPERS benefits on behalf of Contractor or its employees,
agents, or subcontractors, as well as for the payment of any penalties and
interest on such contributions, which would otherwise be the responsibility of
County. Contractor understands and agrees that his personnel are not, and will
not be, eligible for memberships in, or any benefits from, any County group plan
for hospital, surgical or medical insurance, or for membership in any County
retirement program, or for paid vacation, paid sick leave, or other leave, with or
without pay, or for any other benefit which accrues to a County employee.

IRS/FTB Indemnity Assignment: Contractor shall defend, indemnify, and hold
harmless the County, its officers, agents, and employees, from and against any
adverse determination made by the Internal Revenue Service of the State
Franchise Tax Board with respect to Contractor’s “independent contractor” status
that would establish a liability for failure to make social security and income tax

withholding payments.

Professional Liability: If Contractor or any of its officers, agents, employees,
volunteers, contactors or subcontractors are required to be professionally
licensed or certified by any agency of the State of California in order to perform
any of the work or services identified herein, Contractor shall procure and
maintain in force throughout the duration of the Contract a professional liability
insurance policy with a minimum coverage level of Two Million and No/100
Dollars ($2,000,000.00), or as determined in writing by County’s Risk
Management Department.

State and Federal Taxes: As Contractor is not County’s employee, Contractor is
responsible for paying all required state and federal taxes. In particular:

a. County will not withhold FICA (Social Security) from Contractor’s
payments;

b. County will not make state or federal unemployment insurance
contributions on behalf of Contractor.

c. County will not withhold state or federal income tax from payment to
Contractor.

d. County will not make disability insurance contributions on behalf of
Contractor.

e. County will not obtain workers’ compensation insurance on behalf of
Contractor.
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5.1

5.12

5.13

5.14

Records: All reports and other materials collected or produced specifically and
exclusively for the County by the Contractor or any subcontractor of Contractor
shall, after completion and acceptance of the Contract, become the property of
County, and shall not be subject to any copyright claimed by the Contractor,
subcontractor, or their agents or employees. Contractor may retain copies of all
such materials exclusively for administration purposes. Any use of completed or
uncompleted documents for other projects by Contractor, any subcontractor, or
any of their agents or employees, without the prior written consent of County is
prohibited. It is further understood and agreed that all County plans, studies,
specifications, data magnetically or otherwise recorded on computer or computer
diskettes, records, files, reports, etc., in possession of the Contractor relating to
the matters covered by this Contract shall be the property of the County, and
Contractor hereby agrees to deliver the same to the County upon request. Itis
also understood and agreed that the documents and other materials including
but not limited to those set forth hereinabove, prepared pursuant to this Contract
are prepared specifically for the County and are not necessarily suitable for any
future or other use.

Contractor’s Books and Records: Contractor shall maintain any and all ledgers,
books of account, invoices, vouchers, canceled checks, and other records or
documents evidencing or relating to charges for services or expenditures and
disbursements charged to the County for a minimum of five (5) years, or for any
longer period required by law, from the date of final payment to the Contractor
under this Contract. Any records or documents required to be maintained shall
be made available for inspection, audit and/or copying at any time during regular
business hours, upon oral or written request of the County.

Assignability of Contract: It is understood and agreed that this Contract
contemplates personal performance by the Contractor and is based upon a
determination of its unique personal competence and experience and upon its
specialized personal knowledge. Assignments of any or all rights, duties or
obligations of the Contractor under this Contract will be permitted only with the
express written consent of the County. Notwithstanding the foregoing, Contractor
may assign its rights under this Contract in connection with a merger,
reorganization, acquisition or other transfer of all or substantially all of
Contractor’s assets or voting securities.

Warranty of Contractor: The services will be performed in a professional and
workmanlike manner in accordance with generally accepted industry standards
for the software consulting industry. Contractor will use reasonable commercial
efforts to complete the services in accordance with this Contract. If the services
fail to comply with this warranty during the “Warranty Period,” which is the thirty
(30) day period following completion of the services, County will promptly notify
Contractor in writing specifying in reasonable detail any alleged non-conformities
in the services. Upon receipt of notice and a determination that the services did
fail to comply with this warranty, Contractor will, as County’s sole and exclusive
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5.15

5.16

5.17

5.18

remedy, promptly re-perform any such services in accordance with this Contract.
THE WARRANTIES SET FORTH IN THIS CONTRACT ARE EXCLUSIVE AND
CONTRACTOR DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR
IMPLIED, INCLUDING BUT NOT LIMITED TO, ANY WARRANTY OF
MERCHANTABILITY, TITLE, NON-INFRINGEMENT, FITNESS FOR A
PARTICULAR PURPOSE, COURSE OF DEALING OR COURSE OF
PERFORMANCE. CONTRACTOR DOES NOT WARRANT THAT THE
PRODUCTS OR SERVICES WILL MEET COUNTY’S REQUIREMENTS OR
THAT THE OPERATION THEREOF WILL BE UNINTERRUPTED OR ERROR
FREE.

Withholding for Non-Resident Contractor: Pursuant to California Revenue and
Taxation Code Section 18662, payments made to nonresident independent
contractors, including corporations and partnerships that do not have a
permanent place of business in this state, are subject to 7 percent state income
tax withholding.

Withholding is required if the total yearly payments made under this contract
exceed $1,500.00.

Unless the Franchise Tax Board has authorized a reduced rate or waiver of
withholding and County is provided evidence of such reduction/waiver, all
nonresident contractors will be subject to the withholding. It is the responsibility
of the Contractor to submit the Waiver Request (Form 588) to the Franchise Tax
Board as soon as possible in order to allow time for the Franchise Tax Board to
review the request.

Compliance with Child, Family and Spousal Support Reporting Obligations:
Contractor’s failure to comply with state and federal child, family and spousal
support reporting requirements regarding contractor’s employees or failure to
implement lawfully served wage and earnings assignment orders or notices of
assignment relating to child, family and spousal support obligations shall
constitute a default under this Contract. Contractor’s failure to cure such default
within ninety (90) days of notice by County shall be grounds for termination of
this Contract.

Conflict of Interest: Contractor covenants that it presently has no interest and
shall not acquire an interest, direct or indirect, financial or otherwise, which would
conflict in any manner or degree with the performance of the services hereunder.
Contractor further covenants that, in the performance of this Contract, no
subcontractor or person having such an interest shall be used or employed.
Contractor certifies that no one who has or will have any financial interest under
this contract is an officer or employee of County.

Compliance with Applicable Laws: Contractor shall comply with all applicable
federal, state and local laws now or hereafter in force, and with any applicable
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5.19

6.01

7.01

7.02

7.03

7.04

regulations, in performing the work and providing the services specified in this
Contract. This obligation includes, without limitations, the acquisition and
maintenance of any permits, licenses, or other entitlements necessary to perform
the duties imposed expressly or impliedly under this Contract.

Bankruptcy: Contractor shall immediately notify County in the event that
Contractor ceases conducting business in the normal manner, becomes
insolvent, makes a general assignment for the benefit of creditors, suffer or
permits the appointment of a receiver for its business or assets, or avails itself of,
or becomes subject to, any proceeding under the Federal Bankruptcy Act or any
other statute of any state relating to insolvency or protection of the rights of
creditors.

ARTICLE 6. OBLIGATIONS OF COUNTY

Cooperation of County: County agrees to comply with all reasonable requests of
Contractor (to provide reasonable access to documents and information as
permitted by law) necessary to the performance of Contractor’s duties under this
Contract.

ARTICLE 7. TERMINATION

Termination on Occurrence of Stated Events: This Contract shall terminate
automatically on the occurrence of any of the following events:

1. Bankruptcy or insolvency of Contractor
2. Death of Contractor

Termination for Default: Either party may terminate this Contract or any Order or
SOW by written notice if the other party commits a material breach of this
Contract or the applicable Order or SOW and fails to cure such breach within
thirty (30) days after receipt of such notice, or an additional period of time as
agreed to by the parties. If County terminates this Contract for cause, Contractor
shall refund to County any prepaid fees for the then-remaining or unexpired
portion of the Contract term.

Termination for Convenience of County: County may terminate this Contract at
any time by providing 90 days written notice in writing to Contractor that the
Contract is terminated. Said Contract shall then be deemed terminated and no
further work shall be performed by Contractor.

Termination of Funding: County may terminate this Contract in any fiscal year in
that it is determined there is not sufficient funding. California Constitution Article
XVI Section 18.
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ARTICLE 8. INTELLECTUAL PROPERTY, LICENSING AND

8.01

8.02

8.03

PERMITTED USE

Contractor and its licensors own all IP Rights in the products. County and its
authorized users have no right, title or interest in the products other than the
license rights expressly granted herein. All rights not expressly granted in the
products are reserved by Contractor or its licensors.

Contractor products and services are purchased by County as subscriptions.
Contractor hereby grants and County hereby accepts, solely for its internal use, a
worldwide, non-exclusive, non-transferrable right to use Contractor products and
services during the term of this Contract. Contractor reserves all right, title and
interest in Contractor products and services, the documentation and resulting
product including all related intellectual property rights. No implied licenses are
granted to County. Contractor is not responsible for any content used, uploaded
or migrated by County or any third party. County grants Contractor a limited, non-
exclusive right during the Term to access and use the content to provide the
products and services. Content does not include user feedback related to the
products or services, which Contractor is free to use without any further
permission or consideration to County. In-addition, Content does not include data
generated by use of the products, including system data and data derived from
Content in an aggregated and anonymized form, which may be used by
Contractor for any and all business purposes including diagnostics and system
and product improvements. Contractor name, logo, and the product names are
trademarks of Contractor, and no right or license is granted to use them. County
assigns to Contractor any suggestion, enhancement, request, recommendation,
correction or other feedback provided by County relating to the use of Contractor
products and services.

County shall not: (i) Misuse any Contractor resources or cause any disruption,
including but not limited to, the display of adult content, advertisements,
solicitations, or mass mailings to individuals who have not agreed to be
contacted; (ii) Use any process, program, or tool for gaining unauthorized access
to the systems, networks, or accounts of third parties; (iii) Use Contractor
products and services in a manner in which system or network resources are
unreasonably denied to third parties; (iv) Access or use any portion of Contractor
products and services except as expressly allowed by this Contract; (v)
Disassemble, decompile, or otherwise reverse engineer all or any portion of
Contractor products and services; (vi) Use products and services for any unlawful
purposes; (vii) Export or allow access to Contractor products and services in
violation of U.S. laws or regulations; (viii) subcontract, disclose, rent, or lease
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Contractor products and services, or any portion thereof, for third party use; or
(ix) Modify, adapt, or use Contractor products and services to develop any
software application intended for resale which uses Contractor products and
services in whole or in part.

Each party retains its rights in its pre-existing intellectual property. County
retains all right, title and interest in and to the County’s data. The County grants
to Contractor all necessary licenses and rights in and to the County’s data as
necessary for Contractor to provide services to the County. The County is
responsible for the County’s data including without limitation the accuracy,
quality, integrity, legality, reliability, appropriateness of the foregoing, and
obtaining any intellectual property rights ownership or right to use the foregoing.

Contractor grants County a non-exclusive, non-transferable, royalty-free,
perpetual license to use the deliverables on behalf of and for the benefit of
County independently and with Contractor products. “Deliverable(s)” means any
computer software, written documentation, reports or materials developed by
Contractor specifically for County pursuant to a SOW. Contractor retains all right,
title and interest to the Deliverables except for those rights expressly granted to
County and reserves all rights not otherwise expressly granted herein.

ARTICLE 9. CONFIDENTIALITY

It is expected that one Party may disclose to the other Party certain information
which may be considered confidential or trade secret information (“Confidential
Information”). Confidential Information shall include: (i) non-public information if it
is clearly and conspicuously marked as “confidential” or with a similar designation
at the time of disclosure; (ii) non-public information of a Party if it is identified as
confidential or proprietary before, during, or promptly after presentation and (iii)
any information that should be reasonably understood to be confidential or
proprietary to a Party, given the nature of the information and the context in
which disclosed.

Subject to freedom of information, government transparency, or similar applicable
law, each Party agrees to receive and hold any Confidential Information in strict
confidence. Each Party also agrees: (i) to protect and safeguard the Confidential
Information against unauthorized use, publication or disclosure; (ii) not to reveal,
report, publish, disclose, transfer, copy or otherwise use any Confidential
Information except as specifically authorized by the other Party; (iii) not to use
any Confidential Information for any purpose other than for performance under
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9.03

9.04

9.05

10.01

10.02

this Contract; (iv) to restrict access to Confidential Information to those of its
employees, agents, and contractors who have a need to know, who have been
advised of the confidential nature thereof, and who are under express written
obligations of confidentiality or under obligations of confidentiality imposed by law
or rule; and (v) to exercise at least the same standard of care and security to
protect the Confidential Information received by it as it protects its own
confidential information. If a Party is requested or required in a judicial,
administrative, or governmental proceeding to disclose any Confidential
Information, it will notify the other Party as promptly as practicable so that such
Party may seek a protective order or waiver for that instance.

Confidential Information shall not include information which: (i) is or becomes
public knowledge through no fault of either Party; (ii) was in a Party’s possession
before receipt from the other Party; (iii) is rightfully received by a Party from a
third party without any duty of confidentiality; (iv) is independently developed by a
Party without use or reference to the other Party’s Confidential Information; or (v)
is disclosed with the prior written consent of the Parties.

Each Party shall return or destroy the Confidential Information upon written
request by the other Party; provided, however, that each Party may retain one
copy of the Confidential Information in order to comply with applicable law.
County understands and agrees that it may not always be possible to completely
remove or delete all Confidential Information from Contractor’s databases without
some residual data.

Disclosing Party may be irreparably damaged if the obligations under this
Section are not enforced and as such may not have an adequate remedy in the
event of a breach by Receiving Party of its obligations hereunder. The parties
agree, therefore, that Disclosing Party is entitled to seek, in addition to other
available remedies, an injunction restraining any actual, threatened or further
breaches of the Receiving Party’s obligations under this Section or any other
appropriate equitable order or decree.

ARTICLE 10. GENERAL PROVISIONS

Notices: Any notices to be given hereunder by either party to the other may be
effected either by personal delivery in writing or by mail, registered or certified,
postage prepaid or return receipt requested. Mailed notices shall be addressed
to the parties at the addresses appearing in the introductory paragraph of this
Contract, but each party may change the address by written notice in accordance
with the paragraph. Notices delivered personally will be deemed communicated
as of actual receipt; mailed notices will be deemed communicated as of two (2)
days after mailing.

Entire Agreement of the Parties: This contract supersedes any and all contracts,
either oral or written, between the Parties hereto with respect to the rendering of
services by Contractor for County and contains all the covenants and contracts
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10.03

10.04

10.05

10.06

10.07

10.08

between the parties with respect to the enduring of such services in any manner
whatsoever. Each Party to this Contract acknowledges that no representations,
inducements, promises, or contract, orally or otherwise, have been made by any
party, or anyone acting on behalf of any Party, which are not embodied herein,
and that no other contract, statement, or promise not contained in this Contract
shall be valid or binding. Any modification of this Contract will be effective only if
it is in writing signed by the Party to be charged and approved by the County as
provided herein or as otherwise required by law.

Partial Invalidity: If any provision in this Contract is held by a court of competent
jurisdiction to be invalid, void, or unenforceable, the remaining provisions will
nevertheless continue in full force without being impaired or invalidated in any
way.

Attorney’s Fees: If any action at law or in equity, including an action for
declaratory relief, is brought to enforce or interpret the provisions of this Contract,
the prevailing Party will be entitled to reasonable attorney’s fees, which may be
set by the court in the same action or in a separate action brought for that
purpose, in addition to any other relief to which that party may be entitled.

Conformance to Applicable Laws: Contractor shall comply with the standard of
care regarding all applicable federal, state and county laws, rules and
ordinances. Contractor shall not discriminate in the employment of persons who
work under this contract because of race, the color, national origin, ancestry,
disability, sex or religion of such person.

Waiver: In the event that either County or Contractor shall at any time or times
waive any breach of this Contract by the other, such waiver shall not constitute a
waiver of any other or succeeding breach of this Contract, whether of the same
or any other covenant, condition or obligation.

Governing Law: This Contract and all matters relating to it shall be governed by
the laws of the State of California and the County of Siskiyou and any action
brought relating to this Contract shall be brought exclusively in a state court in
the County of Siskiyou.

Negotiated Contract: This Contract has been arrived at through negotiation
between the parties. Neither party is to be deemed the party which prepared this
Contract within the meaning of California Civil Code Section 1654. Each party
hereby represents and warrants that in executing this Contract it does so with full
knowledge of the rights and duties it may have with respect to the other. Each
party also represents and warrants that it has received independent legal advice
from its attorney with respect to the matters set forth in this Contract and the
rights and duties arising out of this Contract, or that such party willingly foregoes
any such consultation.

13
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10.09

10.10

10.11

10.12

10.13

Materiality: The parties consider each and every term, covenant, and provision
of this Contract to be material and reasonable.

Authority and Capacity: Contractor and Contractor’s signatory each warrant and
represent that each has full authority and capacity to enter into this Contract.

Binding on Successors: All of the conditions, covenants and terms herein
contained shall apply to, and bind, the heirs, successors, executors,
administrators and assigns of Contractor. Contractor and all of Contractor’s
heirs, successors, executors, administrators, and assigns shall be jointly and
severally liable under the Contract.

Cumulation of Remedies: All of the various rights, options, elections, powers and
remedies of the parties shall be construed as cumulative, and no one of them
exclusive of any other or of any other legal or equitable remedy which a party
might otherwise have in the event of a breach or default of any condition,
covenant or term by the other party. The exercise of any single right, option,
election, power or remedy shall not, in any way, impair any other right, option,
election, power or remedy until all duties and obligations imposed shall have
been fully performed.

No Reliance On Representations: Each party hereby represents and warrants
that it is not relying, and has not relied upon any representation or statement
made by the other party with respect to the facts involved or its rights or duties.
Each party understands and agrees that the facts relevant, or believed to be
relevant to this Contract, may hereunder turn out to be other than, or different
from the facts now known to such party as true, or believed by such party to be
true. The parties expressly assume the risk of the facts turning out to be different
and agree that this Contract shall be effective in all respects and shall not be
subject to rescission by reason of any such difference in facts.

(SIGNATURES ON FOLLOWING PAGE)
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IN WITNESS WHEREOF, County and Contractor have executed this agreement on the
dates set forth below, each signatory represents that they have the authority to execute
this agreement and to bind the Party on whose behalf their execution is made.

COUNTY OF SISKIYOU

Date:
NANCY OGREN, CHAIR
Board of Supervisors
County of Siskiyou
State of California
ATTEST:
LAURA BYNUM
Clerk, Board of Supervisors
By:
Deputy
CONTRACTOR: Granicus, Inc
——DocuSigned by:
Date: 712412025 Uy andur Eray
Alex_ aﬁiﬁfﬁﬁﬁéWals Manager
Date: 7/24/2025 Brendan Sticrman
Brendan Stierman, Senior Contract Manager
License No.: N/A

(Licensed in accordance with an act providing for the registration of contractors)

Note to Contractor: For corporations, the contract must be signed by two officers. The first signature must be that of
the chairman of the board, president or vice-president; the second signature must be that of the secretary, assistant
secretary, chief financial officer or assistant treasurer. (Civ. Code, Sec. 1189 & 1190 and Corps. Code, Sec. 313.)

TAXPAYER I.D. _ON FILE

ACCOUNTING:
Fund  Organization  Account Activity Code (if applicable)
1001 201080 723000

Encumbrance number (if applicable)

If not to exceed, include amount not to exceed: See page 16

15
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If needed for multi-year contracts, please include separate sheet with financial
information for each fiscal year.

Granicus, LLC
Accounting by Fiscal Year

FY 25/26 $20,700.10
FY 26/27 $22,149.11
FY 27/28 $23.699.54
TOTAL NTE $66,548.75

16
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N
@7 GRANICUS Exhibit A

THIS IS NOT AN INVOICE Order Form
Prepared for
Siskiyou County Clerk

Granicus Proposal for Siskiyou County Clerk

ORDER DETAILS

Prepared By: Brent Blankenship
Phone:
Email: brent.blankenship@granicus.com
Order #: Q-448321
Prepared On: 08 May 2025
Expires On: 30 Jun 2025
ORDER TERMS USD
Currency: Net 30 (Payments for subscriptions are due at the beginning of the period of
Payment Terms: performance.)

Current Subscription

End Date: 30 Jun 2025
Initial Order Term End
Date: 30 Jun 2028

Period of Performance: 01 Jul 2025 - 30 Jun 2026

Order #: Q-448321
Prepared: 08 May 2025
Page 1 of 4
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@GRANICUS

PRICING SUMMARY

Order Form Siskiyou
County Clerk

The pricing and terms within this Proposal are specific to the products and volumes contained within this

Proposal.

428

Solution Billing Quantity/Unit Annual Fee
Frequency
eDisclosure Filer Module Subscription Annual 1 Each $5,960.46
eDisclosure Subscription Annual 1 Each $5,960.42
CornerStone Maintenance and Support Annual 1 Each $3.759.65
VitalDocs Maintenance and Support Annual 1 Each $5.019.57
SUBTOTAL: $20,700.10

Communications Cloud Tier:

0

Order #: Q-448321
Prepared: 08 May 2025

Page

20f4
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& oraNICUS Order Form Siskiyou

FUTURE YEAR PRICING

County Clerk

01 Jul 2026 - 30 Jun 2027 01 Jul 2027 - 30 Jun 2028
eDisclosure Filer Module Subscription $6,377.69 $6,824.13
eDisclosure Subscription $6,377.65 $6,824.08
CornerStone Maintenance and Support $4,022.83 $4,304.42
VitalDocs Maintenance and Support $5,370.94 $5,746.91
SUBTOTAL: $22,149.11 $23,699.54

Order #: Q-448321
Prepared: 08 May 2025
Page 3 of 4
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@ GRANICUS Order Form Siskiyou
County Clerk

PRODUCT UPDATES

FOR INFORMATION ON RECENT AND UPCOMING PRODUCT ENHANCEMENTS ACROSS THE GRANICUS
PORTFOLIO, PLEASE REFER TO THE SEMIANNUAL UPDATE INFORMATION ON THIS WEBPAGE: :
HTTPS://GRANICUS.COM/SEMIANNUAL-UPDATES/

PRODUCT DESCRIPTIONS

Solution Description
eDisclosure Filer Module eDisclosure™ application allows your Filers to login and file for all positions
Subscription that he/she is holding as well as submit the filing to their Filing Officer(s).

eDisclosure Subscription . L ) . i .
eDisclosure™ application allows your Filers to login and file for all positions

that he/she is holding as well as submit the filing to their Filing Officer(s).

CornerStone Maintenance and | CornerStone Maintenance and Support
Support

VitalDocs Maintenance and VitalDocs Maintenance and Support
Support

Order #: Q-448321
Prepared: 08 May 2025

Page 4 of 6
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
6/2/2025

THIS CERTIFICATE OF
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

ISSUING

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.

INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE INSURER(S), AUTHORIZED

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed. If
SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on this
certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER

The Baldwin Group Mid-Atlantic LLC
DBA BCP Tech 1511 Baltimore, Ste 200
Kansas City MO 64108

CONTACT
NAME:

PHONE FAX
(AIC, No, Ext): 816-523-2323 (AC, No):
E-MAIL

ADDRESS: info@brushkc.com

INSURER(S) AFFORDING COVERAGE NAIC #
License#: CA#0658748
INSURER A : Berkley National Insurance Com 38911
INSURED GRANLLC-01( jNsURER B : Riverport Insurance Company 36684
Granicus, LLC INSURER ¢ : Federal Insurance Company 20281
15th Street, Suite 800 INSURER D : ACE American Insurance Company 22667
Washington, DC 20005 INSURER E : Berkley Insurance Company 32603
INSURERF :
3 ) o
ACORD N
~— Exhibit B
COVERAGES CERTIFICATE NUMBER: 69195840 REVISION NUMBER:
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED.
NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE
ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF
SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
INSR TYPE OF INSURANCE ADDL[SUBR POLICY NUMBER POLICY EFF | POLICY EXP LIMITS
LTR INSD | WVD (MM/DD/YYYY) | (MM/DD/YYYY)
E | X | COMMERCIAL GENERAL LIABILITY Y TCP 7024348 - 11 10/20/2024 | 10/20/2025 | EACH OCCURRENCE $ 1,000,000
‘ CLAIMS- ‘ X MADEOCCUR DAMAGE TO RENTED $ 1,000,000
| PREMISES (Ea occurrence)
MED EXP (Any one person) $ 15,000
3GREGATE LIMIT APPLIES PER: PERSONAL & ADV INJURY | $ 1,000,000
L ev| ] BRS: Loc
GE . JECT GENERAL AGGREGATE $ 2,000,000
1ER: PRODUCTS - COMPIOP AGG | § 2,000,000
$
A | AUTOMOBILE LIABILITY Y TCP 7024348 - 11 10/20/2024 | 10/20/2025 | COMBINED SINGLE LIMIT $ 1,000,000
(Ea accident)
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X | ANYAUTO BODILY INJURY (Per person) | $
OWNED . SCHEDULED BODILY INJURY (Per accident) | $
AUTOS ONLY AUTOS
HIRED X NON-OWNED PROPERTY DAMAGE $
AUTOS ONLY AUTOS ONLY (Per accident)
Deductible $ $1000
A | X | UMBRELLALIAB X | OCCUR TCP 7024348 - 11 10/20/2024 | 10/20/2025 | EACH OCCURRENCE $ 15,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE $ 15,000,000
DED ‘ ‘ RETENTION $ $
B [WORKERS COMPENSATION TWC 7024349-11 10/20/2024 | 10/20/2025 [X ‘ PER ‘ ‘ OTHER
/AND EMPLOYERS' LIABILITY Y/N STATUTE
ANYP E.L. EACHACCIDENT $ 1,000,000
ROPRIETOR/PARTNER/EXECUTIVE
OFFICER/MEMBER EXCLUDED? N/A E.L. DISEASE - EA $ 1,000,000
(Mandatory in NH) EMPLOYEE
If yes, describe under E.L. DISEASE - POLICY LIMIT | $ 1,000,000
DESCRIPTION OF OPERATIONS below
C | Crime J06844844 1/29/2025 1/29/2026 | Limit/ Retention 2000000 / $50,000
D | Cyber/ Tech E&O D0246732A 10/20/2024 | 10/20/2025 | Limit/ Retention 5000000 / $250,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
Siskiyou County its officers, employees, volunteers and agents are included as Additional Insured with respect to General Liability and Auto Liability if required
by written contract and subject to terms, conditions and exclusions of the policy.

CERTIFICATE HOLDER CANCELLATION

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

Siskiyou County A s
311 Fourth Street, Room 108 ,/,W,@»,M

Yreka CA 96097 AUTHORIZED REPRESENTATIVE

© 1988-2015 ACORD CORPORATION. All rights reserved.
ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD
COMMERCIAL AUTOMOBILE
CA 83630323
A. Who is an Insured — Employees, Partners, Members, Volunteers and Board Members The following is added to

Section Il - Covered Autos Liability Coverage, Paragraph A.1.:

d. Any “employee”, partner or member of yours while using a covered “auto” you don't own, hire or borrow in your
business or your personal affairs.

e. An “employee” of yours while operating an “auto” hired or rented under a contract or agreement in an “employee’s”
name, with your permission, while performing the duties related to the conduct of your business.

f. A "volunteer" of yours while operating an "auto" hired or rented under a contract or agreement in a "volunteer's"
name, with your permission, while performing duties related to the conduct of your business.

This insurance does not apply to:
Volunteer Injury

“Bodily injury” to:

Page 2 of 9
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(1) Any “volunteer” or any fellow “volunteer” of the “insured” if sustained while such “volunteer” is performing
duties related to the conduct of your business.

(2) The spouse, child, parent, brother or sister of that “volunteer” as a consequence of paragraph f.(1) above.
g. Board members (or their spouses) while renting a vehicle while on business for the named insured.
B. Automatic Additional Insureds by Contract and Primary and Non-contributory Provision
(1) Section Il — Covered Autos Liability Coverage, Paragraph A.1. is amended to include as an Insured any
person or organization whom you are required to add as an Additional Insured on this policy under a written
contract or written agreement in effect on the date of the “accident”; and signed by all parties prior to the

“accident.”

(2) This person or organization is an Additional Insured only to the extent you are liable for an “accident” caused,
in whole or in part, by the use of a covered “auto” being driven by you or any “insured.” However:

a. The insurance afforded to such Additional Insured only applies to the extent permitted by law; and

b. If coverage provided to the Additional Insured is required by a written contract or written agreement, the
insurance afforded to such Additional Insured will not be broader than that which you are required by the
written contract or written agreement to provide for such Additional Insured.

(3) With respect to insurance provided to an Additional Insured the following provisions apply:

a. This insurance is primary to and will not seek contribution from any other insurance available to an Additional
Insured under your policy provided that:

(1) The Additional Insured is a Named Insured under such other insurance; and

(2) You have agreed in writing in a contract or agreement that this insurance would be primary and would not
seek contribution from any other insurance available to the Additional Insured.

Includes material copyrighted by Insurance Services Office, Inc., CA 83 63 03 23 with its
permission

b. When a written contract or written agreement does not require this insurance to be primary or primary
and non-contributory, this insurance is excess over any other insurance for which the Additional Insured
is designated as a Named Insured.

c. Regardless of the written contract or written agreement between you and an Additional Insured, this
insurance is excess over any other insurance whether primary, excess, contingent or any other basis for
which the Additional Insured has been added as an additional insured on other policies.

d. If coverage provided to the additional insured is required by a written contract or written agreement, the
most we will pay on behalf of the additional insured is the amount of insurance:

(1) Required by the written contract or written agreement; or

(2) Available under the applicable Limits of Insurance show in the Declarations; whichever is less.

C. Leased Auto Coverage

CA 83630323 Includes material copyrighted by Insurance Services Office, Inc., with Page 3 of 9 its
permission
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With respect to insurance provided to an Additional Insured who is a lessor of a “leased auto” the following provisions
apply:

(1) Section Il — Covered Autos Liability Coverage, Paragraph A. is amended by adding the following:

a. Any “leased auto” designated or described in the Schedule will be considered a covered “auto” you own and
not a covered “auto” you hire or borrow.

b. For a covered “auto” that is a “leased auto” Who Is An Insured is changed to include as an “Insured” the
lessor.

c. The coverages provided under this endorsement apply to any “leased auto” described in the Schedule until
the expiration date shown in the Schedule, or when the lessor or his or her agent takes possession of the
“leased auto,” whichever occurs first.

(2) Section IV — Business Auto Conditions, Paragraph A.4. Physical Damage Coverages is amended by adding
the following:

d. Pay, as interest may appear, you and the lessor for “loss” to a “leased auto.”

(1) This insurance covers the interest of the lessor unless the “loss” results from fraudulent acts or omissions
on your part.

(2) If we make any payment to the lessor, we will obtain his or her rights against any other party.
(3) Section V - Definitions is amended by adding the following definition:
“Leased auto” means any “auto” leased or rented to you including any substitute, replacement or extra “auto”
needed to meet seasonal or other needs, under a leasing or rental agreement that requires you to provide
direct primary insurance for the lessor.
D. Owned Subsidiaries and Newly Acquired or Formed Organizations
Section Il - Covered Autos Liability Coverage, Paragraph A.1.c. is deleted and replaced the following:

c. Any subsidiary which is a legally incorporated entity of which you maintain ownership or majority interest on the
effective date of this Coverage Form, except:

Page 4 of 9
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(1) Any subsidiary that is an insured under any other automobile liability policy.

(2) Any subsidiary which would be an insured under any other automobile liability policy but for the
termination of such policy or exhaustion of such policy's Limits of Insurance.

d. Any organization you newly acquire or form, and in which you maintain ownership or majority interest, but only
for the period beginning when you first maintained maijority interest until the end of the policy period of this
Coverage Form, or the next anniversary of the inception date of this Coverage From, whichever is earlier.
However, the newly acquired or formed organization is not an “Insured”:

(1) For “bodily injury” or “property damage” resulting from an “accident” that occurred before you acquired
or formed the organization.

(2) If it is an insured under any other automobile liability policy or would be an insured under any other
automobile liability policy but for the termination of such policy or exhaustion of such policy's Limits of
Insurance.

e. Anyone liable for the conduct of an "insured" described above but only to the extent of that liability.

E. Supplementary Payments

(1) Section Il — Covered Autos Liability Coverage, Paragraph A.2.a.(2) is deleted and replaced with the
following:

(2) Up to $5,000 for cost of bail bonds (including bonds for related traffic law violations) required because of
an “accident” we cover. We do not have to furnish these bonds.

(2) Section Il — Covered Autos Liability Coverage, Paragraph A.2.a.(4) is deleted and replaced with the
following:

(4) All reasonable expenses incurred by the “Insured” at our request, including actual loss of earnings up to
$1,000 a day because of time off from work.

F. Fellow Employee

Section Il - Covered Autos Liability Coverage, Paragraph B.5.b. is amended with the addition of the
following:

This exclusion does not apply to “bodily injury” resulting from the use of a covered “auto” you own or hire. This
Coverage is excess over any other collectible insurance.

G. Physical Damage Coverage Extensions — Towing and Labor
Section Il - Physical Damage Coverage, Paragraph A.2. is replaced with the following:

We will pay up to $200 for towing and labor costs incurred each time a covered “auto” that is a private passenger
type, light truck or medium truck is disabled. However, the labor must be performed at the place of disablement.

No deductible applies to this enhancement.

H. Physical Damage Coverage Extensions — Glass Breakage
Section Il - Physical Damage Coverage, Paragraph A.3. is amended by adding the following:
No deductible for covered “autos” applies to “loss” resulting from glass breakage.

. Physical Damage Coverage Extensions — Transportation Expenses

CA 83 63 03 23 Includes material copyrighted by Insurance Services Office, Inc., with Page 5 of 9 its
permission
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Section lll - Physical Damage Coverage, Paragraph A.4.a. is deleted in its entirety and replaced with the
following:

a. Transportation Expenses
We will pay up to $100 per day to a maximum of $3,000 for temporary transportation expense incurred by
you because of “loss” to a covered “auto”. We will pay only for those covered “autos” for which you carry
either Comprehensive or Specified Causes of Loss Coverage. We will pay for temporary transportation
expenses incurred until the covered “auto” is returned to use or we pay for its “loss,” regardless of the policy's
expiration.

We will pay under this Coverage Extension only that amount of Transportation Expenses which is not already
provided under Paragraph O. Rental Reimbursement Coverage Extension of this endorsement.

J. Hired Auto Physical Damage Coverage
Section lll - Physical Damage Coverage, Paragraph A.4. is amended to add the following:
c. Hired Auto Physical Damage Coverage

If Comprehensive Coverage, Specified Causes of Loss or Collision Coverage is shown in the Declarations

for any covered “auto”, then the same type of Physical Damage Coverage is provided for any Hired Auto,

subject to the following:

(1) The most we will pay for any one “accident” or “loss” is the lesser of:

(a) The actual cash value of the covered “auto” at the time of the “loss”; or
(b) The actual cost to repair or replace such covered “auto” at the time of the “loss”.

(2) The Limit of Insurance as determined under Paragraph 1. above, will be reduced by any applicable
Comprehensive or Collision deductible for each covered “auto”. This deductible will be equal to the
largest deductible applicable under any coverage for such covered “auto”. No deductible applies to
“loss” caused by fire or lightning.

(3) The coverage provided by this Coverage Extension will be excess over any other collectible insurance.

(4) Subject to Paragraphs 1., 2., and 3. above, we will provide the broadest coverage applicable to any
covered “auto” shown in the Declarations.

(5) For coverage provided under this coverage extension, the last sentence of Paragraph A.4.b. of Section
lll - Physical Damage Coverage, is deleted and replaced with the following:

However, the most we will pay for any expenses for loss of use is $100 per day, to a maximum of $3,000
per “accident” if loss of use results from an “accident” for which you are legally liable and the lessor
incurs a financial loss.
K. Total Theft of a Covered Auto
Section Il - Physical Damage Coverage, Paragraph A.4. is amended to add the following:
d. Total Theft of a Covered Auto

In the event of the total theft of a covered “auto”:

(1) Coverage includes personal items in the covered “auto” at the time of loss up to a maximum of $500. No
deductible applies to this coverage.

Page 6 of 9 Includes material copyrighted by Insurance Services Office, Inc., with CA 83 63 03 23 its permission
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(2) We will pay reasonable expenses for returning the stolen covered “auto” to you once it is recovered, up
to a maximum of $1,000. No deductible applies to this coverage.

L. Auto Loan/ Lease Gap Protection

Section Il - Physical Damage Coverage, Paragraph A.4. is amended to add the following:

e. Auto Loan / Lease Gap Coverage

In the event of a total “loss” of a covered “auto” shown in the Declarations for which Physical Damage

Coverage is provided, we will provide coverage for any unpaid amount due on the lease or loan for such
covered “auto”, less the following:

(1) The amount paid under the Physical Damage Coverage Section of the Policy for that covered “auto”;
and

(2) Any:
(a) Overdue or any deferred lease or loan payments at the time of the “loss”;
(b) Financial penalties imposed under a lease for excessive use, abnormal wear and tear or high
mileage;

(c) Security deposits not returned by the lessor;

(d) Costs for extended warranties, Credit Life Insurance, Health, Accident or Disability Insurance
purchased with the loan or lease; and

(e) Carry-over balances from previous loans or leases.
M. Customization Coverage
Section Il - Physical Damage Coverage, Paragraph A.4. is amended to add the following:

f. Customization Coverage

(1) We will pay with respect to a covered “auto” for “loss” to automobile customization which includes special
carpeting and insulation, height - extended roofs and custom murals, paintings, vinyl wraps or other
details or graphics.

(2) Our limit of liability for “loss” to automobile customizations in any one “loss” shall be the least of:

(a) The actual cash value of the stolen or damaged property;
(b) The amount necessary to repair or replace the property; or
(c) $2,000.

This Coverage Extension does not apply to electronic equipment.

N. Newly Acquired Owned Autos And Donated Autos Physical Damage Coverage Section lll — Physical
Damage Coverage, Paragraph A.4. is amended to add the following:

g. Newly Acquired Owned Autos and Donated Autos Physical Damage Coverage

(1) If Comprehensive, Specified Causes of Loss, or Collision Coverage is provided by this Policy, the
coverage is extended to apply to Physical Damage “loss” to your newly acquired owned “autos” and

CA 83 63 03 23 Includes material copyrighted by Insurance Services Office, Inc., with Page 7 of 9 its
permission
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(4)

donated autos. We will provide the broadest coverage available to any covered “auto” shown in the
Declarations.

The most we will pay for “loss” to a newly acquired “auto” or donated auto is the least of:

(a) The actual cash value of the damaged or stolen property as of the time the “loss,” or your actual cost
of purchase of the newly acquired “auto”, whichever is more;

(b) The actual cost of:
i Replacing the damaged or stolen property with other property of like kind and quality; or ii.
Repairing the damaged property without deduction for depreciation; or
(c) $100,000.

However, the most we will pay for all covered physical damage “loss” for newly acquired autos and
donated autos occurring during the policy period shown on the Declarations is $100,000.

For each newly acquired “auto” our obligation to pay “loss” will be reduced by a deductible equal to the
highest deductible applicable to any “auto” for that coverage. No deductible will be applied to “loss”
caused by fire or lightning.

Coverage under this Extension, for newly acquired owned “autos” is afforded until you notify us to add
the newly acquired owned vehicle to your auto schedule or until the end of the policy period, whichever
is earlier.

0. Rental Reimbursement Coverage Extension

Section lll - Physical Damage Coverage, Paragraph A.4. is amended to add the following:

h. Rental Reimbursement Coverage

(1) For those covered “autos” for which you carry Comprehensive or Specified Cause of Loss Coverage:

(a) We will pay up to $100 per day, for up to 30 days, for Rental Reimbursement Expenses incurred by
you for the rental of an “auto” because of a “loss” to a covered “auto”.

(b) We will pay up to $500 for reasonable and necessary expenses incurred by you to remove and
replace your materials and equipment from the covered “auto”.

(2) We will pay under this coverage extension only that amount of your Rental Reimbursement Expenses

which is not already provided under Paragraph l. Transportation Expenses of this endorsement.

P. Accidental Discharge — Airbag Coverage

Section Il - Physical Damage Coverage, Exclusion B.3.a. does not apply to “loss” due and confined to the
accidental discharge of an airbag. No deductible applies to this coverage.

Q. Original Equipment Manufacturer (OEM) Part Replacement

Section Il - Physical Damage Coverage, Paragraph C.1. is amended to include the following:

We will pay the cost to replace the damaged parts (excluding glass and mechanical parts) with new Original
Equipment Manufacturer (OEM) replacement parts if the damaged parts cannot be repaired.

R. Multiple Deductibles

Page 8 of 9 Includes material copyrighted by Insurance Services Office, Inc., with CA 83 63 03 23 its permission
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Section Il - Physical Damage Coverage, Paragraph D. is amended to add the following:
When two or more covered “autos” sustain “loss” in a single incident, a single Physical Damage deductible will
apply to the total “loss” for all covered “autos.” That deductible will be the largest of all deductibles applying to
any of the covered “autos” involved in the single incident.

S. Notice and Knowledge of Occurrence — Duties in the event of an Accident, Claim, Suit or Loss
1. Section IV — Business Auto Conditions, Paragraph A.2.a. is deleted and replaced with the following:

a. In the event of “accident,” claim, “suit” or “loss,” you must give us or our authorized representative notice
as soon as practicable of the “accident” or “loss” after the “accident” or “loss” is known to you (if you are
an individual), one of your partners (if you are a partnership), or one of your officers or any personnel
responsible for insurance, risk management, or loss prevention (if you are a corporation). Notice shall
include:

(1) How, when and where the “accident” or “loss” occurred;
(2) The “insured's” name and address; and
(3) To the extent possible, the names and addresses of any injured persons and witnesses.
2. Section IV — Business Auto Conditions, Paragraph A.2.b(2) is deleted and replaced with the following:

(2) As soon as practicable send us copies of any request, demand, order, notice, summons or legal paper
received concerning the claim or “suit” after the claim or “suit” is known to you (if you are an individual),
one of your partners (if you are a partnership), or one of your officers or any personnel responsible for
insurance, risk management, or loss prevention (if you are a corporation).

T. Blanket Waiver of Subrogation by Written Contract
Section IV — Business Auto Conditions, Paragraph A.5. is amended to add the following:
However, we waive any right of recovery we may have against any person or organization to the extent required
of you by a written contract or written agreement signed by all parties prior to any “accident” or “loss”, provided
that the “accident” or “loss” arises out of the operations contemplated by such written contract or written
agreement. The waiver applies only to the person or organization designated in such written contract or written
agreement.

U. Unintentional Errors and Omissions

Section IV — Business Auto Conditions, Paragraph B.2. is amended to add the following:

However, if you should unintentionally mispresent or conceal information to us at any time, we will not deny
coverage under this policy based on this unintentional error or omission.

This provision does not affect our right to cancel or non-renew your coverage or collect additional premium for
any added exposures.

V. Mental Anguish
Section V - Definitions, Definition C. “Bodily Injury” is deleted and replaced by the following:
“Bodily Injury” means physical injury, sickness or disease sustained by a person including death resulting from

any of these. “Bodily Injury” also means mental injury, mental anguish, humiliation or shock if directly resulting
from physical injury, sickness or disease to that person.

CA 83 63 03 23 Includes material copyrighted by Insurance Services Office, Inc., with Page 9 of 9 its
permission
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It is understood and agreed that this endorsement amends the COMMERCIAL GENERAL LIABILITY COVERAGE PART as
follows. If any other endorsement attached to this policy amends any provision also amended by this endorsement, then that
other endorsement controls with respect to such provision, and the changes made by this endorsement with respect to such
provision do not apply.

TABLE OF CONTENTS

Additional Insureds

Additional Insured - Primary And Non-Contributory To Additional Insured’s Insurance
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. Waiver of Subrogation — Blanket

Policy Number: TCP 7024348-11

1.A DDITIONAL INSUREDS

a.W HO IS AN INSURED is amended to include as an Insured any person or organization described in paragraphs A. through
K. below whom a Named Insured is required to add as an additional insured on this Coverage Part under a written

contract or written agreement, provided such contract or agreement:

(1) is currently in effect or becomes effective during the term of this Coverage Part; and

(2) was executed prior to:

(a) the bodily injury or property damage; or

G-00000-A
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(b) the offense that caused the personal and advertising injury, for which such additional

insured seeks coverage.

H owever, subject always to the terms and conditions of this policy, including the limits of insurance, the Insurer will not
provide such additional insured with:

(1) ahigher limit of insurance than required by such contract or agreement; or

(2) coverage broader than required by such contract or agreement, and in no event broader than that described by the
applicable paragraph A. through K. below.

Any coverage granted by this endorsement shall apply only to the extent permissible by law.

A.C ontrolling Interest

Any person or organization with a controlling interest in a Named Insured, but only with respect to such person or
organization’s liability for bodily injury, property damage or personal and advertising injury arising out of:

s uch person or organization’s financial control of a Named Insured; or

2.p remises such person or organization owns, maintains or controls while a Named Insured leases or occupies such
premises;

provided that the coverage granted by this paragraph does not apply to structural alterations, new construction or
demolition operations performed by, on behalf of, or for such additional insured.

B.C o-owner of Insured Premises

A co-owner of a premises co-owned by a Named Insured and covered under this insurance but only with respect to such

co-owner’s liability for bodily injury, property damage or personal and advertising injury as co-owner of such premises. C.G
rantor of Franchise

Any person or organization that has granted a franchise to a Named Insured, but only with respect to such person or
organization’s liability for bodily injury, property damage or personal and advertising injury as grantor of a franchise to
the Named Insured.

D.L essor of Equipment

Any person or organization from whom a Named Insured leases equipment, but only with respect to liability for bodily
injury, property damage or personal and advertising injury caused, in whole or in part, by the Named Insured’s
maintenance, operation or use of such equipment, provided that the occurrence giving rise to such bodily injury, property
damage or the offense giving rise to such personal and advertising injury takes place prior to the termination of such
lease.

E.L essor of Land

G.

Any person or organization from whom a Named Insured leases land but only with respect to liability for bodily injury,
property damage or personal and advertising injury arising out of the ownership, maintenance or use of such land,
provided that the occurrence giving rise to such bodily injury, property damage or the offense giving rise to such personal
and advertising injury takes place prior to the termination of such lease. The coverage granted by this paragraph does
not apply to structural alterations, new construction or demolition operations performed by, on behalf of, or for such
additional insured.

Lessor of Premises

An owner or lessor of premises leased to the Named Insured, or such owner or lessor’s real estate manager, but only
with respect to liability for bodily injury, property damage or personal and advertising injury arising out of the
ownership, maintenance or use of such part of the premises leased to the Named Insured, and provided that the
occurrence giving rise to such bodily injury or property damage, or the offense giving rise to such personal and
advertising injury, takes place prior to the termination of such lease. The coverage granted by this paragraph does not
apply to structural alterations, new construction or demolition operations performed by, on behalf of, or for such
additional insured.

Mortgagee, Assignee or Receiver

G-00000-A Page 2 0f 13
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A mortgagee, assignee or receiver of premises but only with respect to such mortgagee, assignee or receiver’s liability

for bodily injury, property damage or personal and advertising injury arising out of the Named Insured’s ownership,
maintenance, or use of a premises by a Named Insured.

The coverage granted by this paragraph does not apply to structural alterations, new construction or demolition
operations performed by, on behalf of, or for such additional insured.

H. State or Governmental Agency or Subdivision or Political Subdivisions — Permits

A state or governmental agency or subdivision or political subdivision that has issued a permit or authorization but only
with respect to such state or governmental agency or subdivision or political subdivision’s liability for bodily injury,
property damage or personal and advertising injury arising out of:

1.

the following hazards in connection with premises a Named Insured owns, rents, or controls and to which this
insurance applies:

a. the existence, maintenance, repair, construction, erection, or removal of advertising signs, awnings, canopies,
cellar entrances, coal holes, driveways, manholes, marquees, hoistaway openings, sidewalk vaults, street
banners, or decorations and similar exposures; or

b. the construction, erection, or removal of elevators; or

c. the ownership, maintenance or use of any elevators covered by this insurance; or

the permitted or authorized operations performed by a Named Insured or on a Named Insured’s behalf.
The coverage granted by this paragraph does not apply to:

a. Bodily injury, property damage or personal and advertising injury arising out of operations performed for the
state or governmental agency or subdivision or political subdivision; or

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

With respect to this provision’s requirement that additional insured status must be requested under a written contract or
agreement, the Insurer will treat as a written contract any governmental permit that requires the Named Insured to add
the governmental entity as an additional insured.

I. Trade Show Event Lessor

1.

G-00000-A
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With respect to a Named Insured’s participation in a trade show event as an exhibitor, presenter or displayer, any
person or organization whom the Named Insured is required to include as an additional insured, but only with
respect to such person or organization’s liability for bodily injury, property damage or personal and advertising
injury caused by: a. the Named Insured’s acts or omissions; or

b. the acts or omissions of those acting on the Named Insured’s behalf,

in the performance of the Named Insured’s ongoing operations at the trade show event premises during the trade
show event.

The coverage granted by this paragraph does not apply to bodily injury or property damage included within the
products-completed operations hazard.
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J. Vendor

Any person or organization but only with respect to such person or organization’s liability for bodily injury or property
damage arising out of your products which are distributed or sold in the regular course of such person or organization's
business, provided that:

1. The coverage granted by this paragraph does not apply to:

a.

bodily injury or property damage for which such person or organization is obligated to pay damages by reason
of the assumption of liability in a contract or agreement unless such liability exists in the absence of the contract
or agreement;

any express warranty unauthorized by the Named Insured;
any physical or chemical change in any product made intentionally by such person or organization;

repackaging, except when unpacked solely for the purpose of inspection, demonstration, testing, or the
substitution of parts under instructions from the manufacturer, and then repackaged in the original container;

any failure to make any inspections, adjustments, tests or servicing that such person or organization has agreed
to make or normally undertakes to make in the usual course of business, in connection with the distribution or
sale of the products;

demonstration, installation, servicing or repair operations, except such operations performed at such person or
organization’s premises in connection with the sale of a product;

products which, after distribution or sale by the Named Insured, have been labeled or relabeled or used as a
container, part or ingredient of any other thing or substance by or for such person or organization; or

bodily injury or property damage arising out of the sole negligence of such person or organization 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:

(1) the exceptions contained in Subparagraphs d. or f. above; or

(2) such inspections, adjustments, tests or servicing as such person or organization has agreed with the Named
Insured to make or normally undertakes to make in the usual course of business, in connection with the
distribution or sale of the products.

2. This Paragraph J. does not apply to any insured person or organization, from whom the Named Insured has acquired
such products, nor to any ingredient, part or container, entering into, accompanying or containing such products.

3. This Paragraph J. also does not apply:

a.
b.

C.

to any vendor specifically scheduled as an additional insured by endorsement to this Coverage Part;
to any of your products for which coverage is excluded by endorsement to this Coverage Part; nor

if bodily injury or property damage included within the products-completed operations hazard is excluded by
endorsement to this Coverage Part.

K. Other Person Or Organization / Your Work

Any person or organization who is not an additional insured under Paragraphs A. through J. above. Such additional
insured is an Insured solely for bodily injury, property damage or personal and advertising injury for which such
additional insured is liable because of the Named Insured’s acts or omissions.

The coverage granted by this paragraph does not apply to any person or organization:

1. who is specifically scheduled as an additional insured on another endorsement to this Coverage Part; nor

2. for bodily injury or property damage included within the products-completed operations hazard except to the extent
all of the following apply:

G-00000-A
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a. this Coverage Part provides such coverage;

b. the written contract or agreement described in the opening paragraph of this ADDITIONAL INSUREDS
Provision requires the Named Insured to provide the additional insured such coverage; and

c. the bodily injury or property damage results from your work that is the subject of the written contract or
agreement, and such work has not been excluded by endorsement to this Coverage Part.

2. ADDITIONAL INSURED - PRIMARY AND NON-CONTRIBUTORY TO ADDITIONAL INSURED’S INSURANCE
A. The Other Insurance Condition in the COMMERCIAL GENERAL LIABILITY CONDITIONS Section is amended to
add the following paragraph:
If the Named Insured has agreed in writing in a contract or agreement that this insurance is primary and non-contributory
relative to an additional insured's own insurance, then this insurance is primary, and the Insurer will not seek contribution
from that other insurance. For the purpose of this Provision 2., the additional insured's own insurance means insurance
on which the additional insured is a named insured.
B. With respect to persons or organizations that qualify as additional insureds pursuant to paragraph 1.K. of this
endorsement, the following sentence is added to the paragraph above:
Otherwise, and notwithstanding anything to the contrary elsewhere in this Condition, the insurance provided to such
person or organization is excess of any other insurance available to such person or organization.
3. BODILY INJURY — EXPANDED DEFINITION
Under DEFINITIONS, the definition of bodily injury is deleted and replaced by the following:
Bodily injury means physical injury, sickness or disease sustained by a person, including death, humiliation, shock, mental
anguish or mental injury sustained by that person at any time which results as a consequence of the physical injury, sickness
or disease.
4. BROAD KNOWLEDGE OF OCCURRENCE/ NOTICE OF OCCURRENCE
Under CONDITIONS, the condition entitled Duties in The Event of Occurrence, Offense, Claim or Suit Condition is
amended to add the following provisions:
A. BROAD KNOWLEDGE OF OCCURRENCE
The Named Insured must give the Insurer or the Insurer’s authorized representative notice of an occurrence, offense or
claim only when the occurrence, offense or claim is known to a natural person Named Insured, to a partner, executive
officer, manager or member of a Named Insured, or to an employee designated by any of the above to give such notice.
B. NOTICE OF OCCURRENCE
The Named Insured’s rights under this Coverage Part will not be prejudiced if the Named Insured fails to give the Insurer
notice of an occurrence, offense or claim and that failure is solely due to the Named Insured’s reasonable belief that the
bodily injury or property damage is not covered under this Coverage Part. However, the Named Insured shall give
written notice of such occurrence, offense or claim to the Insurer as soon as the Named Insured is aware that this
insurance may apply to such occurrence, offense or claim.
5. BROAD NAMED INSURED
WHO IS AN INSURED is amended to delete its Paragraph 3. in its entirety and replace it with the following:
3. Pursuant to the limitations described in Paragraph 4. below, any organization in which a Named Insured has management
control:
a. on the effective date of this Coverage Part; or
b. Dby reason of a Named Insured creating or acquiring the organization during the policy period, qualifies as a Named
Insured, provided that there is no other similar liability insurance, whether primary, contributory, excess, contingent
or otherwise, which provides coverage to such organization, or which would have provided coverage but for the
G-00000-A Page 50f 13
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exhaustion of its limit, and without regard to whether its coverage is broader or narrower than that provided by this
insurance.

But this BROAD NAMED INSURED provision does not apply to:
(a) any partnership or joint venture; or
(b) any organization for which coverage is excluded by another endorsement attached to this Coverage Part.

For the purpose of this provision, and of this endorsement’s JOINT VENTURES / PARTNERSHIP / LIMITED
LIABILITY COMPANIES provision, management control means:

A. owning interests representing more than 50% of the voting, appointment or designation power for the selection of
a majority of the Board of Directors of a corporation, or the members of the management board of a limited liability
company; or

B. having the right, pursuant to a written trust agreement, to protect, control the use of, encumber or transfer or sell
property held by a trust.

4. With respect to organizations which qualify as Named Insureds by virtue of Paragraph 3. above, this insurance does not
apply to:

a. bodily injury or property damage that first occurred prior to the date of management control, or that first occurs
after management control ceases; nor

b. personal or advertising injury caused by an offense that first occurred prior to the date of management control or
that first occurs after management control ceases.

5. The insurance provided by this Coverage Part applies to Named Insureds when trading under their own names or under
such other trading names or doing-business-as names (dba) as any Named Insured should choose to employ.

6. ESTATES, LEGAL REPRESENTATIVES, AND SPOUSES

The estates, heirs, legal representatives and spouses of any natural person Insured shall also be insured under this policy;
provided, however, coverage is afforded to such estates, heirs, legal representatives, and spouses only for claims arising
solely out of their capacity or status as such and, in the case of a spouse, where such claim seeks damages from marital
community property, jointly held property or property transferred from such natural person Insured to such spouse. No
coverage is provided for any act, error or omission of an estate, heir, legal representative, or spouse outside the scope of such
person's capacity or status as such, provided however that the spouse of a natural person Named Insured and the spouses of
members or partners of joint venture or partnership Named Insureds are Insureds with respect to such spouses’ acts, errors
or omissions in the conduct of the Named Insured’s business.

7. EXPECTED OR INTENDED INJURY — EXCEPTION FOR REASONABLE FORCE

Under COVERAGES, Coverage A — Bodily Injury And Property Damage Liability, the paragraph entitled Exclusions is
amended to delete the exclusion entitled Expected or Intended Injury and replace it with the following:

This insurance does not apply to:
Expected or Intended Injury

Bodily injury or property damage expected or intended from the standpoint of the Insured. This exclusion does not apply to
bodily injury or property damage resulting from the use of reasonable force to protect persons or property.

8. IN REM ACTIONS

A quasi in rem action against any vessel owned or operated by or for the Named Insured, or chartered by or for the Named
Insured, will be treated in the same manner as though the action were in personam against the Named Insured.

9. INCIDENTAL HEALTH CARE MALPRACTICE COVERAGE

Solely with respect to bodily injury that arises out of a health care incident:

G-00000-A Page 6 of 13
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A Under COVERAGES, Coverage A — Bodily Injury And Property Damage Liability, the Insuring Agreement is amended

to replace Paragraphs 1.b.(1) and 1.b.(2) with the following:

b. This insurance applies to bodily injury provided that the professional health care services are incidental to the
Named Insured’s primary business purpose, and only if:

(1) such bodily injury is caused by an occurrence that takes place in the coverage territory.

(2) the bodily injury first occurs during the policy period. All bodily injury arising from an occurrence will be
deemed to have occurred at the time of the first act, error, or omission that is part of the occurrence; and

B Under COVERAGES, Coverage A — Bodily Injury And Property Damage Liability, the paragraph entitled Exclusions
is amended to:
i.  add the following to the Employers Liability exclusion:
This exclusion applies only if the bodily injury arising from a health care incident is covered by other liability
insurance available to the Insured (or which would have been available but for exhaustion of its limits).
ii. delete the exclusion entitled Contractual Liability and replace it with the following: This insurance does not apply
to:
Contractual Liability
the Insured’s actual or alleged liability under any oral or written contract or agreement, including but not limited to
express warranties or guarantees.
iii. add the following additional exclusions.
This insurance does not apply to:
Discrimination
any actual or alleged discrimination, humiliation or harassment, that includes but shall not be limited to claims
based on an individual’s race, creed, color, age, gender, national origin, religion, disability, marital status or sexual
orientation.
Dishonesty or Crime
Any actual or alleged dishonest, criminal or malicious act, error or omission.
Medicare/Medicaid Fraud
any actual or alleged violation of law with respect to Medicare, Medicaid, Tricare or any similar federal, state or
local governmental program.
Services Excluded by Endorsement
Any health care incident for which coverage is excluded by endorsement. C.
DEFINITIONS is amended to:
i.  add the following definitions:
Health care incident means an act, error or omission by the Named Insured’s employees or volunteer workers in the
rendering of:
a. professional health care services on behalf of the Named Insured or
b. Good Samaritan services rendered in an emergency and for which no payment is demanded or received.
Professional health care services means any health care services or the related furnishing of food, beverages,
medical supplies or appliances by the following providers in their capacity as such but solely to the extent they are
duly licensed as required: a. ~ Physician;
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b. Nurse;

c. Nurse practitioner;

d. Emergency medical technician;
e. Paramedic;

Dentist;

Physical therapist;

= ®

Psychologist;

—

Speech therapist;
j- Other allied health professional; or

Professional health care services does not include any services rendered in connection with human clinical trials or
product testing.

ii. delete the definition of occurrence and replace it with the following:

Occurrence means a health care incident. All acts, errors or omissions that are logically connected by any common
fact, circumstance, situation, transaction, event, advice or decision will be considered to constitute a single
occurrence;

iii. amend the definition of Insured to:
a. add the following:
+ the Named Insured’s employees are Insureds with respect to:

(1) bodily injury to a co-employee while in the course of the co-employee’s employment by the Named
Insured or while performing duties related to the conduct of the Named Insured’s business; and

(2) bodily injury to a volunteer worker while performing duties related to the conduct of the Named

Insured’s business; when such bodily injury arises out of a health care incident.
+  the Named Insured’s volunteer workers are Insureds with respect to:

(1) bodily injury to a co-volunteer worker while performing duties related to the conduct of the Named
Insured’s business; and

(2) bodily injury to an employee while in the course of the employee’s employment by the Named Insured
or while performing duties related to the conduct of the Named Insured’s business;

when such bodily injury arises out of a health care incident.
b. delete Subparagraphs (a), (b), (c) and (d) of Paragraph 2.a.(1) of WHO IS AN INSURED. c. add
the following:

Insured does not include any physician while acting in his or her capacity as such.
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D. The Other Insurance condition is amended to delete Paragraph b.(1) in its entirety and replace it with the following:
Other Insurance
b. Excess Insurance

(1) To the extent this insurance applies, it is excess over any other insurance, self insurance or risk transfer
instrument, whether primary, excess, contingent or on any other basis, except for insurance purchased
specifically by the Named Insured to be excess of this coverage.

10. JOINT VENTURES / PARTNERSHIP / LIMITED LIABILITY COMPANIES
WHO IS AN INSURED is amended to delete its last paragraph and replace it with the following:
No person or organization is an Insured with respect to:

» the conduct of any current or past partnership or joint venture that is not shown as a Named Insured in the Declarations;
nor

» the conduct of a current or past limited liability company in which a Named Insured’s interest does/did not rise to the
level of management control; except that if the Named Insured was a joint venturer, partner, or member of such a
limited liability company, and such joint venture, partnership or limited liability company terminated prior to or during
the policy period, then such Named Insured is an Insured with respect to its interest in such joint venture, partnership
or limited liability company but only to the extent that:

a. any offense giving rise to personal and advertising injury occurred prior to such termination date, and the personal and
advertising injury arising out of such offense, first occurred after such termination date;

b. the bodily injury or property damage first occurred after such termination date; and

c. there is no other valid and collectible insurance purchased specifically to insure the partnership, joint venture or limited
liability company.

11. LEGAL LIABILITY — DAMAGE TO PREMISES

A. Under COVERAGES, Coverage A — Bodily Injury and Property Damage Liability, the paragraph entitled Exclusions is
amended to delete the first paragraph immediately following subparagraph (6) of the Damage to Property exclusion and
replace it with the following:

Paragraphs (1), (3) and (4) of this exclusion do not apply to property damage (other than damage by fire, lightning,
explosion, smoke or leakage from automatic fire protective systems) to premises rented to the Named Insured or
temporarily occupied by the Named Insured with the permission of the owner, nor to the contents of premises rented to
the Named Insured for a period of 7 or fewer consecutive days. A separate limit of insurance applies to Damage To
Premises Rented To You as described in LIMITS OF INSURANCE.

B. Under COVERAGES, Coverage A — Bodily Injury and Property Damage Liability, the paragraph entitled Exclusions is
amended to delete its last paragraph and replace it with the following:

Exclusions c. through n. do not apply to damage by fire, lightning, explosion, smoke or leakage from automatic fire
protective systems to premises while rented to a Named Insured or temporarily occupied by a Named Insured with
permission of the owner, nor to damage to the contents of premises rented to a Named Insured for a period of 7 or fewer
consecutive days.

A separate limit of insurance applies to this coverage as described in the LIMITS OF INSURANCE Section.

C. LIMITS OF INSURANCE is amended to delete Paragraph 6. (the Damage To Premises Rented To You
Limit) and replace it with the following:

6. Subject to Paragraph 5. above, (the Each Occurrence Limit), the Damage To Premises Rented To You Limit is the
most the Insurer will pay under COVERAGE A for damages because of property damage to:
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a. any one premises while rented to a Named Insured or temporarily occupied by a Named Insured with the
permission of the owner; and

b. contents of such premises if the premises is rented to the Named Insured for a period of 7 or fewer consecutive
days.

The Damage To Premises Rented To You Limit is $500,000. unless a higher Damage to Premises Rented to You
Limit is shown in the Declarations.

D. The Other Insurance Condition is amended to delete Paragraph b.(1)(a)(ii), and replace it with the following:

(i1) That is property insurance for premises rented to a Named Insured, for premises temporarily occupied by the Named
Insured with the permission of the owner; or for personal property of others in the Named Insured’s care, custody
or control;

E. This Provision 11. does not apply if liability for damage to premises rented to a Named Insured is excluded by another
endorsement attached to this Coverage Part.

12. MEDICAL PAYMENTS

A. LIMITS OF INSURANCE is amended to delete Paragraph 7. (the Medical Expense Limit) and replace it with the
following:

7. Subject to Paragraph 5. above (the Each Occurrence Limit), the Medical Expense Limit is the most the Insurer will
pay under Coverage C — Medical Payments for all medical expenses because of bodily injury sustained by any one
person. The Medical Expense Limit is the greater of: (1) $15,000 unless a different amount is shown here:

@EEEEEEEE@QQQQ@A@ ; or
(2) the amount shown in the Declarations for Medical Expense Limit.

B. Under COVERAGES, the Insuring Agreement of Coverage C — Medical Payments is amended to replace Paragraph
1.a.(3)(b) with the following:

(b) The expenses are incurred and reported to the Insurer within three years of the date of the accident; and
13. NON-OWNED AIRCRAFT

Under COVERAGES, Coverage A — Bodily Injury and Property Damage Liability, the paragraph entitled Exclusions is
amended as follows:

The exclusion entitled Aircraft, Auto or Watercraft is amended to add the following:
This exclusion does not apply to an aircraft not owned by any Named Insured, provided that:

1. the pilot in command holds a currently effective certificate issued by the duly constituted authority of the United States
of America or Canada, designating that person as a commercial or airline transport pilot; 2. the aircraft is rented with a

trained, paid crew to the Named Insured; and
3. the aircraft is not being used to carry persons or property for a charge.
14. NON-OWNED WATERCRAFT

Under COVERAGES, Coverage A — Bodily Injury and Property Damage Liability, the paragraph entitled Exclusions is
amended to delete subparagraph (2) of the exclusion entitled Aircraft, Auto or Watercraft, and replace it with the following.

This exclusion does not apply to:
(2) a watercraft that is not owned by any Named Insured, provided the watercraft is:
(a) less than 75 feet long; and

(b) not being used to carry persons or property for a charge.
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15. PERSONAL AND ADVERTISING INJURY -DISCRIMINATION OR HUMILIATION

A. Under DEFINITIONS, the definition of personal and advertising injury is amended to add the following tort:

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

B. Under COVERAGES, Coverage B — Personal and Advertising Injury Liability, the paragraph entitled Exclusions is
amended to:

1.

delete the Exclusion entitled Knowing Violation Of Rights Of Another and replace it with the following:
This insurance does not apply to:
Knowing Violation of Rights of Another

Personal and advertising injury caused by or at the direction of the Insured with the knowledge that the act would
violate the rights of another and would inflict personal and advertising injury. This exclusion shall not apply to
discrimination or humiliation that results in injury to the feelings or reputation of a natural person, but only if such
discrimination or humiliation is not done intentionally by or at the direction of:

(a) the Named Insured; or

(b) any executive officer, director, stockholder, partner, member or manager (if the Named Insured is a limited
liability company) of the Named Insured.

add the following exclusions:
This insurance does not apply to:
Employment Related Discrimination

Discrimination or humiliation directly or indirectly related to the employment, prospective employment, past

employment or termination of employment of any person by any Insured. Premises Related Discrimination

discrimination or humiliation arising out of the sale, rental, lease or sub-lease or prospective sale, rental, lease or

sub-lease of any room, dwelling or premises by or at the direction of any Insured. Notwithstanding the above, there is no
coverage for fines or penalties levied or imposed by a governmental entity because of discrimination.

The coverage provided by this PERSONAL AND ADVERTISING INJURY —DISCRIMINATION OR
HUMILIATION Provision does not apply to any person or organization whose status as an Insured derives solely from

Provision 1. ADDITIONAL INSURED of this endorsement; or

attachment of an additional insured endorsement to this Coverage Part.

16. PERSONAL AND ADVERTISING INJURY - LIMITED CONTRACTUAL LIABILITY

A. Under COVERAGES, Coverage B —Personal and Advertising Injury Liability, the paragraph entitled Exclusions is
amended to delete the exclusion entitled Contractual Liability and replace it with the following:

This insurance does not apply to: Contractual

Liability

Personal and advertising injury for which the Insured has assumed liability in a contract or agreement.

This exclusion does not apply to liability for damages:

(1) that the Insured would have in the absence of the contract or agreement; or

(2) assumed in a contract or agreement that is an insured contract provided the offense that caused such personal or

G-00000-A
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advertising injury first occurred subsequent to the execution of such insured contract. Solely for the purpose 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 to be damages because of personal and advertising injury provided:
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(a) liability to such party for, or for the cost of, that party's defense has also been assumed in such insured contract;
and

(b) such attorney fees and litigation expenses are for defense of such party against a civil or alternative dispute
resolution proceeding in which covered damages are alleged.

B. Solely for the purpose of the coverage provided by this paragraph, DEFINITIONS is amended to delete the definition
of insured contract in its entirety, and replace it with the following:

Insured contract means that part of a written contract or written agreement pertaining to the Named Insured’s business
under which the Named Insured assumes the tort liability of another party to pay for personal or advertising injury
arising out of the offense of false arrest, detention or imprisonment. Tort liability means a liability that would be imposed
by law in the absence of any contract or agreement.

C. Solely for the purpose of the coverage provided by this paragraph, the following changes are made to the
Section entitled SUPPLEMENTARY PAYMENTS — COVERAGES A AND B:

(1) Paragraph 2.d. is replaced by the following:

d. The allegations in the suit and the information the Insurer knows about the offense alleged in such suit are such
that no conflict appears to exist between the interests of the Insured and the interests of the indemnitee;

(2) The first unnumbered paragraph beneath Paragraph 2.f.(2)(b) is deleted and replaced by the following:

So long as the above conditions are met, attorneys fees incurred by the Insurer in the defense of that indemnitee,
necessary litigation expenses incurred by the Insurer, and necessary litigation expenses incurred by the indemnitee
at the Insurer’s request will be paid as defense costs. Notwithstanding the provisions of Paragraph e.(2) of the
Contractual Liability exclusion (as amended by this Endorsement), such payments will not be deemed to be
damages for personal and advertising injury and will not reduce the limits of insurance.

D. This PERSONAL AND ADVERTISING INJURY - LIMITED CONTRACTUAL LIABILITY Provision does not apply
if Coverage B —Personal and Advertising Injury Liability is excluded by another endorsement attached to this Coverage
Part.

17. PROPERTY DAMAGE — ELEVATORS

A. Under COVERAGES, Coverage A — Bodily Injury and Property Damage Liability, the paragraph entitled Exclusions is
amended such that the Damage to Your Product Exclusion and subparagraphs (3), (4) and (6) of the Damage to Property
Exclusion do not apply to property damage that results from the use of elevators.

B. Solely for the purpose of the coverage provided by this PROPERTY DAMAGE — ELEVATORS Provision, the Other
Insurance conditions is amended to add the following paragraph:

This insurance is excess over any of the other insurance, whether primary, excess, contingent or on any other basis that
is Property insurance covering property of others damaged from the use of elevators.

18. SUPPLEMENTARY PAYMENTS
The section entitled SUPPLEMENTARY PAYMENTS — COVERAGES A AND B is amended as follows:

A. Paragraph 1.b. is amended to delete the $250 limit shown for the cost of bail bonds and replace it with a $5,000. limit;
and

B. Paragraph 1.d. is amended to delete the limit of $250 shown for daily loss of earnings and replace it with a $1,000. limit.
19. PROPERTY DAMAGE - PATTERNS MOLDS AND DIES

Under COVERAGES, Coverage A — Bodily Injury and Property Damage Liability, the paragraph entitled Exclusions is
amended to delete subparagraphs (3) and (4) of the Exclusion entitled Damage to Property, but only with respect to patterns,
molds or dies that are in the care, custody or control of the Insured, and only if such patterns, molds or dies are not being
used to perform operations at the time of loss. A limit of insurance of $25,000 per policy period applies to this PROPERTY
DAMAGE - PATTERNS MOLDS AND DIES coverage, and this limit:
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A. isincluded within the General Aggregate Limit as described in LIMITS OF INSURANCE; and

B. applies excess over any valid and collectible property insurance available to the Insured, including any deductible
applicable to such insurance; the Other Insurance condition is changed accordingly.

20. UNINTENTIONAL FAILURE TO DISCLOSE HAZARDS

21.

If the Named Insured unintentionally fails to disclose all existing hazards at the inception date of the Named Insured’s
Coverage Part, the Insurer will not deny coverage under this Coverage Part because of such failure.

WAIVER OF SUBROGATION - BLANKET

Under CONDITIONS, the condition entitled Transfer Of Rights Of Recovery Against Others To Us is amended to add the
following:

The Insurer waives any right of recovery the Insurer may have against any person or organization because of payments the
Insurer makes for injury or damage arising out of:

1. the Named Insured’s ongoing operations; or
2. your work included in the products-completed operations hazard.

However, this waiver applies only when the Named Insured has agreed in writing to waive such rights of recovery in a
written contract or written agreement, and only if such contract or agreement:

1. isin effect or becomes effective during the term of this Coverage Part; and

2. was executed prior to the bodily injury, property damage or personal and advertising injury giving rise to the claim.

All other terms and conditions of the Policy remain unchanged.

This endorsement, which forms a part of and is for attachment to the Policy issued by the designated Insurers, takes effect on the
effective date of said Policy at the hour stated in said Policy, unless another effective date is shown below, and expires
concurrently with said Policy.
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