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AGREEMENT FOR CONSULTANT SERVICES

This AGREEMENT FOR CONSULTANT SERVICES (“Agreement”) is made and
effective as of July 20, 2023, between COMPLETE PAPERLESS SOLUTIONS, LLC, a
California Corporation (“Consultant”), and the CAMBRIA COMMUNITY SERVICES
DISTRICT, a political subdivision of the State of California (“District”). In consideration of
the mutual covenants and conditions set forth herein, the parties agree as follows:

1. TERM

This Agreement shall commence on July 20, 2023 and shall remain and continue
in effect until June 30, 2026, unless sooner terminated pursuant to the provisions of this
Agreement (“the Term”).

2. SERVICES

Consultant shall perform the tasks described and comply with all terms and
provisions set forth in the Laserfiche Document Management Proposal dated June 27,
2023 (“Proposal”), attached hereto as Exhibit “A,” and incorporated herein by this
reference.

3. PERFORMANCE

Consultant shall at all times faithfully, competently and to the best of Consultant’s
ability, experience and talent, perform all tasks described herein. Consultant shall
employ, at a minimum, generally accepted standards and practices utilized by persons
engaged in providing similar services as are required of Consultant hereunder in
meeting its obligations under this Agreement.

4. AGREEMENT ADMINISTRATION

District's General Manager, Matthew McElhenie, shall represent District in all
matters pertaining to the administration of this Agreement. Consultant’s Vice President
of Sales, Jamie Dunn, shall represent Consultant in all matters pertaining to the
administration of this Agreement.

5. PAYMENT
The District agrees to pay the Consultant in accordance with the payment rates
and terms set forth in Exhibit “B,” attached hereto and incorporated herein by this

reference, in monthly progress payments based on time spent on each task.

6. SUSPENSION OR TERMINATION OF AGREEMENT WITHOUT CAUSE

@) Notwithstanding any language in this Agreement to the contrary, the
District may at any time, for any reason, with or without cause, suspend or terminate
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this Agreement, or any portion hereof, by serving upon the Consultant at least ten (10)
days prior written notice. Upon receipt of said notice, the Consultant shall immediately
cease all work under this Agreement, unless the notice provides otherwise. If the District
suspends or terminates a portion of this Agreement such suspension or termination
shall not make void or invalidate the remainder of this Agreement.

(b) In the event this Agreement is terminated pursuant to this Section, the
District shall pay to Consultant the actual value of the work performed up to the time of
termination, provided that the work performed is of value to the District. Upon
termination of the Agreement pursuant to this Section, the Consultant will submit an
invoice to the District pursuant to Section 5.

7. TERMINATION ON OCCURRENCE OF STATED EVENTS

This Agreement shall terminate automatically on the occurrence of any of the
following events:

(&)  Bankruptcy or insolvency of any party;

(b)  Sale of Consultant’s business (defined as a sale of substantially all of
Consultant’s assets or a cumulative sale or transfer of more than 50% of
the corporate shares of Consultant);

(c) Assignment of this Agreement by Consultant, or the Consultant’s
subcontracting, to a third party, of any of the services to be provided to the
District by the Consultant under this Agreement, without the prior written
consent of District; or

(d) End of the Agreement Term specified in Section 1.

8. DEFAULT OF CONSULTANT

(@) The Consultant’s failure to comply with the provisions of this Agreement
shall constitute a default. In the event that Consultant is in default for cause under the
terms of this Agreement, District shall have no obligation or duty to continue
compensating Consultant for any work performed after the date of default and can
terminate this Agreement immediately by written notice to the Consultant. If such failure
by the Consultant to make progress in the performance of work hereunder arises out of
causes beyond the Consultant’s control, and without fault or negligence of the
Consultant, it shall not be considered a default.

(b) If the District Manager or his/her delegate determines that the Consultant
is in default in the performance of any of the terms or conditions of this Agreement,
he/she shall cause to be served upon the Consultant a written notice of the default. The
Consultant shall have ten (10) days after service upon it of said notice in which to cure
the default by rendering a satisfactory performance. In the event that the Consultant
fails to cure its default within such period of time, the District shall have the right,
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notwithstanding any other provision of this Agreement to terminate this Agreement
without further notice and without prejudice to any other remedy to which it may be
entitled at law, in equity or under this Agreement.

9. LAWS TO BE OBSERVED. Throughout the Term of this Agreement Consultant
shall:

(@) Procure and maintain all permits and licenses, pay all charges and fees,
and give all notices which may be necessary and incidental to the due and lawful
prosecution of the services to be performed by Consultant under this Agreement;

(b) Keep itself fully informed of and in compliance with all federal, State and
local statutes and laws, ordinances, regulations, orders, and decrees which may affect
those engaged or employed under this Agreement, any materials used in Consultant’s
performance under this Agreement, and/or the providing of the services rendered under
this Agreement; and

(c) Immediately report to the District's General Manager in writing any
discrepancy or inconsistency it discovers in said laws, ordinances, regulations, orders,
and decrees mentioned above in relation to any plans, drawings, specifications, or
provisions of this Agreement.

Consultant agrees that the District, and its officers, agents and employees, shall not be
liable at law or in equity occasioned by failure of the Consultant to comply with this
Section.

10. OWNERSHIP OF DOCUMENTS

(a) Consultant shall maintain complete and accurate records with respect to
sales, costs, expenses, receipts, and other such information required by District that
relate to the performance of services under this Agreement. Consultant shall maintain
adequate records of services provided in sufficient detail to permit an evaluation of
services. All such records shall be maintained in accordance with generally accepted
accounting principles and shall be clearly identified and readily accessible. Consultant
shall provide free access to the representatives of District or its designees at reasonable
times to such books and records; shall give District the right to examine and audit said
books and records; shall permit District to make transcripts therefrom as necessary; and
shall allow inspection of all work, data, documents, proceedings, and activities related to
this Agreement. Such records, together with supporting documents, shall be maintained
for a period of three (3) years after receipt of final payment.

(b) Upon completion of, or in the event of termination or suspension of this
Agreement, all original documents, designs, drawings, maps, models, computer files,
surveys, notes, and other documents prepared in the course of providing the services to
be performed pursuant to this Agreement shall become the sole property of the District
and may be used, reused, or otherwise disposed of by the District without the
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permission of the Consultant. With respect to computer files, Consultant shall make
available to the District, at the Consultant’s office and upon reasonable written request
by the District, the necessary computer software and hardware for purposes of
accessing, compiling, transferring, and printing computer files.

11. INDEMNIFICATION

(@) Indemnification for Professional Liability. When the law establishes a
professional standard of care for Consultant’s Services, to the fullest extent permitted by
law, Consultant shall indemnify, protect, defend and hold harmless District and any and
all of its officials, employees and agents (“Indemnified Parties”) from and against any
and all losses, liabilities, damages, costs and expenses, including attorney’s fees and
costs to the extent same are caused in whole or in part by any negligent or wrongful act,
error or omission of Consultant, its officers, agents, employees or subcontractors (or
any entity or individual that Consultant shall bear the legal liability thereof) in the
performance of professional services under this agreement.

(b) Indemnification for Other Than Professional Liability. Other than in the
performance of professional services and to the full extent permitted by law, Consultant
shall indemnify, defend and hold harmless District, and any and all of its employees,
officials and agents from and against any liability (including liability for claims, suits,
actions, arbitration proceedings, administrative proceedings, regulatory proceedings,
losses, expenses or costs of any kind, whether actual, alleged or threatened, including
attorneys fees and costs, court costs, interest, defense costs, and expert witness fees),
where the same arise out of, are a consequence of, or are in any way attributable to, in
whole or in part, the performance of this Agreement by Consultant or by any individual
or entity for which Consultant is legally liable, including but not limited to officers,
agents, employees or subcontractors of Consultant.

(c) General Indemnification Provisions. Consultant agrees to obtain executed
indemnity agreements with provisions identical to those set forth here in this section
from each and every subcontractor or any other person or entity involved by, for, with or
on behalf of Consultant in the performance of this agreement. In the event Consultant
fails to obtain such indemnity obligations from others as required here, Consultant
agrees to be fully responsible according to the terms of this section. Failure of District to
monitor compliance with these requirements imposes no additional obligations on
District and will in no way act as a waiver of any rights hereunder. This obligation to
indemnify and defend District as set forth here is binding on the successors, assigns or
heirs of Consultant and shall survive the termination of this agreement or this section.

(d) Indemnification for Design Professional Services. Notwithstanding anything
herein to the contrary, to the fullest extent permitted by law for all design professional
services arising under this Agreement, Consultant shall indemnify, protect, defend and
hold harmless District and any and all of its officials, employees and agents
(“Indemnified Parties”) from and against any and all losses, liabilities, damages, costs
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and expenses, including attorney’s fees and costs which arise out of, pertain to, or
relate to the negligence, recklessness, or willful misconduct of the Consultant.

12.  INSURANCE
Consultant shall maintain prior to the beginning of and for the duration of the
Term of this Agreement insurance coverage as specified in Exhibit “C,” attached hereto

and incorporated herein as though set forth in full.

13. INDEPENDENT CONSULTANT

(@) Consultant is and shall at all times remain as to the District a wholly
independent Consultant. The personnel performing the services under this Agreement
on behalf of Consultant shall at all times be under Consultant’s exclusive direction and
control. Neither District nor any of its officers, employees, or agents shall have control
over the conduct of Consultant or any of Consultant’s officers, employees, or agents,
except as set forth in this Agreement. Consultant shall not at any time or in any manner
represent that it or any of its officers, employees, or agents are in any manner officers,
employees, or agents of the District. Consultant shall not incur or have the power to
incur any debt, obligation, or liability whatever against District, or bind District in any
manner.

(b) No employee benefits shall be available to Consultant in connection with
performance of this Agreement. Except for the fees paid to Consultant as provided in
the Agreement, District shall not pay salaries, wages, or other compensation to
Consultant for performing services hereunder for District. District shall not be liable for
compensation or indemnification to Consultant for injury or sickness arising out of
performing services hereunder.

14. UNDUE INFLUENCE

Consultant declares and warrants that no undue influence or pressure was or is
used against or in concert with any officer or employee of the Cambria Community
Services District in connection with the award, terms or implementation of this
Agreement, including any method of coercion, confidential financial arrangement, or
financial inducement. No officer or employee of the Cambria Community Services
District will receive compensation, directly or indirectly, from Consultant, or from any
officer, employee or agent of Consultant, in connection with the award of this
Agreement or any work to be conducted as a result of this Agreement. Violation of this
Section shall be a material breach of this Agreement entitling the District to any and all
remedies at law or in equity.

15. NO BENEFIT TO ARISE TO LOCAL EMPLOYEES

No member, officer, or employee of District, or their designees or agents, and no
public official who exercises authority over or responsibilities with respect to the
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services provided under this Agreement during his/her tenure or for one year thereafter,
shall have any interest, direct or indirect, in any agreement or sub-agreement, or the
proceeds thereof, for work to be performed and/or services provided under this
Agreement.

16. RELEASE OF INFORMATION/CONFLICTS OF INTEREST

(a) All information provided by District to Consultant or obtained or generated by
Consultant in performance of this Agreement shall be considered confidential and shall
not be released by Consultant without District’s prior written authorization. Consultant,
its officers, employees, agents, or subcontractors, shall not, without written authorization
from the District Manager or unless requested by the District Counsel, voluntarily
provide declarations, letters of support, testimony at depositions, response to
interrogatories, or other information concerning the work performed under this
Agreement or relating to any project or property located within the District. Response to
a subpoena or court order shall not be considered “voluntary” provided Consultant
immediately provides the District with notice of any request for information, or the
receipt of a court order or subpoena, and provides the District with sufficient time to
respond to the request for information.

(b) Consultant shall promptly notify District should Consultant, its officers,
employees, agents, or subContractors be served with any summons, complaint,
subpoena, notice of deposition, request for documents, interrogatories, request for
admissions, or other discovery request, court order, or subpoena from any person or
party regarding this Agreement and the work performed thereunder or with respect to
any project or property located within the District. District retains the right, but has no
obligation, to represent Consultant and/or be present at any deposition, hearing, or
similar proceeding. Consultant agrees to cooperate fully with District and to provide the
opportunity to review any response to discovery requests provided by Consultant.
However, District’s right to review any such response does not imply or mean the right
by District to control, direct, or rewrite said response.

17. NOTICES

Any notice which either party may desire to give to the other party under this
Agreement must be in writing and may be given either by (i) personal service, (ii)
delivery by a reputable document delivery service, such as but not limited to, Federal
Express, which provides a receipt showing date and time of delivery, or (iii) mailing in
the United States Mail, certified mail, postage prepaid, return receipt requested,
addressed to the address of the party as set forth below or at any other address as that
party may later designate by notice:

To District: Matthew McElhenie, General Manager
Cambria Community Services District
PO Box 65
Cambria, CA 93428
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With a Concurrent Timothy J. Carmel

Copy to: Carmel & Naccasha, LLP
694 Santa Rosa Street
San Luis Obispo, CA 93401

To Consultant: Complete Paperless Solutions, LLC
5130 East La Palma Avenue, #206
Anaheim, CA 92807

18. ASSIGNMENT

The Consultant shall not assign or subcontract the performance of this
Agreement, nor any part thereof, without the prior written consent of the District.

19. GOVERNING LAW; VENUE

The District and Consultant understand and agree that the laws of the State of
California shall govern the rights, obligations, duties, and liabilities of the parties to this
Agreement and also govern the interpretation of this Agreement. Any litigation
concerning this Agreement shall take place in the Superior Court of the State of
California in the County of San Luis Obispo.

20. ENTIRE AGREEMENT

This Agreement contains the entire understanding between the parties relating to
the obligations of the parties described in this Agreement. All prior or contemporaneous
agreements, understandings, representations, and statements, or written, are merged
into this Agreement and shall be of no further force or effect. Each party is entering into
this Agreement based solely upon the representations set forth herein and upon each
party’s own independent investigation of any and all facts such party deems material.

21. TIME
District and Consultant agree that time is of the essence in this Agreement.

22. CONTENTS OF PROPOSAL

Consultant is bound by the contents of the Proposal submitted by the Consultant,
Exhibit “A,” attached hereto and previously incorporated herein. Should any of the terms
of the Proposal conflict with the terms of this Agreement, the terms of this Agreement
shall prevail.
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23. CONSTRUCTION

The parties agree that each has had an opportunity to have their counsel review
this Agreement and that any rule of construction to the effect that ambiguities are to be
resolved against the drafting party shall not apply in the interpretation of this Agreement
or any amendments or exhibits thereto. The captions of the sections are for
convenience and reference only, and are not intended to be construed to define or limit
the provisions to which they relate.

24.  AMENDMENTS

Amendments to this Agreement shall be in a writing executed by the parties to
this Agreement and shall be made only with the mutual written consent of all of the
parties to this Agreement.

25. AUTHORITY TO EXECUTE THIS AGREEMENT

The person or persons executing this Agreement on behalf of Consultant
warrants and represents that he/she has the authority to execute this Agreement on
behalf of the Consultant and has the authority to bind Consultant to the performance of
its obligations hereunder.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed the day and year first above written.

CAMBRIA COMMUNITY SERVICES Complete Paperless Solutions, LLC
DISTRICT

DocuSigned by: DocuSigned by:

By:r/\/taﬂ(ww MeElmic By: Jamie D

CT38ABAIE25B4EN

Matthew McElhenie, General Manager Jamie Dunn, Vice President of Sales

ATTEST:
DocuSigned by:
Fﬂwﬁug Dedaosn

TCDBD8EEZ

Haley Dodson, Administrative Analyst

Approved As To Form:

DocuSigned by:

Timotly Carmel

t

BE4ADAOASOAATFt

Timothy Garmel, District Counsel
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EXHIBIT A

CONSULTANT'S PROPOSAL
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EXHIBIT B

FEES
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EXHIBIT C

INSURANCE REQUIREMENTS

Prior to the beginning of and throughout the duration of the Work, Consultant will
maintain insurance in conformance with the requirements set forth below. Consultant
will use existing coverage to comply with these requirements. If that existing coverage
does not meet the requirements set forth here, Consultant agrees to amend,
supplement or endorse the existing coverage to do so. Consultant acknowledges that
the insurance coverage and policy limits set forth in this section constitute the minimum
amount of coverage required. Any insurance proceeds available to District in excess of
the limits and coverage required in this agreement and which is applicable to a given
loss, will be available to District.

Consultant shall provide the following types and amounts of insurance:

Commercial General Liability Insurance using Insurance Services Office “Commercial
General Liability” policy from CG 00 01 or the equivalent. Defense costs must be paid in
addition to limits. There shall be no cross liability exclusion for claims or suits by one
insured against another. Limits are subject to review but in no event less than
$1,000,000 per occurrence.

Business Auto Coverage on ISO Business Auto Coverage from CA 00 01 including
symbol 1 (Any Auto) or the equivalent. Limits are subject to review, but in no event to be
less than $1,000,000 per accident. If Consultant owns no vehicles, this requirement may
be satisfied by a non-owned auto endorsement to the general liability policy described
above. If Consultant or Consultant’s employees will use personal autos in any way on
this project, Consultant shall provide evidence of personal auto liability coverage for
each such person.

Workers Compensation on a state-approved policy form providing statutory benefits as
required by law with employer’s liability limits no less than $1,000,000 per accident or
disease.

Professional Liability or Errors and Omissions Insurance as appropriate shall be written
on a policy form coverage specifically designated to protect against acts, errors or
omissions of the Consultant and “Covered Professional Services” as designated in the
policy must specifically include work performed under this agreement. The policy limit
shall be no less than $1,000,000 per claim and in the aggregate. The policy must “pay
on behalf of” the insured and must include a provision establishing the insurer’s duty to
defend the insured. The policy retroactive date shall be on or before the effective date of
this agreement.

Insurance procured pursuant to these requirements shall be written by insurer that are

admitted carriers in the state California and with an A.M. Bests rating of A- or better and
a minimum financial size VII.
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General conditions pertaining to provision of insurance coverage by Consultant.
Consultant and District agree to the following with respect to insurance provided by
Consultant:

1. Consultant agrees to have its insurer endorse the third party general
liability coverage required herein to include as additional insureds District, its officials
employees and agents, using standard ISO endorsement No. CG 2010 with an edition
prior to 1992 or current equivalent. Consultant also agrees to require all consultants,
and subcontractors to do likewise.

2. No liability insurance coverage provided to comply with this Agreement
shall prohibit Consultant, or Consultant’'s employees, or agents, from waiving the right of
subrogation prior to a loss. Consultant agrees to waive subrogation rights against
District regardless of the applicability of any insurance proceeds, and to require all
Consultants and subcontractors to do likewise.

3. All insurance coverage and limits provided by Consultant and available or
applicable to this agreement are intended to apply to the full extent of the policies.
Nothing contained in this Agreement or any other agreement relating to the District or its
operations limits the application of such insurance coverage.

4. None of the coverages required herein will be in compliance with these
requirements if they include any limiting endorsement of any kind that has not been first
submitted to District and approved of in writing.

5. No liability policy shall contain any provision or definition that would serve
to eliminate so-called “third party action over” claims, including any exclusion for bodily
injury to an employee of the insured or of any Consultant or subcontractor.

6. All coverage types and limits required are subject to approval, modification
and additional requirements by the District, as the need arises. Consultant shall not
make any reductions in scope of coverage (e.g. elimination of contractual liability or
reduction of discovery period) that may affect District’s protection without District’s prior
written consent.

7. Proof of compliance with these insurance requirements, consisting of
certificates of insurance evidencing all of the coverages required and an additional
insured endorsement to Consultant’s general liability policy, shall be delivered to District
at or prior to the execution of this Agreement. In the event such proof of any insurance
is not delivered as required, or in the event such insurance is canceled at any time and
no replacement coverage is provided, District has the right, but not the duty, to obtain
any insurance it deems necessary to protect its interests under this or any other
agreement and to pay the premium. Any premium so paid by District shall be charged to
and promptly paid by Consultant or deducted from sums due Consultant, at District
option.
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8. Certificate(s) are to reflect that the insurer will provide 30 days notice to
District of any cancellation of coverage. Consultant agrees to require its insurer to
modify such certificates to delete any exculpatory wording stating that failure of the
insurer to mail written notice of cancellation imposes no obligation, or that any party will
‘endeavor” (as opposed to being required) to comply with the requirements of the
certificate.

9. It is acknowledged by the parties of this agreement that all insurance
coverage required to be provided by Consultant or any subcontractor, is intended to
apply first and on a primary, noncontributing basis in relation to any other insurance or
self insurance available to District.

10. Consultant agrees to ensure that subcontractors, and any other party
involved with the project that is brought onto or involved in the project by Consultant,
provide the same minimum insurance coverage required of Consultant. Consultant
agrees to monitor and review all such coverage and assumes all responsibility for
ensuring that such coverage is provided in conformity with the requirements of this
section. Consultant agrees that upon request, all agreements with subcontractors and
others engaged in the project will be submitted to District for review.

11. Consultant agrees not to self-insure or to use any self-insured retentions
or deductibles on any portion of the insurance required herein and further agrees that it
will not allow any Consultant, subcontractor, Architect, Engineer or other entity or
person in any way involved in the performance of work on the project contemplated by
this agreement to self-insure its obligations to District. If Consultant’s existing coverage
includes a deductible or self-insured retention, the deductible or self-insured retention
must be declared to the District. At the time the District shall review options with the
Consultant, which may include reduction or elimination of the deductible or self-insured
retention, substitution of other coverage, or other solutions.

12.  The District reserves the right at any time during the term of the contract to
change the amounts and types of insurance required by giving the Consultant ninety
(90) days advance written notice of such change. If such change results in substantial
additional cost to the Consultant, the District will negotiate additional compensation
proportional to the increase benefit to District.

13.  For purposes of applying insurance coverage only, this Agreement will be
deemed to have been executed immediately upon any party hereto taking any steps
that can be deemed to be in furtherance of or towards performance of this Agreement.

14.  Consultant acknowledges and agrees that any actual or alleged failure on
the part of District to inform Consultant of non-compliance with any insurance
requirements in no way imposes any additional obligations on District nor does it waive
any rights hereunder in this or any other regard.
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15.  Consultant will renew the required coverage annually as long as District,
or its employees or agents face an exposure from operations of any type pursuant to
this agreement. This obligation applies whether or not the agreement is canceled or
terminated for any reason. Termination of this obligation is not effective until District
executes a written statement to that effect.

16.  Consultant shall provide proof that policies of insurance required herein
expiring during the term of this Agreement have been renewed or replaced with other
policies providing at least the same coverage. Proof that such coverage has been
ordered shall be submitted prior to expiration. A coverage binder or letter from
Consultant’s insurance agent to this effect is acceptable. A certificate of insurance
and/or additional insured endorsement as required in these specifications applicable to
the renewing or new coverage must be provided to District within five days of the
expiration of the coverages.

17.  The provisions of any workers’ compensation or similar act will not limit
the obligations of Consultant under this agreement. Consultant expressly agrees not to
use any statutory immunity defenses under such laws with respect to District, its
employees, officials and agents.

18. Requirements of specific coverage features or limits contained in this
section are not intended as limitations on coverage, limits or other requirements nor as
a waiver of any coverage normally provided by any given policy. Specific reference to a
given coverage feature is for purposes of clarification only as it pertains to a given issue,
and is not intended by any party or insured to be limiting or all-inclusive.

19. These insurance requirements are intended to be separate and distinct
from any other provision in this Agreement and are intended by the parties here to be
interpreted as such.

20. The requirements in this Section supersede all other sections and
provisions of this Agreement to the extent that any other section or provision conflicts
with or impairs the provisions of this Section.

21. Consultant agrees to be responsible for ensuring that no contract used by
any party involved in any way with the project reserves the right to charge District or
Consultant for the cost of additional insurance coverage required by this agreement.
Any such provisions are to be deleted with reference to District. It is not the intent of
District to reimburse any third party for the cost of complying with these requirements.
There shall be no recourse against District for payment of premiums or other amounts
with respect thereto.

22. Consultant agrees to provide immediate notice to District of any claim or
loss against Consultant arising out of the work performed under this agreement. District
assumes no obligation or liability by such notice, but has the right (but not the duty) to
monitor the handling of any such claim or claims if they are likely to involve District.
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Exhibit A

BY: Complete Paperless Solutions (CPS)

6/27/2023
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Exhibit A

INTRODUCTION LETTER

June 27, 2023

Denise,

Complete Paperless Solutions, LLC (CPS), is located in Anaheim, CA and is a Platinum Certified Solution
Provider (SP) of the award-winning Laserfiche™ Enterprise Content Management solution as well as a
respected systems integrator and consultancy. The CPS staff focuses its business on helping California
Municipalities meet the challenge of providing a great public service to your citizens while working in a
high-demand, electronic records-intensive environment. Our customer-centric business model promotes
long-term relationships stemming from excellent service, fair pricing and good old-fashioned know how.
CPS has the highest ratio of support engineers per customer in California compared to all other
Laserfiche resellers. CPS is also a proud sponsor of MISAC, CCUG, CLEARS, CLETS and CCAC.

Our Corporate Office is located in Anaheim, CA, with 2 satellite offices located in Vista, CA and Temecula,
CA. These offices are led by our CFO, Claude Schott, and me, as the VP of Sales. is confident that it is well-
suited to aid the Cambria CSD with our support and professional services team that has been representing
Laserfiche ™ since 1996. CPS’s business model is based on the deployment, customization, and support of
Laserfiche rather than the “deploy and depart” model of some resellers.

CPS is an Employee-Owned Company, so we all have the highest level of interest to make sure you are
thrilled with your experience from the very beginning and each day after. Every single one of our technical
staff members have minimally 20+ years of direct Laserfiche experience dealing with organizations of your
caliber. You will not have to experience the pain of working with staff who are just getting started with
Laserfiche Support and may be learning while on the call with you trying to figure something out. Every
single technician at CPS is a master at their craft and are filled with a vast amount of knowledge readily
available to put to great use. We are proud of our Customer Choice Award which is given out to only one
Laserfiche Reseller in the world that has the highest retention of clients and with highest customer
satisfaction ratings as well. Lastly, we are also recognized as a Laserfiche Premier Partner by continuing
rigorous testing on the product and by submitting proof of client service excellence.

We would be pleased to discuss any aspect of this proposal and to provide additional information related
to our proposed solution or ability to deliver. We look forward to your positive review of this proposal and
to answering any questions that may arise.

Sincerely,

Jamie Dunn

Vice President of Sales
Cell: 760-419-3446

Email: jdunn@cps247.com
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ORGANIZATION CHART AND SCHEDULE

Tom Ziencina

Chief Executive Officer

|

C.T.O — Programmer — Chief Financial Officer
Laserfiche Support V.P. Professional V.P. —Sales - V.P.—Sales —
Engineer Services Group — Laserfiche Support
Programmer — Engineer
Laserfiche Support
Engineer
Programmer
Office Manager
|
Laserfiche Support Laserfiche Support Laserfiche Support
Engineer Engineer Engineer

CPS’s Professional Services team lead by Joseph Mempin will assist Cambria CSD.
Joe Mempin: Manager of Professional Services Group (PSG) — Certified Laserfiche Professional

Over fifteen (15) years of software programming and Laserfiche experience, including integrations and
customizations of client software systems, legacy programs, and Laserfiche. Mr. Mempin has been
managing the CPS team for the past ten (10) years. Previously he spent five (5) years developing application
systems for Allgeier Computer (previous Laserfiche VAR).

CPS’s Development team lead by Arsene Hanssens will assist Cambria CSD.
Arsene Hanssens: Chief Technical Officer — Certified Laserfiche Professional

Arsene and his team are responsible for integrations, customizations, and software development. Arsene
joined the CPS team in 2006 but has been working with CPS since 2001. Arsene has Electronic Content
Management System (ECMS) programming experience since 1980. Arsene worked with the development of
one of the very first document page scanners “Copiscan” which was then purchased by Bell & Howell in
1985.

Our projects are managed with a focus on over preparation. Our implementations always start with a
project plan and a preview of the implementation. We provide a pre-Statement of Work step which will
accomplish the following:
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1. Provide documentation on how we intend to implement the system. This will give
stakeholders and end users a starting point conceptually and visually.

2. Provide a training preview. Seeing the system in action makes for better decisions.

3. Part of the project plan is a breakdown of the folder structure and naming convention of
existing shared drives. This will provide insight to see if any information can be used for
metadata when documents are converted into Laserfiche.

The outcome of steps 1 through 3 are the building blocks for our true Statement of Work. All modified and
contended items use the following rules:

e CPS Project Manager will document the issue as soon as a change which impacts project
scope, schedule, staffing, or spending is identified.

e The CPS Project Manager will review the change and determine the associated impact to
the project and will forward the issue, along with recommendation, to all interested parties
for review and discussion.

e If required due to lack of consensus, the Project Sponsor shall review the issue(s) and
render a final decision on the approval or denial of a change.

e Following an approval or denial, the CPS Project Manager will notify the original requestor
of the action taken.

Finally, after some discussion regarding steps 1 through 3, we provide a Statement of Work. Our
Statements of Work always come with a Warranty Period. During this warranty period we provide free
modifications (which are considered in scope for the Statement of Work), break-fixes, and minor requests
(out of scope). The warranty period also guarantees response times for issues encountered during the
warranty period. Response times are usually 1 hour for business days and 4 hours for non-business days.

TRAINING

CPS has a reputation for meeting you where YOU are when it comes to training. Beginner, we got you,
Expert, we can help you deepen your skillset. We'll record the training to document it so that you can refer
back. And we don’t just train the IT staff, we’ll all staff are well-versed in Laserfiche. While we’re happy to
build workflows and forms for you, we can train you to do that also.

Training can be performed on-premises or remotely. Training will be done prior, during and after
implementation. You will see in our chart below that taking advantage of our VIP Support option allows for
unlimited training which many of our clients greatly enjoy.

CPS also has an entire webpage dedicating to training resources which is available online 24/7 and can be
found at https://www.cps247.com/bpm. We are constantly updating and refining our training materials on

this page as new features and requests come in.
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SYS CHECK

Every organization that transitions to CPS for their Laserfiche Support will receive a complimentary Sys
Check. CPS's Sys Check brings organization and systemic health to your Laserfiche installation with
professional recommendations for:

e Folder structure organization

e Increased security

e Document and folder naming convention consistency
e Template/Field data consistency

e Control of large unmanageable volumes

e Excess number of templates

e Insufficient disk space

Identifying system weaknesses and shortcomings will improve your process, taking pressure off your
operations budget.

Every Sys Check consultation culminates with the delivery of a detailed recommendations report on your
environment with best practices recommendations for system design, system utilization and overall
functionality.
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SOFTWARE PRICING

Quantity | Public Price

Laserfiche Cloud Professional Users 3 $2,490.00
Laserfiche Cloud Participant Users 10 $1,200.00
Laserfiche Cloud Forms Portal 1,000 Views/Month 1 $1,800.00
CPS Unlimited Remote Training 1 Included

Total $5,490.00

Optional Products

Quantity | Public Price

Laserfiche Cloud Professional DocuSign Integration 1 $300.00
Configuration of DocuSign Integration 1 $1,600.00
Total $1,900.00

ONGOING MAINTENANCE AND SUPPORT

CPS offers 3 different levels of ongoing support and maintenance which is explained below.

. Basic_______ Prioity VIP

Laserfiche Cloud Professional Included $6,990.00 $8,490.00
($5,490.00)

Customers will receive unlimited telephone technical support and software updates automatically with a
cloud system. Technical support includes unlimited email, telephone and remote access to address
problems related to system configuration or performance. While guaranteed response times are dictated
by the terms of the support agreement, most support calls are taken live and resolved within a single call.

All support calls are logged in a case management system and assigned priority and severity levels that will
be escalated (if necessary) to the development team and what lengths are necessary to address them such
as providing hotfixes or point releases of the software. All customers are granted access to the Laserfiche
Support Site where an abundance of knowledgebase documents can be used to support your internal IT
team and Laserfiche users.

Note: Ninety-five (95) percent of support issues taken by our team have “First Call” resolution and are
usually resolved within one hour.
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Support Contact Information

o

Support services are provided directly by CPS

Our toll-free support number: 866-661-2425

Non-emergency support calls can be directed to (support@cps247.com) or via
our website (http://www.cps247.com/Support/SubmitTicket.aspx)

Basic Support Level

O O O O

Monday to Friday during normal business hours from 8:00AM to 5:00PM PST
Next business day guaranteed response time

Unlimited Access to CPS Webinars
Quarterly Newsletter

Priority Support Level

O O O O

Monday to Friday during normal business hours from 7:00AM to 6:00PM PST.
2 hours guaranteed response time

Free remote upgrades

Dedicated engineer

CPS VIP Support Level

To create the least amount of burden on the IT staff, and to optimize the benefits of your Laserfiche
software we recommend our VIP support package. Our VIP program offers the following:

e Monday to Friday during normal business hours from 7:00AM to 6:00PM
PST.

e 2 hours guaranteed response time

e Free onsite upgrades

o A dedicated support engineer will serve as the primary contact for
Laserfiche

e support through a direct telephone line.

e Unlimited onsite training

e Next day onsite support guaranteed if remote issue non-resolved

e Unlimited onsite support

e Preventive Maintenance: 2 on-site visits per year to ensure optimum
system functionality

e Preferred pricing on specific integration and development projects

e Free enrollment to the Laserfiche Conference (unlimited access)

e No travel cost

Cambria Community Service District Cps
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Development Work (configuration and customization)

Description Basic Support/Hr. | Priority Support/Hr. | VIP Support/Hr
Workflow/eForm Design $225.00 $200.00 $175.00
Development — Conversion $275.00 $250.00 $225.00
Any other professional services $225.00 $200.00 $125.00

Customer Training

Description Basic Support ‘ Priority Support VIP Support
Training $200.00 $175.00 Free - Unlimited
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CERTIFICATE OF LIABILITY INSURANCE

Exhibit C

DATE (MM/DD/YYYY)
7/7/2023

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

certificate holder in lieu of such endorsement(s).

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must 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

PRODUCER SOMECT Arlene Rhodes
= PHONE _ FAX
Robert Harris Insurance Agency, Inc. RN e (714)619-4480 (AJC, Noy, (714)619-4481
s E-MAIL A
Lic. #0216736 AbbRESs: arlene@reharris.com
3150 Bristol St., Suite 200 INSURER(S) AFFORDING COVERAGE NAIC #
Costa Mesa CA 92626 insurer A: Travelers Casualty Insurance Co of Amer| 19046
INSURED insurer B : Hartford Casualty Ins. Co. 29424
Complete Paperless Solutions insURer ¢ : L1oyds of London
5130 E La Palma Ave INSURER D :
Ste 206 INSURERE :
Anaheim CA 92807-2078 INSURER F :
COVERAGES CERTIFICATE NUMBER:23-24 Master Cert 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 ADDL [SUBR POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INSD | WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
X | COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $ 2,000,000
DAMAGE TO RENTED
A CLAIMS-MADE OCCUR PREMISES (Ea occurrence) $ 300,000
X | Y | 68088847614 6/23/2023 | 6/23/2024 | MED EXP (Any one person) $ 5,000
— PERSONAL & ADV INJURY $ 2,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 4,000,000
X | poLicy PRO: Loc PRODUCTS - COMP/OPAGG | $ 4,000,000
OTHER: DEENC $
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY (Ea accident) $ 2,000,000
A ANY AUTO BODILY INJURY (Per person) | $
ALL OWNED - ACREDULED 68088847614 6/23/2023 | 6/23/2024 | BODILY INJURY (Per accident) [ $
X %_| NON-OWNED PROPERTY DAMAGE $
HIRED AUTOS AUTOS Per accident)
$
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED RETENTION $ $
WORKERS COMPENSATION PER | OTH-
AND EMPLOYERS' LIABILITY YIN STATUTE ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $ 1,000,000
OFFICER/MEMBER EXCLUDED? I:I N/A
B | (Mandatory in NH) Y | 72WECZX9262 6/23/2023 | 6/23/2024 | E L. DISEASE - EAEMPLOYEE | $ 1,000,000
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT [ $ 1,000,000
C | Professional Liability ESL0939682957 6/23/2023 | 6/23/2024 | Each Claim & Aggregate $2,000,000
Claims Made Policy Each Claim Deductible $10,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
RE: Cambria CSD Laserfiche Support. Coverage Afforded by Carrier C: Lloyds of London -
Cyber Liability Limit $2,000,000, subject to a $10,000 deductible.

CERTIFICATE HOLDER

CANCELLATION

hdodson@cambriacsd.org

Cambria Community Services District
1316 Tamsen Street, Ste. 201

PO Box 65

Cambria, CA 93428

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

AUTHORIZED REPRESENTATIVE

Steve Harris/LI1Z

—onlden

ACORD 25 (2014/01)
INS025 (201401)

© 1988-2014 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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c. any other law, regulation or statute relating to unsolicited communication, distribution, sending or

transmitting of any cormmunication via telephone or any other electronic or telecommunications device.
However, this Exclusion will not apply to INSURING CLAUSE 1 (SECTION F only).

62. Vacant premises

in respect of INSURING CLAUSES 4 and 5, resulting from premises left vacant for more than 60 consecutive days.

63. War

arising directly or indirectly out of:

a. war, invasion, acts of foreign enemies, hostilities or warlike operations (whether war is declared or not), civil
war, rebellion, insurrection, civil commotion assuming the proportions of or mounting to an uprising,
military or usurped power; or

b. any action taken in controlling, preventing, suppressing or in any way relating to a. above.

64. Website content accessibility
arising directly or indirectly out of the actual or alleged violation of any laws, regulations or guidelines relating to the

accessibility of your website content.

65. Willful or dishonest acts of senior executive officers
arising directly or indirectly out of any willful, criminal, malicious or dishonest act, error or omission by a senior

executive officer as determined by final adjudication, arbitral tribunal or written admission.

CONDITIONS

1. What you must do in the event of a claim or cyber incident

If any senior executive officer becomes aware of any incident which may reasonably be expected to give rise to a

claim under this Policy you must:

a. notify the claims managers (in respect of cyber incidents, a telephone call to our cyber incident response
line will constitute notification) as soon as is reasonably practicable and follow their directions. However, in
respect of INSURING CLAUSES 1 (SECTIONS A B, C, D, E, G and H only) and 3 (SECTION G only) this
notification must be made no later than the end of any applicable extended reporting period; and

b. not admit liability for or settle or make or promise any payment or incur any costs and expenses without

our prior written agreement (which will not be unreasonably withheld).

If you discover a cyber event you may only incur costs without our prior written consent within the first 72 hours
following the discovery and any third party costs incurred must be with a company forming part of the approved
claims panel providers. All other costs may only be incurred with the prior written consent of the claims managers

(which will not be unreasonably withheld).



DocuSign Envelope ID: 63E59C45-0369-40EA-BC2F-79020579C46B Exhibit C

CiC

2. Additional insureds
We will indemnify any third party as an additional insured under this Policy, but only in respect of sums which they
become legally obliged to pay (including liability for claimants' costs and expenses) as a result of a claim arising solely

out of an act committed by you, provided that:

a. you contracted in writing to indemnify the third party for the claim prior to it first being made against
them; and

b. had the claim been made against you, then you would be entitled to indemnity under this Policy.
Before we indemnify any additional insured they must:

a. prove to us that the claim arose solely out of an act committed by you; and

b. fully comply with CONDITION 1 as if they were you.

Where we indemnify a third party as an additional insured under this Policy, this Policy will be primary and non-
contributory to the third party's own insurance, but only if you and the third party have entered into a contract that

contains a provision requiring this.

Where a third party is treated as an additional insured as a result of this Condition, any claim made by that third

party against you will be treated by us as if they were a third party and not as an insured.

3. Agreement to pay claims (duty to defend)
We have the right and duty to take control of and conduct in your name the investigation, settlement or defense of
any claim. We will not have any duty to pay costs and expenses for any part of a claim that is not covered by this

Policy.

You may ask the claims managers to consider appointing your own lawyer to defend the claim on your behalf and
the claims managers may grant your request if they consider your lawyer is suitably qualified by experience, taking

into account the subject matter of the claim, and the cost to provide a defense.

We will endeavor to settle any claim through negotiation, mediation or some other form of alternative dispute
resolution and will pay on your behalf the amount we agree with the claimant. If we cannot settle using these
means, we will pay the amount which you are found liable to pay either in court or through arbitration proceedings,

subject to the limit of liability.

We will not settle any claim without your consent. If you refuse to provide your consent to a settlement
recommended by us and elect to continue legal proceedings in connection with the claim, any further costs and
expenses incurred will be paid by you and us on a proportional basis, with 50% payable by us and 50% payable by
you. As a consequence of your refusal, our liability for the claim, excluding costs and expenses, will not be more than

the amount for which the claim could have been settled.

4. Calculation of business interruption losses
In respect of INSURING CLAUSES 2 (SECTION G only) and 5, in the event of a claim for any financial loss sustained by

you, you must provide the claims managers with your calculation of the financial loss including.

a. how the loss has been calculated and what assumptions have been made; and
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b. supporting documents including account statements, sales projections and invoices.

If we are unable to agree with your calculation of the financial loss, we will appoint an independent expert agreed
between you and us which will be paid for by us. If an independent expert cannot be agreed upon, one will be

appointed by an arbitrator mutually agreed between you and us whose decision will be final and binding.

Once an independent expert has been appointed, their calculation of any financial loss sustained by you will be final

and binding.

5. Cancellation

This Policy may be canceled with 30 days written notice by either you or us.

If you give us notice of cancellation, the return premium will be in proportion to the number of days that the Policy is

in effect. However, if you have made a claim under this Policy there will be no return premium.

If we give you notice of cancellation, the return premium will be in proportion to the number of days that the Policy

is in effect.

We also reserve the right of cancellation in the event that any amount due to us by you remains unpaid more than
60 days beyond the inception date. If we exercise this right of cancellation it will take effect from 14 days after the

date the written notice of cancellation is issued.
The Policy Administration Fee will be deemed fully earned upon inception of the Policy.

6. Continuous cover
If you have neglected, through error or oversight only, to report an incident discovered by you that might give rise to
a claim under this Policy during the period of a previous renewal of this Policy issued to you by us, then provided that
you have maintained uninterrupted insurance of the same type with us since the expiry of that earlier Policy, we will

permit the matter to be reported under this Policy and we will indemnify you, provided that:

a. the indemnity will be subject to the applicable limit of liability of the earlier Policy under which the matter
should have been reported or the limit of liability, whichever is the lower;

b. we may reduce the indemnity entitlement by the monetary equivalent of any prejudice which has been
suffered as a result of the delayed notification; and

c. the indemnity will be subject to all of the terms and conditions of this Policy, other than a. above.

7. Cross liability and severability
In respect of INSURING CLAUSE 3 only, where there is more than one entity insured under this Policy, and subject to
the limit of liability, any claim made by one insured entity against another insured entity will be treated as if they are

a third party and knowledge possessed by one insured entity will not be imputed to any other insured entity.

8. Establishing loss of contents
If you make a claim under this Policy for loss of contents, you must reasonably establish how and when the incident
took place. This may include confirmation that the incident was reported to the appropriate law enforcement

authorities and details of any investigation they undertook.
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9. Extended reporting period

10.

.

12.

13.

In respect of INSURING CLAUSES 1 (SECTIONS A, B, C, D, E, G and H only) and 3 (SECTION G only), an extended
reporting period of 60 days following the expiry date will be automatically granted at no additional premium. This
extended reporting period will cover, subject to all other terms, conditions and exclusions of this Policy, claims first

made against you during the period of the policy and reported to us during this extended reporting period.

No claim will be accepted by us in this 60 day extended reporting period if you are entitled to indemnity under any

other insurance, or would be entitled to indemnity under such insurance if its limit of liability was not exhausted.

Optional extended reporting period

In respect of INSURING CLAUSES 1 (SECTIONS A, B, C, D, E, G and H only) and 3 (SECTION G only), if we or you decline
to renew or cancel this Policy then you will have the right to have issued an endorsement providing an optional
extended reporting period for the duration stated in the Declarations page which will be effective from the
cancellation or non-renewal date. This optional extended reporting period will cover claims first made against you
and reported to us during this optional extended reporting period but only in respect of any claim arising out of any
act, error or omission committed prior to the date of cancellation or non-renewal and subject to all others terms,

conditions and exclusions of this Policy.

If you would like to purchase the optional extended reporting period you must notify us and pay us the optional

extended reporting period premium stated in the Declarations page within 30 days of cancellation or non-renewal.

The right to the optional extended reporting period will not be available to you where cancellation or non-renewal by
us is due to non-payment of the premium or your failure to pay any amounts in excess of the applicable limit of

liability or within the amount of the applicable deductible as is required by this Policy in the payment of claims.

At the renewal of this Policy, our quotation of different premium, deductible, limits of liability or changes in policy

language will not constitute non-renewal by us.

Fraudulent claims

If it is determined by final adjudication, arbitral tribunal or written admission by you, that you notified us of any claim
knowing it to be false or fraudulent in any way, we will have no responsibility to pay that claim, we may recover from
you any sums paid in respect of that claim and we reserve the right to terminate this Policy from the date of the
fraudulent act. If we exercise this right we will not be liable to return any premium to you. However, this will not

affect any claim under this Policy which has been previously notified to us.

Innocent non-disclosure
We will not seek to avoid the Policy or reject any claim on the grounds of non-disclosure or misrepresentation except

where the non-disclosure or misrepresentation was reckless or deliberate.

Maintenance of employee automobile liability insurance

It is a condition precedent to indemnity under INSURING CLAUSE 3 (SECTIONS H and | only) that all employees who
operate an automobile in the course of your business activities will maintain in full force and effect for the period of
the policy primary automobile liability insurance in an amount equal to, or greater than, the minimum primary
automobile liability limits required in the state of registration of the automobile. If you make a claim under INSURING

CLAUSE 3 (SECTIONS H and I only) and the employee has failed to meet these requirements then this Policy will only
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respond to provide excess coverage as though the requirements had been met, whereby you agree to pay all sums

within and up to the required minimum limit.

Mergers and acquisitions
If you acquire an entity during the period of the policy whose annual revenue does not exceed 20% of the
company's annual revenue, as stated in its most recent financial statements, cover is automatically extended under

this Policy to include the acquired entity as a subsidiary.

If you acquire an entity during the period of the policy whose annual revenue exceeds 20% of the company's annual
revenue, as stated in its most recent financial statements, cover is automatically extended under this Policy to include

the acquired entity as a subsidiary for a period of 45 days.
We will consider providing cover for the acquired entity after the period of 45 days if:

a. you give us full details of the entity within 45 days of its acquisition; and
b. you accept any amendment to the terms and conditions of this Policy or agree to pay any additional

premium required by us.

In the event you do not comply with a. or b. above, cover will automatically terminate for the entity 45 days after the

date of its acquisition.

Cover for any acquired entity is only provided under this Policy for any act, error or omission commmitted on or after

the date of its acquisition.
No cover will be automatically provided under this Policy for any acquired entity:

a. whose business activities are materially different from your business activities;

b. that has been the subject of any lawsuit, disciplinary action or regulatory investigation in the 3 year period
prior to its acquisition; or

c. that has experienced a cyber event in the 3 year period prior to its acquisition, if the cyber event cost more

than the highest deductible of this Policy.

If during the period of the policy you consolidate, merge with or are acquired by another entity then all coverage
under this Policy will terminate at the date of the consolidation, merger or acquisition unless we have issued an
endorsement extending coverage, and you have agreed to any additional premium and terms of coverage required

by us.

Our rights of recovery
If we make any payment under this Policy then you must maintain all of your rights of recovery in respect of this

payment against any third party and make these available to us where possible.

We will not exercise any rights of recovery against employees or the estates, heirs, legal representatives or assigns of
any employee in the event of their death, incapacity, insolvency or bankruptcy unless this is in respect of any
fraudulent or dishonest acts or omissions as proven by final adjudication, arbitral tribunal or written admission by

you.

CFC Underwriting Limited is Authorized and Regulated by the Financial Conduct Authority

©1999-2019 CFC Underwriting Ltd, All Rights Reserved

Technology (US) v3.1
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18.

19.

CiC

Any recoveries will be applied in proportion to the amounts paid by you and us in relation to the claim under this

Policy.

Prior subsidiaries
Should an entity cease to be a subsidiary after the inception date, cover in respect of the entity will continue as if it
was still a subsidiary during the period of the policy, but only in respect of an act, error, omission or event occurring

prior to the date that it ceased to be a subsidiary.

Process for paying privacy breach notification costs

Any privacy breach notification transmitted by you or on your behalf must be done with our prior written consent.
We will ensure that notification is compliant with any legal or regulatory requirements and contractual obligations.
No offer must be made for financial incentives, gifts, coupons, credits or services unless with our prior written consent

which will only be provided if the offer is commensurate with the risk of harm.

We will not be liable for any portion of the costs you incur under INSURING CLAUSE 2 (SECTION B only) that exceed
the costs that you would have incurred had you gained our prior written consent. In the absence of our prior written
consent we will only be liable to pay you the equivalent cost of a notification made using the most cost effective

means permissible under the governing law.

Waiver of subrogation
Notwithstanding CONDITION 15, we agree to waive our rights of recovery against any third party if, prior to the claim
or incident which you reasonably expected to give rise to a claim, you entered into a contract that contains a

provision requiring you to do this.

Choice of law and service of suit
In the event of a dispute between you and us regarding this Policy, the dispute will be governed by the laws of the
State of the United States of America shown as the choice of law stated in the Declarations page. We agree, at your

request, to submit to the jurisdiction of a court of competent jurisdiction within the United States of America.

Nothing in this Condition constitutes or should be understood to constitute a waiver of our rights to commence an
action in any court of competent jurisdiction in the United States of America, to move an action to a United States
District Court, or to seek a transfer of a case to another court as permitted by the laws of the United States of America

or the laws of any State of the United States of America.

It is further agreed that service of process in such suit may be made upon the law firm stated in the Declarations
page and that in any suit instituted against us, we will abide by the final decision of such court or of any appellate
court in the event of an appeal. The law firm stated in the Declarations page is authorized and directed to accept
service of process on our behalf in any such suit and, at your request, to give a written undertaking to you that they

will enter a general appearance on our behalf in the event such suit is instituted.

Additionally, in accordance with the statute of any state, territory or district of the United States which makes such a
provision, we hereby designate the Superintendent, Commmissioner or Director of Insurance or other officer specified
for that purpose in the statute, or his successor or successors in office, as our true and lawful attorney upon whom

may be served any lawful process in any action, suit or proceeding instituted by you arising out of this Policy. The law
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firm stated in the Declarations page is hereby designated as the firm to whom the above mentioned officer is

authorized to mail such process or a copy thereof.
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COMMERCIAL GENERAL LIABILITY

COMMERCIAL GENERAL LIABILITY COVERAGE FORM

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

Throughout this policy the words "you" and "your" refer
to the Named Insured shown in the Declarations, and
any other person or organization qualifying as a Named
Insured under this policy. The words "we", "us" and
"our" refer to the company providing this insurance.

The word "insured" means any person or organization
qualifying as such under Section I — Who s An
Insured.

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

SECTION | - COVERAGES

COVERAGE A - BODILY INJURY AND PROPERTY
DAMAGE LIABILITY

1. Insuring Agreement

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

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

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

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

b. This insurance applies to "bodily injury" and
"oroperty damage" only if:

CGT1000219
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(1) The "bedily injury" or "property damage” is
caused by an "occurrence” that takes place
in the "coverage territory";

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

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

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

"Bodily injury" or "property damage" will be
deemed to have been known to have occurred
at the earliest time when any insured listed
under Paragraph 1. of Section Il — Who Is An
Insured or any "employee" authorized by you to
give or receive notice of an "occurrence" or
claim:

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

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

(3) Becomes aware by any other means that

"bodily injury" or "property damage" has
occurred or has begun to occur.

Page 1 of 21
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Damages because of "bedily injury" include
damages claimed by any person or organization
for care, loss of services or death resulting at
any time from the "bodily injury”.

2. Exclusions

This insurance does not apply to:

a.

c.

Page 2 of 21

Expected Or Intended Injury

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

Contractual Liability

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

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

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

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

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

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

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

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

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

This exclusion applies only if you are in the
business of manufacturing, distributing, selling,
serving or furnishing alcoholic beverages. For
the purposes of this exclusion, permitting a
person to bring alcoholic beverages on your
premises, for consumption on your premises,
whether or not a fee is charged or a license is
required for such activity, is not by itself
considered the business of selling, serving or
furnishing alcoholic beverages.

Workers' Compensation And Similar Laws

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

Empiloyer's Liability
"Bodily injury” to:

{1) An "employee" of the insured arising out of
and in the course of:

{a) Employment by the insured; or

(b) Performing duties related to the
conduct of the insured's business; or

(2) The spouse, child, parent, brother or sister
of that "employee" as a consequence of
Paragraph (1) above.

This exclusion applies whether the insured may
be liable as an employer or in any other capacity
and to any obligation to share damages with or
repay someone else who must pay damages
because of the injury.

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

Pollution

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

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

(i) "Bodily injury" if sustained within a
building and caused by smoke,

fumes, vapor or soot produced by
or originating from equipment that

CGT1000219
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(c)

(d)

CGT1000219

is used to heat, cool or dehumidify
the building, or produced by or
originating from equipment that is
used to heat water for personal
use by the building's occupants or
their guests;

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

insured; or
(iii) "Bodily  injury” or  "property
damage" arising out of heat,

smoke or fumes from a "hostile
fire";
At or from any premises, site or
location which is or was at any time
used by or for any insured or others for
the handling, storage, disposal,
processing or treatment of waste;

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

(i) Anyinsured; or

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

At or from any premises, site or
location on which any insured or any
contractors or subcontractors working
directly or indirectly on any insured's
behalf are performing operations if the
“pollutants" are brought on or to the
premises, site or location in connection
with such operations by such insured,
contracter or subcontractor. However,
this subparagraph dees not apply to:

(i) "Bodily injury" or "property
damage" arising out of the escape
of fuels, lubricants or other
operating fluids which are needed

© 2017 The Travelers Indemnity Company. All rights reserved.
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to perform the normal electrical,
hydraulic or mechanical functions
necessary for the operation of
"mobile equipment" or its parts, if
such fuels, lubricants or other
operating fluids escape from a
vehicle part designed to hold, store
or receive them. This exception
does not apply if the "bodily injury"
or "property damage" arises out of
the intentional discharge, dispersal
or release of the fuels, lubricants
or other operating fluids, or if such
fuels, lubricants or other operating
fluids are brought on or to the
premises, site or location with the
intent that they be discharged,
dispersed or released as part of
the operations being performed by
such insured, contractor or

subcontractor;
(i) "Bedily injury" or “property
damage” sustained within a

building and caused by the release
of gases, fumes or vapors from
materials brought into that building
in connection with operations being
performed by you or on your behalf
by a contractor or subcontractor; or

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

At or from any premises, site or
location on which any insured or any
contractors or subcontractors working
directly or indirectly on any insured's
behalf are or were at any time
performing operations to test for,
monitor, clean up, remove, contain,
treat, detoxify or neutralize, or in any
way respond to, or assess the effects
of, "pollutants",

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

any:

(a)

Request, demand, order or statutory or
regulatory requirement that any insured
or others test for, monitor, clean up,
remove, contain, treat, detoxify or
neutralize, or in any way respond to, or
assess the effects of, "pollutants"; or

Page 3 of 21
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{(b) Claim or suit by or on behalf of any
governmental authority or any other
person or organization because of
testing for, monitoring, cleaning up,
removing, containing, treating,
detoxifying or neutralizing, or in any
way responding to, or assessing the
effects of, "pollutants".

g. Aircraft, Auto Or Watercraft

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

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

This exclusion does not apply to:

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

{2) A watercraft you do not own that is:
{a) 50 feet long or less; and

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

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

(4) Liability assumed wunder any ‘insured
contract” for the ownership, maintenance or
use of aircraft or watercraft;

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

(@) The operation of machinery or
equipment that is attached to, or part
of, a land vehicle that would qualify as
"mobile equipment” under the definition
of "mobile equipment' if such land
vehicle were not subject to a
compulsory or financial responsibility
law, or other motor vehicle insurance
law, where it is licensed or principally
garaged; or

Exhibit C
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(b) The operation of any of the machinery
or equipment listed in Paragraph f.(2)
or f.(3) of the definition of "mobile
equipment"; or

(6) An aircraft that is:
(a) Chartered with a pilot to any insured;
(b) Not owned by any insured; and

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

Mobile Equipment
"Bodily injury" or "property damage" arising out
of:

(1) The transportation of "mobile equipment"
by an "auto" owned or operated by or
rented or loaned to any insured; or

{2) The use of "mobile equipment” in, or while
in practice for, or while being prepared for,
any prearranged racing, speed, demolition,
or stunting activity

War

"Bodily injury" or "property damage" arising out
of:

(1) War, including undeclared or civil war;

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

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

Damage To Property
"Property damage” to;

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

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

(3) Property loaned to you;

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

CGT1000219
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(5) That particular part of real property on
which you or any contractors or
subcontractors working directly or indirectly
on your behalf are performing operations, if
the "property damage” arises out of those
operations; or

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

Paragraphs (1), (3) and (4) of this exclusion do
not apply to "premises damage". A separate
limit of insurance applies to "premises damage"
as described in Paragraph 6. of Section Il -
Limits Of Insurance.

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

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

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

Damage To Your Product

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

Damage To Your Work

"Property damage" to "your work" arising out of
it or any part of it and included in the “products-
completed operations hazard".

This exclusion does not apply if the damaged
work or the work out of which the damage
arises was performed on your behalf by a
subcontractor.

Damage To Impaired Property Or Property
Not Physically Injured

"Property damage" to “impaired property" or
property that has not been physically injured,
arising out of:

{1) A defect, deficiency, inadequacy or
dangerous condition in “"your product" or
"your work"; or

(2) A delay or failure by you or anycne acting
on your behalf to perform a contract or
agreement in accordance with its terms.

This exclusion does not apply to the loss of use
of other property arising out of sudden and

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

Recall Of Products, Work Or Impaired
Property

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

(1) "Your product”;
(2) "“Your work"; or
(3) “Impaired property";

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

Personal And Advertising Injury

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

Electronic Data

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

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

Unsolicited Communication

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

Access Or Disclosure Of Conidfenital Or
Personal Information

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

Asbestos

(1) "Bodily injury" or "property damage" arising
out of the actual or alleged presence or
actual, alleged or threatened dispersal of
asbestos, asbestos fibers or products
containing asbestos, provided that the
"bodily injury* or "property damage" is
caused or contributed to by the hazardous
properties of asbestos.

Page 5 of 21
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(2) "Bodily injury" or "property damage" arising
out of the actual or alleged presence or
actual, alleged or threatened dispersal of
any solid, liquid, gaseous or thermal irritant
or contaminant, including smoke, vapors,
soot, fumes, acids, alkalis, chemicals and
waste, and that are part of any claim or
"suit” which also alleges any "bodily injury”

or ‘“"property damage" described in
Paragraph (1) above.

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

(a) Request, demand, order or statutory or
regulatory requirement that any insured
or others test for, monitor, clean up,

remove, contain, treat, detoxify or
neutralize, or in any way respond to, or
assess the effects of, asbestos,

asbestos fibers or products containing
asbestos; or

(b) Claim or suit by or on behalf of any

governmental authority or any other

person or organization because of
testing for, monitoring, cleaning up,
removing, containing, treating,

detoxifying or neutralizing, or in any
way responding to, or assessing the
effects of, asbestos, asbestos fibers or
products containing ashestos.
Employment-Related Practices
"Bodily injury" to;
(1) A person arising out of any:
(a) Refusal to employ that person;

(b) Termination of that person's
employment; or
(c} Employment-related practice, policy,

such as coercion,
evaluation, reassignment,
discipline, failure to promote or
advance,  harassment, humiliation,
discrimination, libel, slander, violation
of the person's right of privacy,
malicious prosecution or false arrest,
detention or imprisonment applied to or
directed at that person, regardless of
whether such practice, policy, act or
omission occurs, is applied or is
committed before, during or after the
time of that person's employment; or

(2} The spouse, child, parent, brother or sister
of that person as a consequence of "bodily
injury” to that person at whom any of the

act or omission,
demaotion,
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employment-related practices described in
Paragraph (a), (b),or (c) above is directed.

This exclusion applies whether the insured may
be liable as an employer or in any other capacity
and to any obligation to share damages with or
repay someone else who must pay damages
because of the "bodily injury".

Exclusions c. through n. do not apply to "premises
damage". A separate limit of insurance applies to
"premises damage" as described in Paragraph 6. of
Section lll - Limits Of Insurance.

COVERAGE B — PERSONAL AND ADVERTISING
INJURY LIABILITY

1. Insuring Agreement

We will pay those sums that the insured
becomes legally obligated to pay as damages
because of "personal and advertising injury” to
which this insurance applies. We will have the
right and duty to defend the insured against any
"suit" seeking those damages. However, we will
have no duty to defend the insured against any
"suit" seeking damages for “personal and
advenrtising injury”" to which this insurance does
not apply. We may, at our discretion,
investigate any offense and settle any claim or
"suit” that may result. But:

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

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

No other obligation or liability to pay sums or
perform acts or services is covered unless

explicitly provided for under Supplementary
Payments.
This insurance applies to “personal and

advertising injury” caused by an offense arising
out of your business but only if the offense was
committed in the "coverage territory” during the
policy period.

2. Exclusions
This insurance does not apply to:

© 2017 The Travelers Indemnity Company. All rights reserved,

Knowing Violation Of Rights Of Another
"Personal and advertising injury" caused by or
at the direction of the insured with the

knowledge that the act would viclate the rights
of another and would inflict "personal and
advertising injury".

CGT1000219
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This exclusion does not apply to “personal
injury" caused by malicious prosecution.

Material Published With Knowledge Of
Falsity

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

Material Published Or Used Prior To Policy
Period

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

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

Criminal Acts

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

Contractual Liability

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

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

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

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

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

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

Breach Of Contract
"Advertising injury” arising out of a breach of
contract.

Quality Or Performance Of Goods - Failure
To Conform To Statements

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

Wrong Description Of Prices

"Advertising injury” arising out of the wrong
description of the price of goods, products or
services stated in your "advertisement”.

Intellectual Property

"Personal and advertising injury” arising out of
any actual or alleged infringement or violation of
any of the following rights or laws, or any other
“personal and advertising injury" alleged in any
claim or "suit" that also alleges any such
infringement or violation:

(1) Copyright;

(2) Patent;

(3) Trade dress;

(4) Trade name;

(5) Trademark;

(6) Trade secret; or

(7) Other intellectual property rights or laws.

This exclusion does not apply to:

(1} "Advertising injury” arising out of any actual
or alleged infringement or viclation of
another's copyright, “title" or “"siogan" in
your "advertisement"; or

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

Insureds In Media And Internet Type
Businesses

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

(1) Advertising, "broadcasting" or publishing;
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{2) Designing or determining content of

websites for others; or

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

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

For the purposes of this exclusion:

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

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

Electronic Chatrooms Or Bulletin Boards

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

Unauthorized Use Of Another's Name Or
Product

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

. Pollution

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

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

(1) Request, demand, order or statutory or
regulatory requirement that any insured or
others test for, monitor, clean up, remove,
contain, treat, detoxify or neutralize, or in
any way respond to, or assess the effects
of, "pollutants”; or

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

War
"Personal and advertising injury" arising out of:
(1) War, including undeclared or civil war;

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

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

Unsolicited Communication

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

Access Or Disclosure Of Confidenital Or
Personal Information

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

Asbestos

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

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

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

{a) Request, demand, order or statutory or
regulatory requirement that any insured
or others test for, monitor, clean up,
remove, contain, treat, detoxify or
neutralize, or in any way respond to, or

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

{b) Claim or suit by or on behalf of any

governmental authority or any other

person or organization because of
testing for, monitoring, cleaning up,
removing, containing, treating,

detoxifying or neutralizing, or in any
way responding to, or assessing the
effects of, asbestos, asbestos fibers or
products containing asbestos.

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

(a) Refusal to employ that person;

(b) Termination of that person's
employment; or
(c) Employment-related practice, policy,

act or omission, such as coercion,
demotion, evaluation, reassignment,
discipline, failure to promote or
advance, harassment, humiliation,
discrimination, libel, slander, violation
of the person's right of privacy,
malicious prosecution or false arrest,
detention or imprisonment applied to or
directed at that person, regardless of
whether such practice, policy, act or
omission occurs, is applied or is
committed before, during or after the
time of that person's employment; or

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

This exclusion applies whether the insured may
be liable as an employer or in any other capacity
and to any obligation to share damages with or
repay someone else who must pay damages
because of the "personal injury”.

COVERAGE C — MEDICAL PAYMENTS

1. Insuring Agreement

a.

CGT1000219

We will pay medical expenses as described
below for "bodily injury" caused by an accident;
(1) On premises you own or rent;

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

Exhibit C
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(3) Because of your operations;
provided that:

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

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

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

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

(1) First aid administered at the time of an

accident;

(2) Necessary medical, surgical, X-ray and
dental services, including prosthetic
devices; and

(3} Necessary ambulance, hospital,

professional nursing and funeral services.

2. Exclusions
We will not pay expenses for "bodily injury":

© 2017 The Travelers Indemnity Company. All rights reserved.

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

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

Injury On Normally Occupied Premises

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

Workers' Compensation And Similar Laws

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

Athletics Activities

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

Products-Completed Operations Hazard

Included within the "products-completed
operations hazard",

Coverage A Exclusions
Excluded under Coverage A.
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SUPPLEMENTARY PAYMENTS

1.

Page 10 of 21

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

a. All expenses we incur.

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

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

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

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

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

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

These payments will not reduce the [imits of
insurance.

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

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

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

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

Exhibit C
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assumed by the insured in the same “insured
contract";

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

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

f. The indemnitee:
{1) Agrees in writing to:

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

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

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

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

(2) Provides us with written authorization to:

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

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

5o long as the above conditions are met, attorneys’
fees incurred by us in the defense of that
indemnitee, necessary litigation expenses incurred
by us and necessary litigation expenses incurred by
the indemnitee at our request will be paid as
Supplementary Payments. Notwithstanding the
provisions of Paragraph 2.b.(2) of Section | -
Coverages — Coverage A — Bodily Injury And
Property Damage Liability or Paragraph 2.e. of
Section | -~ Coverages — Coverage B — Personal
And Advertising Injury Liability, such payments will
not be deemed to be damages for "bodily injury",
“property damage" or "personal injury”, and will not
reduce the limits of insurance.

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

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

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

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

a.

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

A partnership or joint venture, you are an
insured. Your members, your partners, and
their spouses are also insureds, but only with
respect to the conduct of your business.

A limited liability company, you are an insured.
Your members are also insureds, but only with
respect to the conduct of your business. Your
managers are insureds, but only with respect to
their duties as your managers.

An organization other than a partnership, joint
venture or limited liability company, you are an
insured. Your "executive officers" and directors
are insureds, but only with respect to their
duties as your officers or directors. Your
stockholders are also insureds, but only with
respect to their liability as stockholders.

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

2. Each of the following is also an insured;

CGT1000219

Your "volunteer workers” only while performing
duties related to the conduct of your husiness,
or your "employees", other than either your
"executive officers” (if you are an organization
other than a partnership, joint venture or limited
liability company} or your managers (if you are a
limited liability company), but only for acts
within the scope of their employment by you or
while performing duties related to the conduct
of your business. However, none of these
"employees" or “volunteer workers" are
insureds for:

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

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

Exhibit C
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workers" while performing duties
related to the conduct of your
business;

(b) To the spouse, child, parent, brother or
sister of that co-"employee" or

"volunteer worker" as a consegquence
of Paragraph (1)(a) above;

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

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

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

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

(b) Rented to, in the care, custody or
control of, or over which physical
control is being exercised for any
purpose by:;

you, any of your "employees", "volunteer
workers", any partner or member (if you are
a partnership or joint venture), or any
member (if you are a limited liability
company).

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

Any person or organization having proper
temporary custody of your property if you die,
but only:

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

(2) Until your legal representative has been
appointed,
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d. Your legal representative if you die, but only
with respect to duties as such. That
representative will have alt your rights and
duties under this Coverage Part.

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

(1) S0 feet long or less; and

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

Exhibit C

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

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

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

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

3. Any organization you newly acquire or form, other
than a partnership, joint venture or limited liability (1) Any "bodily injury" or “"property damage"
company, and of which you are the sole owner or in that occurs, or "personal and advertising
which you maintain an ownership interest of more injury" caused by an offense that is
than 50%, will qualify as a Named Insured if there is committed, after you cease to be a tenant in
no other similar insurance available to that that premises; or
U SR ST e (2) Structural alterations, new construction or
a. Coverage under this provision is afforded only demolition operations performed by or on
until the 180th day after you acquire or form the behalf of such premises owner, manager or
organization or the end of the policy period, lessor,
whichever is earlier; Any person or organization that is an equipment
b. Coverage A does not apply to "bodily injury" or lessor and that you have agreed in a written contract
“property damage" that occurred before you or agreement to include as an additional insured on
acquired or formed the organization; and this Coverage Part is an insured, but only with
" respect to liability for "bodily injury", “property
c. Covergqe e qoef ey ‘apply to "personal and damage”, or "persoynal and adve)lftising injury” that:
advertising injury" arising out of an offense
committed before you acquired or formed the a. Is "bodily injury" or "property damage" that
organization. occurs, or is "personal and advertising injury”
) caused by an offense that is committed,
For the purposes of Paragraph 1. of Section Il - subsequent to the signing of that contract or
Who Is An Insured, each such organization will be agreement; and
deemed to be designated in the Declarations as: '
b. Is caused, in whole or in part, by your acts or
a. An organization, other than a partnership, joint omissions in the maintenance, operation or use
venture or limited liability company; or of equipment leased to you by such equipment
b. A trust; i Ifassor. - o . )
as indic_:ated in its name or the documents that -sl,—ugj;zts ttJ(;atrrw‘gefg)I;'g:vlinZ ptrgvsi’:ic;n;qurpment lessor s
govern its structure.
) ) ) a. The limits of insurance provided to such
4. Any person or organization that is a premises equipment lessor will be the minimum limits that

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

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

you agreed to provide in the written contract or
agreement, or the limits shown in the
Declarations, whichever are less.

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

No person or organization is an insured with respect to

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

SECTION Il = LIMITS OF INSURANCE

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

a. Insureds;
b. Claims made or "suits” brought; or

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

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

a. Medical expenses under Coverage C;

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

c. Damages under Coverage B.

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

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

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

a. Damages under Coverage A; and

b. Medical expenses under Coverage C;

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

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

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

CGT1000219
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a. The amount shown for the Damage To
Premises Rented To You Limit in the
Declarations of this Coverage Part; or

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

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

The Limits of Insurance of this Coverage Part apply

separately to each consecutive annual period and to any

remaining pericd of less than 12 months, starting with
the beginning of the policy period shown in the

Declarations, unless the policy period is extended after

issuance for an additional period of less than 12

months. In that case, the additional period will be

deemed part of the last preceding period for purposes of
determining the Limits of Insurance,

SECTION IV — COMMERCIAL GENERAL LIABILITY
CONDITIONS

1. Bankruptcy

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

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

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

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

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

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

b. If a claim is made or "suit" is brought against
any insured, you must:

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

{2) Notify us as soon as practicable.

You must see to it that we receive written notice

of the claim or "suit" as soon as practicable.

c. You and any other involved insured must:

(1) Immediately send wus copies of any
demands, notices, summonses or legal
papers received in connection with the
claim or "suit";
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(2) Authorize us to obtain records and other
information;

{3) Cooperate with us in the investigation or
settlement of the claim or defense against

the "suit"; and

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

to which this insurance may also apply.

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

e. The following provisions apply to Paragraph a.

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

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

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

the "occurrence" or offense is known by:
(a) Any individual who is:

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

of any

(ii) A manager of any limited liability
company;

Exhibit C

{iii) An executive officer or director of
any other organization; or

(iv) A trustee of any trust;

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

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

"occurrence” or offense.

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

However, if this policy includes an endorsement
that provides limited coverage for "bodily injury”
or "property damage" or pollution costs arising
out of a discharge, release or escape of
"pollutants” which contains a requirement that
the discharge, release or escape of "pollutants”
must be reported to us within a specific number
of days after its abrupt commencement, this
Paragraph e. does not affect that requirement.

(3

3. Legal Action Against Us

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

b.

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

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

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

© 2017 The Travelers Indemnity Company. All rights reserved.
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4. Other Insurance

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

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

(i) Another insurance company;

(ii) Us or any of our affiliated insurance companies,
except when the Non cumulation of Each
Occurrence Limit provision of Paragraph 5. of
Section Il — Limits Of Insurance or the Non
cumulation of Personal and Advertising Injury
Limit provision of Paragraph 4. of Section NIl -
Limits of Insurance applies because the
Amendment - Non Cumulation Of Each
Occurrence Limit Of Liabilty And Non
Cumulation Of Personal And Advertising Injury
Limit endorsement is included in this policy;

(iii) Any risk retention group; or

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

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

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

a. Primary Insurance

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

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

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

(i) That is Fire, Extended Coverage,
Builder's Risk, Installation Risk or
similar coverage for "your work";
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(4)
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(ii) That is insurance for "premises
damage”;

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

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

{v) That is insurance available to an
equipment lessor that qualifies as
an insured under Paragraph 5. of

Section Il — Who Is An Insured,
except when Paragraph d. below
applies.

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

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

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

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

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

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

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

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

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

If you specifically agree in a written contract or
agreement that the insurance afforded to an
insured under this Coverage Part must apply on
a primary basis, or a primary and non-
contributory basis, this insurance is primary to
other insurance that is available to such insured
which covers such insured as a named insured,
and we will not share with that other insurance,
provided that:

(1) The "bodily injury" or "property damage" for
which coverage is sought occurs; and
(2) The "personal and advertising injury" for

which coverage is sought is caused by an
offense that is committed;

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

S. Premium Audit

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

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

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

6. Representations

By accepting this policy, you agree:
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a. The statements in the Declarations are
accurate and complete;
b. Those statements are based  upon

representations you made to us; and

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

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

Separation Of Insureds

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

a. As if each Named
Named Insured; and

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

Transfer Of Rights Of Recovery Against Others
To Us

If the insured has rights to recover all or part of any
payment we have made under this Coverage Part,
those rights are transferred to us. The insured must
do nothing after loss to impair them. At our request,
the insured will bring "suit" or transfer those rights
to us and help us enforce them.

When We Do Not Renew

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

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

Insured were the only

SECTION V - DEFINITIONS

1.

© 2017 The Travelers Indemnity Company. All rights reserved.

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

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

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

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

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

Oral or written publication, including
publication by electronic means, of material
in your "advertisement" that:

(2)

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

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

(3) Infringement of copyright, “title" or “"slogan"
in your "advertisement", provided that the

claim is made or the "suit" is brought by a

person or organization that claims
ownership of such copyright, "title" or
"slogan".

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

"Auto" means:

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

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

However, does not
equipment".

"auto" include  "mobile

"Bodily injury” means:

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

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

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

a. By radio or television; or

Exhibit C
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b. In, by or with any other electronic means of
communication, such as the Internet, if that
material is part of:

(1) Radio or television programming being
transmitted;

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

(3) Advertising transmitted with any of such
programming.

"Coverage territory" means:
g ry

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

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

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

(1) Goods or products made or sold by you in

the territory described in Paragraph a.
above;

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

business; or

(3) "Personal and advertising injury" offenses
that take place through the Internet or

similar electronic means of communication;

provided the insured's responsibilty to pay
damages is determined in a "suit" on the merits in
the territory described in Paragraph a. above, orin a
settlement we agree to.

"Electronic data" means information, facts or
programs stored as or on, created or used on, or
transmitted to or from computer software (including
systems and applications software), hard or floppy
disks, CD-ROMs, tapes, drives, cells, data
processing devices or any other media which are
used with electronically controlled equipment.

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

"Executive officer" means a person holding any of
the officer positions created by vyour charter,
constitution, bylaws or any other similar governing
document.
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10. "Good Samaritan services” means any emergency

11.

12.

13
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medical services for which no compensation is
demanded or received.

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

"Impaired property" means tangible property, other
than "your product" or “your work”, that cannot be
used or is less useful because:

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

b. You have failed to fulfill the terms of a contract

or agreement;

if such property can be restored to use by the
repair, replacement, adjustment or removal of "your
product” or "your work” or your fulfilling the terms of
the contract or agreement,

"Insured contract" means:

a. A contract for a lease of premises. However,
that portion of the contract for a lease of
premises that indemnifies any person or
organization for "premises damage" is not an
"insured contract";

b. A sidetrack agreement;

€. Any easement or license agreement, except in
connection with construction or demolition
operations on or within S0 feet of a railroad;

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

e. An elevator maintenance agreement;

f. That part of any other contract or agreement

pertaining to your business (including an
indemnification of a municipality in connection
with work performed for a municipality) under
which you assume the tort liability of another
party to pay for "bodily injury", "property
damage" or "personal injury" to a third person
or organization. Tort liability means a liability that
would be imposed hy law in the absence of any
contract or agreement.

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

(1) That indemnifies a railroad for "bodily
injury" or "property damage" arising out of
construction or demolition operations,
within 50 feet of any railroad property and
affecting any railroad bridge or trestle,
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tracks, roadbeds, tunnel,

crossing;

underpass or

(2)

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

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

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

(3) Under which the insured, if an architect,
engineer or surveyor, assumes liability for
an injury or damage arising out of the
insured's rendering or failure to render
professional services, including those listed
in Paragraph (2) above and supervisory,
inspection, architectural or engineering
activities.

14. "Leased worker" means a person leased to you by a

135

-

16.
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labor leasing firm under an agreement between you
and the labor leasing firm, to perform duties related
to the conduct of your business. "Leased worker"
does not include a "temporary worker".

"Loading or unloading"” means the handling of
propeny:

a. After it is moved from the place where it is
accepted for movement into or onto an aircraft,
watercraft or "auto”;

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

c. While it is being moved from an aircraft,

watercraft or "auto” to the place where it is
finally delivered;

but “loading or unloading" does not include the
movement of property by means of a mechanical
device, other than a hand truck, that is not attached
to the aircraft, watercraft or "auto”.

"Mobile equipment” means any of the following
types of land vehicles, including any attached
machinery or equipment:

a. Bulldozers, farm machinery, forklifts and other

vehicles designed for use principally off public

roads;

b. Vehicles maintained for use solely on or next to
premises you own or rent;

¢. Vehicles that travel on crawler treads;

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

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

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

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

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

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

f. Vehicles not described in Paragraph a., b., ¢.
or d. above maintained primarily for purposes
other than the transportation of persons or
cargo.

However, self-propelled wvehicles with the
following types of permanently attached
equipment are not "mobile equipment" but will
be considered "autos":

(1) Equipment designed primarily for:
(a) Snow removal;

(b) Road maintenance, but not
construction or resurfacing; or

(c) Street cleaning;

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

(3) Air compressors, pumps and generators,
including spraying, welding,  building
cleaning, geophysical exploration, lighting
and well servicing equipment.

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

17. "Occurrence" means:

a. An accident, including continuous or repeated
exposure to substantially the same general
harmful conditions; or

b.

COMMERCIAL GENERAL LIABILITY

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

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

19. "Personal injury";

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

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

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

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

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

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

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

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

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

a.

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

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

(1) Fire;

(2) Explosion;

(3) Lightning;

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

{5) Water.

But "premises damage" under this Paragraph

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

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

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

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

22, "Products-completed operations hazard":
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Includes all “bodily injury" and ‘"property
damage" occurring away from premises you
own or rent and arising out of "your product” or
"your work" except:

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

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

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

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

(c) When that part of the work done at a
job site has been put to its intended

use by any person or organization other

than another contractor or
subcontractor working on the same
project.

Work that may need service, maintenance,
correction, repair or replacement, but which
is otherwise complete, will be treated as
completed.

b. Does not include “bodily injury" or "property

damage" arising out of:

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

insured;

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

(3) Products or operations for which the

classification, listed in the Declarations or
in a policy Schedule, states that products-
completed operations are subject to the
General Aggregate Limit.

23, "Property damage" means:

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

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

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

24. "Slogan":

© 2017 The Travelers Indemnity Company. All rights reserved.

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

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

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

(2) Any business, or any of the premises,
goods, products, services or work, of any
person or organization, other than you.
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"Suit” means a civil proceeding in which damages
because of "bodily injury”, "property damage" or
"personal and advertising injury" to which this
insurance applies are alleged. "Suit” includes:

a. An arbitration proceeding in which such
damages are claimed and to which the insured
must submit or does submit with our consent;
or

b. Any other alternative dispute resolution
proceeding in which such damages are claimed
and to which the insured submits with our
consent,

"Temporary worker" means a person who is
furnished to you to substitute for a permanent
"employee" on leave or to meet seasonal or short-
term workload conditions.

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

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

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

"Your product":
a. Means:

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

Exhibit C

© 2017 The Travelers Indemnity Company. All rights reserved.

COMMERCIAL GENERAL LIABILITY

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

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

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

b. Includes:

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

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

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

31. "Your work":

a. Means:

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

{2) Materials, parts or equipment furnished in
connection with such work or operations.

b. Includes:

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

{2) The providing of or failure to provide
warnings or instructions.
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY,

XTEND ENDORSEMENT FOR TECHNOLOGY

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

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

A. Non-Owned Watercraft — 75 Feet Long Or Less Il. Blanket Additional Insured - Mortgagees,
B. Who Is An Insured — Unnamed Subsidiaries Assignees, Successors Or Receivers
C. Who Is An Insured — Employees — Supervisory J. Blanket Additional Insured - Gavemmental
Paositions Entities ~ Permits Or Authorizations Relating To
D. Who Is An Insured — Newly Acquired Or Formed LR
Limited Liability Companies K. Blanket Additional [nsured - Governmental
E. Who Is An Insured — Liability For Conduct Of gnl|t|e§ - Permits Or Authorizations Relating To
Unnamed Partnerships Or Joint Ventures perations
F. Blanket Additional Insured -~ Persons Or L.. Medical Payments — Increased Limit
Organizations For Your Ongoing Operations As M. Blanket Waiver Of Subragation
Required By Written Contract Or Agreement N G s road
. Contractual Liability ~ Railroads
G. Blanket Additional Insured — Broad Form Vendors ”.y r
H. Blanket Additional Insured — Controlling Interest 0. Damage To Premises Rented To You
PROVISIONS
A. NON-OWNED WATER CRAFT — 75 FEET LONG is responsible for the use of a watercraft
OR LESS that you do not own that is:
1. The following replaces Paragraph (2) of (1) 75 feetlong or less; and
Exclusion g., Aircraft, Auto Or Watercraft, (2) Not being used to carry any person or
in Paragraph 2. of SECTION | - propenty for a charge.
COVERAGES - COVERAGE A -~ BODILY B. WHO IS AN INSURED - UNNAMED
'L':::::_TTY'AND PROPERTY DAMAGE SUBSIDIARIES
’ The following is added to SECTION 1l - WHO IS
(2) A watercraft you do not own that is: AN INSURED:

Any of your subsidiaries, other than a partnership
or joint venture, that is not shown as a Named
(b) Not being used to carry any person or Insured in the Declarations is a Named Insured if:

propeny for a charge;

(a) 75 feet long or less; and

a. You are the sole owner of, or maintain an

2. The following replaces Paragraph 2.e. of ownership interest of more than 50% in, such
SECTION Ji - WHO IS AN INSURED: subsidiary on the first day of the policy period;
and

e. Any person or organization that, with your

express or implied consent, either uses or b. Such subsidiary is not an insured under
similar other insurance.

CGD4170219 © 2017 The Travelers indemnity Company. All rights reserved. Page 1 of 5
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COMMERCIAL GENERAL LIABILITY

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

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

b. After the date, if any, during the policy period
that you no longer maintain an ownership
interest of more than S0% in such subsidiary.

For purposes of Paragraph 1. of Section i —~ Who
Is An Insured, each such subsidiary will be
deemed to be designated in the Declarations as:
a. A limited liability company;

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

€. Atrust;

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

. WHO IS AN INSURED -~ EMPLOYEES -

SUPERVISORY POSITIONS

The following is added to Paragraph 2.a.(1) of
SECTIO N il - WHO IS AN INSURED:

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

. WHO IS AN INSURED - NEWLY ACQUIRED

OR FOR MED LIMITED LAIBILITY COMPANIES
The following replaces Paragraph 3. of SECTION
Il - WHO IS AN INSURED:

3. Any organization you newly acquire or form,
other than a partnership or joint venture, and
of which you are the sole owner or in which
you maintain an ownership interest of more
than 50%, will qualify as a Named Insured if
there is no other similar insurance available to
that organization. However:

a. Coverage under this provision is afforded
only:

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

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

© 2017 The Travelers Indemnity Campany. All rights reserved.
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organization in writing to us within
180 days after you acquire or form it;

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

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

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

a. A limited liability company;

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

c. Atrust;

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

E. WHO IS AN INSURED - LAIBILTY FOR

CONDUCT OF UNNAMED PARTNERSHIP SO R
JOINT VENTURES

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

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

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

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

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

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

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

CGD4170219
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agreement applies or the acts or omissions of
any person or organization performing such
operations on your behalf.

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

. BLANKET ADDITIONAL INSURED ~ BROAD

FORM VENDORS

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

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

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

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

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

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

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

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

{2} Any change in "your products” made by
such vendor;

(3) Repackaging, unless unpacked solely for
the purpose of inspection, demonstration,
testing, or the substitution of parts under
instructions from the manufacturer, and
then repackaged in the original container:

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

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

. BLANKET ADDITIONAL

© 2017 The Travelers indemnity Company. All rights reserved.
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performed at such vendor's premises in
connection with the sale of "your
products”; or

(6) "Your products" that, after distribution or
sale by you, have been labeled or
relabeled or used as a container, part or
ingredient of any other thing or substance
by or on behalf of such vendor.

Coverage under this provision does not apply to:

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

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

INSURED -
CONTROLLING INTEREST

1. The following is added to SECTION il - WHO
iS AN INSURED:
Any person or organization that has financial
control of you is an insured with respect to
liability for “bodily injury”, "property damage”
or “personal and advertising injury” that arises
out of;

a. Such financial control; or

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

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

2. The following is added to Paragraph 4. of
SECTION Ii - WHO IS AN INSURED:
This paragraph does not apply to any
premises owner, manager or lessor that has
financial control of you.

BLANKET ADDITIONAL INSURED =
MORTGAGEES, ASSIGNEES, SUCCESSORS
OR RECEIVERS

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

Any person or organization that is a mortgagee,
assignee, successor or receiver and that you
have agreed in a written contract or agreement to
include as an additional insured on this Coverage
Part is an insured, but only with respect to its

Page 3 of 5
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liability as mortgagee, assignee, successor or
receiver for "bodily injury", “property damage" or
"personal and advertising injury” that:

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

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

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

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

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

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

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

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

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

Any governmental entity that has issued a permit
or authorization with respect to premises owned
or occupied by, or rented or loaned to, you and
that you are required by any ordinance. law,
building code or written contract or agreement to
include as an additional insured on this Coverage
Part is an insured, but only with respect to liability
for “bodily injury", "property damage" or "personal
and advertising injury” arising out of the
existence, ownership, use, maintenance, repair,

. BLANKET

© 2017 The Travelers Indemnity Company. Alf rights reserved.

Exhibit C

construction, erection or removal of any of the
following for which that governmental entity has
issued such permit or authorization: advertising
signs, awnings, canopies, cellar entrances, coal
holes. driveways, manholes, marquees, hoist
away openings, sidewalk vaults, elevators, street
banners or decorations.

ADDITIONAL INSURED -
GOVERNMENTAL ENTITIES - PERMITS OR
AUTHORIZATIONS RELATING TO OPER-
ATIONS

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

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

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

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

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

MEDICAL PAYMENTS — INCREASED LIMIT

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

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

a. $10,000; or

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

. BLANKET WAIVER OF SUBROGATION

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

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

CG D417 0219
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waive our right of recovery against such person or
organization, but only for paymemnts we make
because of;

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

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

subsequent to the execution of the contract or
agreement.

. CONTRACTUAL LIABILITY — RAILROADS

1. The following replaces Paragraph ¢. of the
definition of ‘“insured contract® in the
DEFINITIONS Section;

c. Any easement or license agreement;

Exhibit C
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2. Paragraph f(1) of the definition of "insured
contract" in the DEFINITIONS Section is
deleted.

0. DAMAGE TO PREMISES RENTED TO YOU

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

"Premises damage® means "property damage" to:

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

b. The contents of any premises while such
premises is rented to you, if you rent such
premises for a period of seven or fewer
consecutive days.

CGD4170219
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‘ Q?;

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

WAIVER OF OUR RIGHT TO RECOVER FROM
OTHERS ENDORSEMENT - CALIFORNIA

Policy Number: 72 WEC ZX9262 Endorsement Number:
Effective Date: 06/23/23 Effective hour is the same as stated on the Information Page of the policy.
Named Insured and Address: COMPLETE PAPERLESS SOLUTIONS LLC

5130 E LA PALMA AVE STE 206

ANAHEIM CA 92807

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

You must maintain payroll records accurately segregating the remuneration of your employees while engaged in the work
described in the Schedule.

The additional premium for this endorsement shall be 2 % of the California workers' compensation premium otherwise due
on such remuneration.

SCHEDULE
Person or Organization Job Description
Any person or organization for whom you are required by written contract or agreement to obtain this waiver of rights from
us
Countersigned by
Authorized Representative
Form WC 04 03 06 (1) Printed in U.S.A.

Process Date: 05/14/23 Policy Expiration Date: 06/23/24
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