ITEM 4 ATTACHMENT A

L

CIiTY 0of CALABASAS

PROFESSIONAL SERVICES AGREEMENT

CONTRACT SUMMARY

Name of Contractor: Flock Group, Inc. DBA Flock Safety

City Department in charge of Contract: Public Safety and Emergency Preparedness

Contact Person for City Department: Michael W. Dyer

Period of Performance for Contract: 5 Years

Not to Exceed Amount of Contract: $240,000

Scope of Work for Contract: Installation of Flock Cameras on existing poles or
Flock-supplied poles if required throughout the City
of Calabasas

Insurance Requirements for Contract: See attached Proof of Insurances
X yes [1no - Is General Liability insurance required in this contract?
If yes, please provide coverage amounts: $2,000,000 Aggregate
X yes [] no - Is Auto insurance required in this contract?
If yes, please provide coverage amounts: $1,000,000
X yes [1no - Is Professional insurance required in this contract?
If yes, please provide coverage amounts: $5,000,000

California requires Worker’s Compensation insurance. If the vendor has no employees, a
Worker’s Compensation Affidavit is required.

Other:

Proper documentation is required and must be attached.
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Professional Services Agreement
City of Calabasas/Flock Group, Inc. DBA Flock Safety

PROFESSIONAL SERVICES AGREEMENT

FOR DESIGN PROFESSIONALS

(City of Calabasas / Flock Group, Inc. DBA Flock Safety)

1. IDENTIFICATION

This PROFESSIONAL SERVICES AGREEMENT (“Agreement”) is entered into by and
between the City of Calabasas, a California municipal corporation (“City”), and Flock Group,
Inc. DBA Flock Safety (“Flock™), a Delaware Corporation.

2. RECITALS

2.1.

2.2.

2.3.

City has determined that it requires the following professional services from a Flock:
Flock’s proprietary still image ALPR Cameras

Flock represents that it is fully qualified to perform such professional services by virtue
of its experience and the training, education and expertise of its principals and
employees. Flock further represents that it is willing to accept responsibility for
performing such services in accordance with the terms and conditions set forth in this
Agreement.

Flock represents that it has no known relationships with third parties, City Council
members, or employees of City which would (1) present a conflict of interest with the
rendering of services under this Agreement under Government Code Section 1090, the
Political Reform Act (Government Code Section 81000 et seq.), or other applicable
law, (2) prevent Flock from performing the terms of this Agreement, or (3) present a
significant opportunity for the disclosure of confidential information.

NOW, THEREFORE, for and in consideration of the mutual covenants and conditions herein
contained, City and Flock agree as follows:

3. DEFINITIONS

3.1.

3.2.

“Design Professional”: A Design Professional is any individual satisfying one or more
of the following: (1) licensed as an architect pursuant to Business and Professions Code
5500 et seq., (2) licensed as a landscape architect pursuant to Business and Professions
Code 5615 et seq., (3) licensed as a professional land surveyor pursuant to Business
and Professions Code 8700 et seq., or (4) registered as a professional engineer pursuant
to Business and Professions Code 6700 et seq.

“Scope of Services”: Such professional services as are set forth in Flock’s August 28,
2023 proposal to City attached hereto as Exhibit A and incorporated herein by this
reference.
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3.3.

3.4.

3.5.

3.6.

3.7.

4. TERM

Professional Services Agreement
City of Calabasas/Flock Group, Inc. DBA Flock Safety

“Agreement Administrator”: The Agreement Administrator for this project is Michael
Dyer, Public Safety and Emergency Preparedness Director. The Agreement
Administrator shall be the principal point of contact at the City for this project. All
services under this Agreement shall be performed at the request of the Agreement
Administrator. The Agreement Administrator will establish the timetable for
completion of services and any interim milestones. City reserves the right to change
this designation upon written notice to Flock

“Approved Fee Schedule”: Flock’s compensation rates are set forth in the order form
and Government Agency Customer Agreement attached hereto as Exhibit A and
incorporated herein by this reference. This fee schedule shall remain in effect for the
duration of this Agreement unless modified in writing by mutual agreement of the
parties.

“Maximum Amount”: The highest total compensation and costs payable to Flock by
City under this Agreement. The Maximum Amount under this Agreement is Two
Hundred and Forty Thousand Dollars ($240,000.00).

“Commencement Date”: November 1, 2023.

“Termination Date”: November 1, 2028

The term of this Agreement shall commence at 12:00 a.m. on the Commencement Date and
shall expire at 11:59 p.m. on the Termination Date unless extended by written agreement of the
parties or terminated earlier under Section 18 (“Termination”) below. Flock may request
extensions of time to perform the services required hereunder. Such extensions shall be effective
if authorized in advance by City in writing and incorporated in written amendments to this
Agreement.
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Professional Services Agreement
City of Calabasas/Flock Group, Inc. DBA Flock Safety

5. FLOCK’S DUTIES

5.1

5.2.

5.3.

5.4.

5.5.

5.6.

5.7.

5.8.

Services. Flock shall perform the services identified in the Scope of Services. City
shall have the right to request, in writing, changes in the Scope of Services. Any
such changes mutually agreed upon by the parties, and any corresponding increase
or decrease in compensation, shall be incorporated by written amendment to this
Agreement.

Coordination with City. In performing services under this Agreement, Flock shall
coordinate all contact with City through its Agreement Administrator.

Budgetary Notification. Flock shall notify the Agreement Administrator, in
writing, when fees and expenses incurred under this Agreement have reached eighty
percent (80%) of the Maximum Amount. Flock shall concurrently inform the
Agreement Administrator, in writing, of Flock’s estimate of total expenditures
required to complete its current assignments before proceeding, when the remaining
work on such assignments would exceed the Maximum Amount.

Business License. Flock shall obtain and maintain in force a City business license
for the duration of this Agreement.

Professional Standards. Flock shall perform all work to the highest standards of
Flock’s profession and in a manner reasonably satisfactory to City. Flock shall keep
itself fully informed of and in compliance with all local, state, and federal laws,
rules, and regulations in any manner affecting the performance of this Agreement,
including all Cal/OSHA requirements, the conflict of interest provisions of
Government Code § 1090 and the Political Reform Act (Government Code § 81000
et seq.).

Avoid Conflicts. During the term of this Agreement, Flock shall not perform any
work for another person or entity for whom Flock was not working at the
Commencement Date if such work would present a conflict interfering with
performance under this Agreement. However, City may consent in writing to
Flock’s performance of such work.

Appropriate Personnel. Flock has, or will secure at its own expense, all personnel
required to perform the services identified in the Scope of Services. All such
services shall be performed by Flock or under its supervision, and all personnel
engaged in the work shall be qualified to perform such services. Michael Dyer shall
be Flock’s project administrator and shall have direct responsibility for
management of Flock’s performance under this Agreement. No change shall be
made in Flock’s project administrator without City’s prior written consent.

Substitution of Personnel. Any persons named in the proposal or Scope of
Services constitutes a promise to the City that those persons will perform and
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5.9.

5.10.

5.11.

5.12.

Professional Services Agreement
City of Calabasas/Flock Group, Inc. DBA Flock Safety

coordinate their respective services under this Agreement. Should one or more of
such personnel become unavailable, Flock may substitute other personnel of at least
equal competence upon written approval of City. If City and Flock cannot agree as
to the substitution of key personnel, City may terminate this Agreement for cause.

Permits and Approvals. Flock shall obtain, at its sole cost and expense, all permits
and regulatory approvals necessary for Flock’s performance of this Agreement.
This includes, but shall not be limited to, professional licenses, encroachment
permits and building and safety permits and inspections.

Compliance with State Law. Flock is advised of, and agrees it will comply
with the requirements of the California Civil Code, Division 3, Part 4, Title 1.81.23
COLLECTION OF LICENSE PLATE INFORMATION [881798.90.5 - 1798.90.55]
as applicable to an automated license plate recognition (ALPR) operator (also referred
to as an “ALPR operator”). Flock shall maintain reasonable security procedures and
practices to protect ALPR information from unauthorized access, destruction, use,
modification or disclosure that are at least as protective as the “Flock Safety End to
End Data Security Overview,” “Flock Safety CJIS Compliance Overview,” and “Flock
Safety Internet Security Policy,” (collectively, referred to as the “Flock Security
Policies™) as each such policy was in effect as of January 29, 2020. Any amendment
to the Flock Security Policies shall be transmitted to the City within 10 days. In the
event the City determines in its sole discretion that any amendment to the Flock
Security Policies either substantially reduces the privacy or security of Customer
Content (including ALPR Footage) or the amendments would violate any State or
Federal law, then the City shall have the right to terminate the Agreement and Flock
will refund to City a pro-rata portion of the pre-paid Fees for Services not received due
to such termination.

California Public Records Act Compliance. Flock expressly understands that
City is a public agency subject to the California Public Records Act (Cal. Government
Code 8§ 6250 et seq.). In the event that City receives a public records request seeking
the disclosure of information that Flock has designated as its “Proprietary
Information,” City shall notify Flock, and Flock shall be allowed to take any
reasonable action to preserve the confidentiality of such information. City’s obligation
shall only extend to notifying Flock of the request, and City shall have no obligation
to preserve the confidentiality unless doing so is in full compliance with the law.
Disclosure of Security Breach. Flock is advised of the requirements of the
California Civil Code, section 1798.29, requiring notification to any resident of
California in the event of breach of the security of the system. Flock agrees it will
notify the City immediately (and in no event more than 24 hours) upon the occurrence
of any breach in the security of data that may potentially trigger the need for security
breach notifications pursuant to Civil Code section 1798.29 or similar State or Federal
law. The parties agree that the City will control the timing and content of any required
security breach notification, and agree that Flock shall fully pay or reimburse the City
for the costs of providing any security breach notification required by Civil Code,
section 1798.29,or similar State or Federal law, resulting from any security breach of

Page 5 of 48



5.13.

5.14.

Professional Services Agreement
City of Calabasas/Flock Group, Inc. DBA Flock Safety

the Flock Safety platform. Flock’s responsibility for the costs of providing such
security breach notifications shall not be limited by any disclaimer or limitation of
liability in the Agreement, or attached hereto.

Notification of Organizational Changes. Flock shall notify the Agreement
Administrator, in writing, of any change in name, ownership or control of Flock’s
firm or of any subcontractor. Change of ownership or control of Flock’s firm may
require an amendment to this Agreement.

Records. Flock shall maintain any and all ledgers, books of account, invoices,
vouchers, canceled checks, and other records or documents evidencing or relating
to charges for services or expenditures and disbursements charged to City under
this Agreement for a minimum of three (3) years, or for any longer period required
by law, from the date of final payment to Flock under this Agreement. All such
documents shall be made available for inspection, audit, and/or copying at any time
during regular business hours, upon oral or written request of City. In addition,
pursuant to Government Code Section 8546.7, if the amount of public funds
expended under this Agreement exceeds ten thousand dollars, all such documents
and this Agreement shall be subject to the examination and audit of the State
Auditor, at the request of City or as part of any audit of City, for a period of three
(3) years after final payment under this Agreement.

6. SUBCONTRACTING

6.1.

6.2.

6.3.

General Prohibition. This Agreement covers professional services of a specific
and unique nature. Except as otherwise provided herein, Flock shall not assign or
transfer its interest in this Agreement or subcontract any services to be performed
without amending this Agreement.

Flock Responsible. Flock shall be responsible to City for all services to be
performed under this Agreement.

Identification in Fee Schedule. All subcontractors shall be specifically listed and
their billing rates identified in the Approved Fee Schedule, Exhibit B. Any changes
must be approved by the Agreement Administrator in writing as an amendment to
this Agreement.

7. COMPENSATION

7.1.

General. City agrees to compensate Flock for the services provided under this
Agreement, and Flock agrees to accept payment in accordance with the Fee
Schedule in full satisfaction for such services. Compensation shall not exceed the
Maximum Amount. Flock shall not be reimbursed for any expenses unless provided
for in this Agreement or authorized in writing by City in advance.
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7.2.

7.3.

7.4.

7.5.

7.6.

7.7.

Professional Services Agreement
City of Calabasas/Flock Group, Inc. DBA Flock Safety

Invoices. Flock shall submit to City an invoice, on a monthly basis or as otherwise
agreed to by the Agreement Administrator, for services performed pursuant to this
Agreement. Each invoice shall identify the Maximum Amount, the services
rendered during the billing period, the amount due for the invoice, and the total
amount previously invoiced. All labor charges shall be itemized by employee name
and classification or position with the firm, the corresponding hourly rate, the hours
worked, a description of each labor charge, and the total amount due for labor
charges.

Taxes. City shall not withhold applicable taxes or other payroll deductions from
payments made to Flock except as otherwise required by law. Flock shall be solely
responsible for calculating, withholding, and paying all taxes.

Disputes. The parties agree to meet and confer at mutually agreeable times to
resolve any disputed amounts contained in an invoice submitted by Flock.

Additional Work. Flock shall not be reimbursed for any expenses incurred for
work performed outside the Scope of Services unless prior written approval is given
by the City through a fully executed written amendment. Flock shall not undertake
any such work without prior written approval of the City.

City Satisfaction as Precondition to Payment. Notwithstanding any other terms
of this Agreement, no payments shall be made to Flock until City is satisfied that
the services are satisfactory.

Right to Withhold Payments. If Flock fails to provide a deposit or promptly satisfy
an indemnity obligation described in Section 11, City shall have the right to
withhold payments under this Agreement to offset that amount.

8. PREVAILING WAGES

Flock is aware of the requirements of California Labor Code Section 1720, et seq.,
and 1770, et seq., as well as California Code of Regulations, Title 8,
Section 16000, et seq., (“Prevailing Wage Laws”), which require the payment
of prevailing wage rates and the performance of other requirements on certain
“public works” and “maintenance” projects including the design and
preconstruction phases of a covered public works project. Flock shall defend,
indemnify, and hold the City, its elected officials, officers, employees, and agents
free and harmless form any claim or liability arising out of any failure or alleged
failure of Flock to comply with the Prevailing Wage Laws.

9. OWNERSHIP OF WRITTEN PRODUCTS

All reports, documents or other written material, and all electronic files, including

computer-aided design files, developed by Flock in the performance of this Agreement (such
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City of Calabasas/Flock Group, Inc. DBA Flock Safety

written material and electronic files are collectively known as “written products”) shall be and
remain the property of City without restriction or limitation upon its use or dissemination by
City except as provided by law. Flock may take and retain copies of such written products as
desired, but no such written products shall be the subject of a copyright application by Flock.

10. RELATIONSHIP OF PARTIES

10.1.

10.2.

10.3.

10.4.

General. Flock is, and shall at all times remain as to City, a wholly independent
contractor.

No Agent Authority. Flock shall have no power to incur any debt, obligation, or
liability on behalf of City or otherwise to act on behalf of City as an agent. Neither
City nor any of its agents shall have control over the conduct of Flock or any of
Flock’s employees, except as set forth in this Agreement. Flock shall not represent
that it is, or that any of its agents or employees are, in any manner employees of
City.

Independent Contractor Status. Under no circumstances shall Flock or its
employees look to the City as an employer. Flock shall not be entitled to any
benefits. City makes no representation as to the effect of this independent contractor
relationship on Flock’s previously earned California Public Employees Retirement
System (“CalPERS”) retirement benefits, if any, and Flock specifically assumes the
responsibility for making such a determination. Flock shall be responsible for all
reports and obligations including, but not limited to: social security taxes, income
tax withholding, unemployment insurance, disability insurance, and workers’
compensation, and other applicable federal and state taxes.

Indemnification of CalPERS Determination. In the event that Flock or any
employee, agent, or subcontractor of Flock providing services under this
Agreement claims or is determined by a court of competent jurisdiction or CalPERS
to be eligible for enrollment in CalPERS as an employee of the City, Flock shall
indemnify, defend, and hold harmless City for the payment of any employee and/or
employer contributions for CalPERS benefits on behalf of Flock or its employees,
agents, or subcontractors, as well as for the payment of any penalties and interest
on such contributions, which would otherwise be the responsibility of City.

11. INDEMNIFICATION

111

11.2

Definitions. For purposes of this Section 11, “Flock™ shall include Flock, its
officers, employees, servants, agents, or subcontractors, or anyone directly or
indirectly employed by either Flock or its subcontractors, in the performance of this
Agreement. “City” shall include City, its officers, agents, employees and
volunteers.

Flock to Indemnify City. To the fullest extent permitted by law, Flock shall
indemnify, hold harmless, and defend City from and against any and all claims,
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11.3

11.4

115

11.6

11.7

11.8

Professional Services Agreement
City of Calabasas/Flock Group, Inc. DBA Flock Safety

losses, costs or expenses for any personal injury or property damage that arises out
of, pertains to, or relates to Flock’s alleged negligence, recklessness or willful
misconduct or other wrongful acts, errors or omissions of Flock or failure to comply
with any provision in this Agreement.

Scope of Indemnity. Personal injury shall include injury or damage due to death
or injury to any person, whether physical, emotional, consequential or otherwise,
Property damage shall include injury to any personal or real property. Flock shall
not be required to indemnify City for such loss or damage as is caused by the sole
active negligence or willful misconduct of the City. If it is finally adjudicated that
liability is caused by the comparative negligence or willful misconduct of an
indemnified party, then Flock’s indemnification obligation shall be reduced in
proportion to the established comparative liability.

Flock to Defend City. The duty to defend shall be a separate and distinct obligation
from Flock’s duty to indemnify. Flock shall be obligated to defend, in all legal,
equitable, administrative, or special proceedings, with counsel approved by City,
City and its officers, employees, agents, and volunteers, immediately upon tender
to Flock of the claim in any form or at any stage of an action or proceeding, whether
or not liability is established. An allegation or determination that persons other than
Flock are responsible for the claim does not relieve Flock from its separate and
distinct obligation to defend under this section. The obligation to defend extends
through final judgment, including exhaustion of any appeals. The defense
obligation includes an obligation to provide independent defense counsel if Flock
asserts that liability is caused in whole or in part by the negligence or willful
misconduct of the indemnified party. If it is finally adjudicated that liability was
caused by the comparative active negligence or willful misconduct of an
indemnified party, Flock may submit a claim to City for reimbursement of
reasonable attorneys’ fees and defense costs in proportion to the established
comparative liability of the indemnified party.

Attorneys Fees. Such costs and expenses shall include reasonable attorneys’ fees
for counsel of City’s choice, expert fees and all other costs and fees of litigation.
Flock shall not be entitled to any refund of attorneys’ fees, defense costs or expenses
in the event that it is adjudicated to have been non-negligent.

Defense Deposit. The City may request a deposit for defense costs from Flock with
respect to a claim. If the City requests a defense deposit, Flock shall provide it
within 15 days of the request.

Waiver of Statutory Immunity. The obligations of Flock under this Section 11
are not limited by the provisions of any workers’ compensation act or similar act.
Flock expressly waives its statutory immunity under such statutes or laws as to City.

Indemnification by Subcontractors. Flock agrees to obtain executed indemnity
agreements with provisions identical to those set forth here in this Section 11 from
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11.9

11.10
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each and every subcontractor or any other person or entity involved in the
performance of this Agreement on Flock’s behalf.

Insurance Not a Substitute. City does not waive any indemnity rights by accepting
any insurance policy or certificate required pursuant to this Agreement. Flock’s
indemnification obligations apply regardless of whether or not any insurance
policies are determined to be applicable to the claim, demand, damage, liability,
loss, cost or expense.

Civil Code. The parties are aware of the provisions of Civil Code 2782.8 relating
to the indemnification and the duty and the cost to defend a public agency by a
Design Professional and agree that this Section 11 complies therewith.

12. INSURANCE

12.1.

12.2.

12.3.

Insurance Required. Flock’s Insurance Requirements are set forth in document
schedule attached hereto as Exhibit B and incorporated herein by this reference.
This fee schedule shall remain in effect for the duration of this Agreement unless
modified in writing by mutual agreement of the parties. Flock shall maintain
insurance as described in this section and shall require all of its subcontractors,
Flocks, and other agents to do the same. Approval of the insurance by the City shall
not relieve or decrease any liability of Flock. Any requirement for insurance to be
maintained after completion of the work shall survive this Agreement.

Documentation of Insurance. City will not execute this agreement until it has
received a complete set of all required documentation of insurance coverage.
However, failure to obtain the required documents prior to the work beginning shall
not waive the Flock’s obligation to provide them. Flock shall file with City:

e Certificate of Insurance, indicating companies acceptable to City, with a
Best's Rating of no less than A:V 11 showing. The Certificate of Insurance must
include the following reference: City of Calabasas

e  Documentation of Best’s rating acceptable to the City.

e  Original endorsements effecting coverage for all policies required by this
Agreement.

e  Complete, certified copies of all required insurance policies, including
endorsements affecting the coverage.

Coverage Amounts. Insurance coverage shall be at least in the following minimum
amounts:

o Professional Liability Insurance: $1,000,000 per occurrence,
$2,000,000 aggregate

o General Liability:
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12.4.

12.5.

12.6.

12.7.
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e  General Aggregate: $2,000,000
e  Products Comp/Op Aggregate $2,000,000
e  Personal & Advertising Injury $1,000,000
e  Each Occurrence $1,000,000
e  Fire Damage (any one fire) $ 50,000
e  Medical Expense (any 1 person) $ 5,000

e  Workers' Compensation:

e  Workers' Compensation Statutory Limits
e EL Each Accident $1,000,000
e EL Disease - Policy Limit $1,000,000
e EL Disease - Each Employee $1,000,000

. Automobile Liability

e Any vehicle, combined single limit ~ $1,000,000

Any available insurance proceeds broader than or in excess of the specified
minimum insurance coverage requirements or limits shall be available to the City
as additional insured. Furthermore, the requirements for coverage and limits shall
be the greater of (1) the minimum coverage and limits specified in this Agreement,
or (2) the broader coverage and maximum limits of coverage of any insurance
policy or proceeds available to the named insured

General Liability Insurance. Commercial General Liability Insurance shall be no
less broad than 1SO form CG 00 01. Coverage must be on a standard Occurrence
form. Claims-Made, modified, limited or restricted Occurrence forms are not
acceptable.

Worker’s Compensation Insurance. Flock is aware of the provisions of Section
3700 of the Labor Code which requires every employer to carry Workers'
Compensation (or to undertake equivalent self-insurance), and Flock will comply
with such provisions before commencing the performance of the work of this
Agreement. If such insurance is underwritten by any agency other than the State
Compensation Fund, such agency shall be a company authorized to do business in
the State of California.

Automobile Liability Insurance. Covered vehicles shall include owned if any,
non-owned, and hired automobiles and, trucks.

Professional Liability Insurance or Errors & Omissions Coverage. The
deductible or self-insured retention may not exceed $50,000. If the insurance is on
a Claims-Made basis, the retroactive date shall be no later than the commencement
of the work. Coverage shall be continued for two years after the completion of the
work by one of the following: (1) renewal of the existing policy; (2) an extended
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12.8.

12.9.

12.10.

12.11.
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reporting period endorsement; or (3) replacement insurance with a retroactive date
no later than the commencement of the work under this Agreement.

Claims-Made Policies. If any of the required policies provide coverage on a
claims-made basis the Retroactive Date must be shown and must be before the date
of the contract or the beginning of contract work. Claims-Made Insurance must be
maintained and evidence of insurance must be provided for at least five (5) years
after completion of the contract of work. If coverage is canceled or non-renewed,
and not replaced with another claims-made policy form with a Retroactive Date
prior to the contract effective date, the Flock must purchase “extended reporting”
coverage for a minimum of five (5) years after completion of contract work.

Additional Insured Endorsements. The City, its City Council, Commissions,
officers, and employees of Calabasas must be endorsed as an additional insured for
each policy required herein, other than Professional Errors and Omissions, for
liability arising out of ongoing and completed operations by or on behalf of the
Flock. Flock’s insurance policies shall be primary as respects any claims related to
or as the result of the Flock’s work. Any insurance, pooled coverage or self-
insurance maintained by the City, its elected or appointed officials, directors,
officers, agents, employees, volunteers, or Flocks shall be non-contributory. All
endorsements shall be signed by a person authorized by the insurer to bind coverage
on its behalf. General liability coverage can be provided using an endorsement to
the Flock’s insurance at least as broad as ISO Form CG 20 10 11 85 or both
CG 20 10 and CG 20 37.

Failure to Maintain Coverage. In the event any policy is canceled prior to the
completion of the project and the Flock does not furnish a new certificate of
insurance prior to cancellation, City has the right, but not the duty, to obtain the
required insurance and deduct the premium(s) from any amounts due the Flock
under this Agreement. Failure of the Flock to maintain the insurance required by
this Agreement, or to comply with any of the requirements of this section, shall
constitute a material breach of this Agreement.

Notices. Contractor shall provide immediate written notice if (1) any of the
required insurance policies is terminated; (2) the limits of any of the required
policies are reduced; (3) or the deductible or self-insured retention is increased.
Flock shall provide no less than 30 days’ notice of any cancellation or material
change to policies required by this Agreement. Flock shall provide proof that
cancelled or expired policies of insurance have been renewed or replaced with
other policies providing at least the same coverage. Such proof will be furnished
at least two weeks prior to the expiration of the coverages. The name and address
for Additional Insured Endorsements, Certificates of Insurance and Notices of
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12.12.

12.13.

12.14.

12.15.

12.16.
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Cancellation is: City of Calabasas, Attn: City Manager, 100 Civic Center Way,
Calabasas, California 91302.

Flock’s Insurance Primary. The insurance provided by Flock, including all
endorsements, shall be primary to any coverage available to City. Any insurance or
self-insurance maintained by City and/or its officers, employees, agents or
volunteers, shall be in excess of Flock’s insurance and shall not contribute with it.

Waiver of Subrogation. Flock hereby waives all rights of subrogation against the
City. Flock shall additionally waive such rights either by endorsement to each
policy or provide proof of such waiver in the policy itself.

Report of Claims to City. Flock shall report to the City, in addition to the Flock’s
insurer, any and all insurance claims submitted to Flock's insurer in connection with
the services under this Agreement.

Premium Payments and Deductibles. Flock must disclose all deductibles and
self-insured retention amounts to the City. The City may require the Flock to
provide proof of ability to pay losses and related investigations, claim
administration, and defense expenses within retention amounts. Ultimately, City
must approve all such amounts prior to execution of this Agreement.

City has no obligation to pay any premiums, assessments, or deductibles under any
policy required in this Agreement. Flock shall be responsible for all premiums and
deductibles in all of Flock’s insurance policies. The amount of deductibles for
insurance coverage required herein are subject to City’s approval.

Duty to Defend and Indemnify. Flock’s duties to defend and indemnify City under
this Agreement shall not be limited by the foregoing insurance requirements and
shall survive the expiration of this Agreement.

13. MUTUAL COOPERATION

13.1. City Cooperation in Performance. City shall provide Flock with all pertinent data,
documents and other requested information as is reasonably available for the proper
performance of Flock’s services under this Agreement.

13.2. Flock Cooperation in Defense of Claims. If any claim or action is brought against
City relating to Flock’s performance in connection with this Agreement, Flock shall
render any reasonable assistance that City may require in the defense of that claim
or action.

14. NOTICES
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Any notices, bills, invoices, or reports required by this Agreement shall be deemed
received on: (i) the day of delivery if delivered by hand, facsimile or overnight
courier service during Flock’s and City’s regular business hours; or (ii) on the third
business day following deposit in the United States mail if delivered by mail,
postage prepaid, to the addresses listed below (or to such other addresses as the
parties may, from time to time, designate in writing).

If to City: If to Flock:

Kindon Meik, City Manager Alex Latraverse

City of Calabasas 1170 Howell Mill Road
100 Civic Center Way Atlanta, GA. 30318
Calabasas, CA 91302 Telephone:

Telephone: (818) 224-1600 Email:

Facsimile: (818) 225-7308
With courtesy copy to:

Matthew T. Summers

Colantuono, Highsmith & Whatley, PC
City Attorney

790 E. Colorado Blvd., Ste. 850
Pasadena, CA 91101

Telephone: (213) 542-5700

Facsimile: (213) 542-5710

15. SURVIVING COVENANTS

The parties agree that the covenants contained in paragraph 5.11 (Records),
paragraph 10.4 (Indemnification of CalPERS Determination), Section 11
(Indemnity), paragraph 12.8 (Claims-Made Policies), paragraph 13.2 (Flock
Cooperation in Defense of Claims), and paragraph 18.1 (Confidentiality) of this
Agreement shall survive the expiration or termination of this Agreement, subject to
the provisions and limitations of this Agreement and all otherwise applicable
statutes of limitations and repose.

16. TERMINATION
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16.2.
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Professional Services Agreement
City of Calabasas/Flock Group, Inc. DBA Flock Safety

Flock Termination. Flock may terminate this Agreement for a material breach of
this Agreement upon 30 days’ notice.

Compensation Following Termination. Upon termination, Flock shall be paid
based on the work satisfactorily performed at the time of termination. In no event
shall Flock be entitled to receive more than the amount that would be paid to Flock
for the full performance of the services required by this Agreement. The City shall
have the benefit of such work as may have been completed up to the time of such
termination.

Remedies. City retains any and all available legal and equitable remedies for
Flock’s breach of this Agreement.

17. INTERPRETATION OF AGREEMENT

17.1.

17.2.

17.3.

17.4.

17.5.

Governing Law. This Agreement shall be governed and construed in accordance
with the laws of the State of California.

Integration of Exhibits. All documents referenced as exhibits in this Agreement
are hereby incorporated into this Agreement. In the event of any material
discrepancy between the express provisions of this Agreement and the provisions
of any document incorporated herein by reference, the provisions of this Agreement
shall prevail. This instrument contains the entire Agreement between City and Flock
with respect to the transactions contemplated herein. No other prior oral or written
agreements are binding upon the parties. Amendments hereto or deviations
herefrom shall be effective and binding only if made in writing and executed on by
City and Flock.

Headings. The headings and captions appearing at the commencement of the
sections hereof, and in any paragraph thereof, are descriptive only and for
convenience in reference to this Agreement. Should there be any conflict between
such heading, and the section or paragraph thereof at the head of which it appears,
the language of the section or paragraph shall control and govern in the construction
of this Agreement.

Pronouns. Masculine or feminine pronouns shall be substituted for the neuter form
and vice versa, and the plural shall be substituted for the singular form and vice
versa, in any place or places herein in which the context requires such
substitution(s).

Severability. If any term or provision of this Agreement or the application thereof
to any person or circumstance shall, to any extent, be invalid or unenforceable, then
such term or provision shall be amended to, and solely to the extent necessary to,
cure such invalidity or unenforceability, and shall be enforceable in its amended
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form. In such event, the remainder of this Agreement, or the application of such
term or provision to persons or circumstances other than those as to which it is held
invalid or unenforceable, shall not be affected, and each term and provision of this
Agreement shall be valid and be enforced to the fullest extent permitted by law.

No Presumption Against Drafter. Each party had an opportunity to consult with
an attorney in reviewing and drafting this agreement. Any uncertainty or ambiguity
shall not be construed for or against any party based on attribution of drafting to

any party.

18. GENERAL PROVISIONS

18.1.

Confidentiality. All data, documents, discussion, or other information developed
or received by Flock for performance of this Agreement are deemed confidential
and Flock shall not disclose it without prior written consent by City. City shall grant
such consent if disclosure is legally required. All City data shall be returned to City
upon the termination or expiration of this Agreement.

Each Party (the “Receiving Party”’) understands that the other Party (the “Disclosing
Party”) has disclosed or may disclose business, technical or financial information
relating to the Disclosing Party’s business (hereinafter referred to as “Proprietary
Information™ of the Disclosing Party). Proprietary Information of Flock is non-
public information including but not limited to features, functionality, designs, user
interfaces, trade secrets, intellectual property, business plans, marketing plans,
works of authorship, hardware, customer lists and requirements, and performance
of the Flock Services. Proprietary Information of Agency includes non-public City
Data, Non-City End User Data, and data provided by City or a Non-City End User
to Flock or collected by Flock via the Unit, including the Footage, to enable the
provision of the Services. The Receiving Party shall not disclose, use, transmit,
inform or make available to any entity, person or body any of the Proprietary
Information, except as a necessary part of performing its obligations hereunder, and
shall take all such actions as are reasonably necessary and appropriate to preserve
and protect the Proprietary Information and the parties’ respective rights therein, at
all times exercising at least a reasonable level of care. Each party agrees to restrict
access to the Proprietary Information of the other party to those employees or agents
who require access in order to perform hereunder. The Receiving Party agrees: (i)
to take the same security precautions to protect against disclosure or unauthorized
use of such Proprietary Information that the party takes with its own proprietary
information, but in no event will a party apply less than reasonable precautions to
protect such Proprietary Information, and (ii) not to use (except in performance of
the Services or as otherwise permitted herein) or divulge to any third person any
such Proprietary Information. Flock’s use of the Proprietary Information may
include processing the Proprietary Information to send City Notifications or alerts,
such as when a car exits City’s neighborhood, or to analyze the data collected to
identify motion or other events.
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18.7.

18.8.
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Feedback. If City provides any suggestions, ideas, enhancement requests,
feedback, recommendations or other information relating to the subject matter
hereunder, City hereby assigns (and will cause its agents and representatives to
assign) to Flock all right, title and interest (including intellectual property rights)
with respect to or resulting from any of the foregoing.

Conflicts of Interest. Flock maintains and warrants that it has not employed nor
retained any company or person, other than a bona fide employee working solely
for Flock, to solicit or secure this Agreement. Further, Flock warrants that it has not
paid nor has it agreed to pay any company or person, other than a bona fide
employee working solely for Flock, any fee, commission, percentage, brokerage
fee, gift or other consideration contingent upon or resulting from the award or
making of this Agreement. Flock further agrees to file, or shall cause its employees
or subcontractor to file, a Statement of Economic Interest with the City’s Filing
Officer if required under state law in the performance of the services. For breach or
violation of this warranty, City shall have the right to rescind this Agreement
without liability. For the term of this Agreement, no member, officer, or employee
of City, during the term of his or her service with City, shall have any direct interest
in this Agreement, or obtain any present or anticipated material benefit arising
therefrom.

Non-assignment. Flock shall not delegate, transfer, subcontract or assign its duties
or rights hereunder, either in whole or in part, without City’s prior written consent,
and any attempt to do so shall be void and of no effect. City shall not be obligated
or liable under this Agreement to any party other than Flock.

Binding on Successors. This Agreement shall be binding on the successors and
assigns of the parties.

No Third-Party Beneficiaries. Except as expressly stated herein, there is no
intended third-party beneficiary of any right or obligation assumed by the parties.

Time of the Essence. Time is of the essence for each and every provision of this
Agreement.

Non-Discrimination. Flock shall not discriminate against any employee or
applicant for employment because of race, sex (including pregnancy, childbirth, or
related medical condition), creed, national origin, color, disability as defined by
law, disabled veteran status, Vietnam veteran status, religion, age (40 and above),
medical condition (cancer-related), marital status, ancestry, or sexual orientation.
Employment actions to which this provision applies shall include, but not be limited
to, the following: employment, upgrading, demotion, or transfer; recruitment or
recruitment advertising; layoff or termination; rates of pay or other forms of
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compensation; or in terms, conditions or privileges of employment, and selection
for training. Flock agrees to post in conspicuous places, available to employees and
applicants for employment, the provisions of this nondiscrimination clause.

Waiver. No provision, covenant, or condition of this Agreement shall be deemed
to have been waived by City or Flock unless in writing signed by one authorized to
bind the party asserted to have consented to the waiver. The waiver by City or Flock
of any breach of any provision, covenant, or condition of this Agreement shall not
be deemed to be a waiver of any subsequent breach of the same or any other
provision, covenant, or condition.

Excused Failure to Perform. Flock shall not be liable for any failure to perform if
Flock presents acceptable evidence, in City’s sole judgment, that such failure was
due to causes beyond the control and without the fault or negligence of Flock.

Remedies Non-Exclusive. Each right, power and remedy provided for herein or
now or hereafter existing at law, in equity, by statute, or otherwise shall be
cumulative and shall be in addition to every other right, power, or remedy provided
for herein or now or hereafter existing at law, in equity, by statute, or otherwise.
The exercise, the commencement of the exercise, or the forbearance from the
exercise by any party of any one or more of such rights, powers or remedies shall
not preclude the simultaneous or later exercise by such party of any or all of such
other rights, powers or remedies.

Attorneys’ Fees. If legal action shall be necessary to enforce any term, covenant or
condition contained in this Agreement, each party shall pay its own costs, including
any accountants’ and attorneys’ fees expended in the action.

Venue. The venue for any litigation shall be Los Angeles County, California and
Flock hereby consents to jurisdiction in Los Angeles County for purposes of
resolving any dispute or enforcing any obligation arising under this Agreement.
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TO EFFECTUATE THIS AGREEMENT, the parties have caused their duly authorized
representatives to execute this Agreement on the dates set forth below.

“City” “Contractor”
City of Calabasas Flock Group, Inc. DBA Flock Safety
By: By:

David Shapiro, City Mayor Alex Traverse, Chief Revenue Officer
Date: Date:
By:

Kindon Meik, City Manager
Date:

By:

Michael W. Dyer, Public Safety
& Emergency Preparedness Director Date:

Attest:

By:

Maricela Hernandez, MMC, CPMC
City Clerk

Date:

Approved as to form:

By:

Matthew T. Summers

Colantuono, Highsmith & Whatley, PC
City Attorney

Date:
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EXHIBIT A
Scope of Work & Fees

Installation of Flock Cameras on existing poles or Flock-supplied poles if required throughout
the City of Calabasas
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flfock safety

EXHIBIT A
ORDER FORM
Customer:  CA - City of Calabasas Initial Term: 60 Months
Legal Entity Name:  CA - City of Calabasas Renewal Term: 24 Months
Accounts Payable Email:  dlarson@cityofcalabasas.com Payment Terms:  Net 30
Address: 100 Civic Center Way Calabasas, California Billing Frequency:  Annual Plan - First Year Invoiced at Signing.
91302 Retention Period: 30 Days
Hardware and Software Products
Annual recurring amounts over subscription term
Item Cost Quantity Total
Flock Safety Flock OS
FlockOS ™ Included 1 Included
Flock Safety LPR Products
Flock Safety Falcon ® Included 18 Included

Professional Services and One Time Purchases

Quantity

Flock Safety Professional Services

Professional Services - Existing Infrastructure $150.00 9 $1,350.00
Implementation Fee
Subtotal Year 1: $48,950.00
Annual Recurring Subtotal: $45,000.00
Discounts: $45,000.00
Estimated Tax: $0.00
Contract Total: $228,950.00

Taxes shown above are provided as an estimate. Actual taxes are the responsibility of the Customer. This Agreement will automatically renew for successive
renewal terms of the greater of one year or the length set forth on the Order Form (each, a “Renewal Term ) unless either Party gives the other Party notice
of non-renewal at least thirty (30) days prior to the end of the then-current term.
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Billing Schedule

Billing Schedule Amount (USD)

Year 1
At Contract Signing $48,950.00
Annual Recurring after Year 1 $45,000.00
Contract Total | $228,950.00
*Tax not included
Discounts
Flock Safety Platform $45,000.00
Flock Safety Add-ons $0.00
Flock Safety Professional Services $0.00
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Product and Services Description

Flock Safety Platform Items

Flock Safety Falcon ®

Product Description

An infrastructure-free license plate reader camera that utilizes Vehicle The Term shall commence upon first installation and validation of Flock
Fingerprint® technology to capture vehicular attributes. Hardware.

Installation on existing
infrastructure

One-Time Fees Service Description

One-time Professional Services engagement. Includes site & safety assessment, camera setup & testing, and shipping & handling in accordance with
the Flock Safety Advanced Implementation Service Brief.

Professional Services - Standard
Implementation Fee

One-time Professional Services engagement. Includes site and safety assessment, camera setup and testing, and shipping and handling in accordance
with the Flock Safety Standard Implementation Service Brief.

Professional Services -
Advanced Implementation Fee

One-time Professional Services engagement. Includes site & safety assessment, camera setup & testing, and shipping & handling in accordance with
the Flock Safety Advanced Implementation Service Brief.

FlockOS Features & Description

Package: Essentials

FlockOS Features Description

Community Cameras (Full Access)

Access to all privately owned Flock devices within your jurisdiction that have been shared with you.

Unlimited Users

Unlimited users for FlockOS

State Network (LP Lookup Only)

Allows agencies to look up license plates on all cameras opted in to the statewide Flock network.

Nationwide Network (LP Lookup Only) Allows agencies to look up license plates on all cameras opted in to the nationwide Flock network.

Direct Share - Surrounding Jurisdiction (Full Access)

Access to all Flock devices owned by law enforcement that have been directly shared with you. Have
ability to search by vehicle fingerprint, receive hot list alerts, and view devices on the map.

Time & Location Based Search

Search full, partial, and temporary plates by time at particular device locations

License Plate Lookup

Look up specific license plate location history captured on Flock devices

Vehicle Fingerprint Search

Search footage using Vehicle Fingerprint™ technology. Access vehicle type, make, color, license plate
state, missing / covered plates, and other unique features like bumper stickers, decals, and roof racks.

Flock Insights/Analytics page

Reporting tool to help administrators manage their LPR program with device performance data, user and
network audits, plate read reports, hot list alert reports, event logs, and outcome reports.

ESRI Based Map Interface

Flock Safety’s maps are powered by ESRI, which offers the ability for 3D visualization, viewing of floor
plans, and layering of external GIS data, such as City infrastructure (i.e., public facilities, transit systems,
utilities), Boundary mapping (i.e., precincts, county lines, beat maps), and Interior floor plans (i.e.,
hospitals, corporate campuses, universities)

Real-Time NCIC Alerts on Flock ALPR Cameras Alert sent when a vehicle entered into the NCIC crime database passes by a Flock camera

Unlimited Custom Hot Lists

Ability to add a suspect’s license plate to a custom list and get alerted when it passes by a Flock camera
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By executing this Order Form, Customer represents and warrants that it has read and agrees to all of the

terms and conditions contained in the Master Services Agreement attached. The Parties have executed this

Agreement as of the dates set forth below.

FLOCK GROUP, INC. Customer: CA - City of Calabasas
By: By:
Name: Name:
Title: Title:
Date: Date:
PO Number:
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Master Services Agreement

This Master Services Agreement (this “Agreement”) is entered into by and between Flock
Group, Inc. with a place of business at 1170 Howell Mill Road NW Suite 210, Atlanta, GA 30318
(“Flock”) and the entity identified in the signature block (“Customer”) (each a “Party,” and
together, the “Parties”) on this the 28 day of August 2023. This Agreement is effective on the
date of mutual execution (“Effective Date™). Parties will sign an Order Form (“Order Form™)
which will describe the Flock Services to be performed and the period for performance, attached
hereto as Exhibit A. The Parties agree as follows:

RECITALS

WHEREAS, Flock offers a software and hardware situational awareness solution through
Flock’s technology platform that upon detection is capable of capturing audio, video, image, and

recording data and provide notifications to Customer (“Notifications”);

WHEREAS, Customer desires access to the Flock Services (defined below) on existing
devices, provided by Customer, or Flock provided Flock Hardware (as defined below) in order to

create, view, search and archive Footage and receive Notifications, via the Flock Services;

WHEREAS, Customer shall have access to the Footage in Flock Services. Pursuant to
Flock’s standard Retention Period (defined below) Flock deletes all Footage on a rolling thirty
(30) day basis, except as otherwise stated on the Order Form. Customer shall be responsible for
extracting, downloading and archiving Footage from the Flock Services on its own storage

devices; and

AGREEMENT

NOW, THEREFORE, Flock and Customer agree that this Agreement, and any Order

Form, purchase orders, statements of work, product addenda, or the like, attached hereto as
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exhibits and incorporated by reference, constitute the complete and exclusive statement of the
Agreement of the Parties with respect to the subject matter of this Agreement, and replace and
supersede all prior agreements, term sheets, purchase orders, correspondence, oral or written

communications and negotiations by and between the Parties.

1. DEFINITIONS

Certain capitalized terms, not otherwise defined herein, have the meanings set forth or cross-
referenced in this Section 1.

1.1 “Anonymized Data” means Customer Data permanently stripped of identifying details and
any potential personally identifiable information, by commercially available standards which
irreversibly alters data in such a way that a data subject (i.e., individual person or entity) can no
longer be identified directly or indirectly.

1.2 “Authorized End User(s)” means any individual employees, agents, or contractors of
Customer accessing or using the Services, under the rights granted to Customer pursuant to this
Agreement.

1.3 “Customer Data” means the data, media and content provided by Customer through the
Services. For the avoidance of doubt, the Customer Data will include the Footage.

1.4. “Customer Hardware” means the third-party camera owned or provided by Customer and
any other physical elements that interact with the Embedded Software and the Web Interface to
provide the Services.

1.5 “Embedded Software” means the Flock proprietary software and/or firmware integrated with
or installed on the Flock Hardware or Customer Hardware.

1.6 “Flock Hardware” means the Flock device(s), which may include the pole, clamps, solar
panel, installation components, and any other physical elements that interact with the Embedded
Software and the Web Interface, to provide the Flock Services as specifically set forth in the
applicable product addenda.

1.7 “Flock 1P means the Services, the Embedded Software, and any intellectual property or
proprietary information therein or otherwise provided to Customer and/or its Authorized End
Users. Flock IP does not include Footage (as defined below).

1.8 “Flock Network End User(s)” means any user of the Flock Services that Customer authorizes

access to or receives data from, pursuant to the licenses granted herein.
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1.9 “Flock Services” means the provision of Flock’s software and hardware situational awareness
solution, via the Web Interface, for automatic license plate detection, alerts, audio detection,
searching image records, video and sharing Footage.

1.10 “Footage” means still images, video, audio and other data captured by the Flock Hardware
or Customer Hardware in the course of and provided via the Flock Services.

1.11 “Hotlist(s)” means a digital file containing alphanumeric license plate related information
pertaining to vehicles of interest, which may include stolen vehicles, stolen vehicle license plates,
vehicles owned or associated with wanted or missing person(s), vehicles suspected of being
involved with criminal or terrorist activities, and other legitimate law enforcement purposes.
Hotlist also includes, but is not limited to, national data (i.e., NCIC) for similar categories, license
plates associated with AMBER Alerts or Missing Persons/Vulnerable Adult Alerts, and includes
manually entered license plate information associated with crimes that have occurred in any local
jurisdiction.

1.12 “Installation Services” means the services provided by Flock for installation of Flock
Services.

1.13 “Retention Period” means the time period that the Customer Data is stored within the cloud
storage, as specified in the product addenda.

1.14 “Vehicle Fingerprint™” means the unique vehicular attributes captured through Services
such as: type, make, color, state registration, missing/covered plates, bumper stickers, decals, roof
racks, and bike racks.

1.15 “Web Interface” means the website(s) or application(s) through which Customer and its

Authorized End Users can access the Services.
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2. SERVICES AND SUPPORT

2.1 Provision of Access. Flock hereby grants to Customer a non-exclusive, non-transferable right
to access the features and functions of the Flock Services via the Web Interface during the Term,
solely for the Authorized End Users. The Footage will be available for Authorized End Users to
access and download via the Web Interface for the data retention time defined on the Order Form
(“Retention Period”). Authorized End Users will be required to sign up for an account and select
a password and username (“User 1D”). Customer shall be responsible for all acts and omissions of
Authorized End Users, and any act or omission by an Authorized End User which, including any
acts or omissions of authorized End user which would constitute a breach of this agreement if
undertaken by customer. Customer shall undertake reasonable efforts to make all Authorized End
Users aware of all applicable provisions of this Agreement and shall cause Authorized End Users
to comply with such provisions. Flock may use the services of one or more third parties to deliver
any part of the Flock Services, (such as using a third party to host the Web Interface for cloud
storage or a cell phone provider for wireless cellular coverage).

2.2 Embedded Software License. Flock grants Customer a limited, non-exclusive, non-
transferable, non-sublicensable (except to the Authorized End Users), revocable right to use the
Embedded Software as it pertains to Flock Services, solely as necessary for Customer to use the
Flock Services.

2.3 Support Services. Flock shall monitor the Flock Services, and any applicable device health,
in order to improve performance and functionality. Flock will use commercially reasonable
efforts to respond to requests for support within seventy-two (72) hours. Flock will provide
Customer with reasonable technical and on-site support and maintenance services in-person, via

phone or by email at support@flocksafety.com (such services collectively referred to as “Support

Services”).

2.4 Upgrades to Platform. Flock may make any upgrades to system or platform that it deems
necessary or useful to (i) maintain or enhance the quality or delivery of Flock’s products or
services to its agencies, the competitive strength of, or market for, Flock’s products or services,
such platform or system’s cost efficiency or performance, or (ii) to comply with applicable law.
Parties understand that such upgrades are necessary from time to time and will not diminish the

quality of the services or materially change any terms or conditions within this Agreement.
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2.5 Service Interruption. Services may be interrupted in the event that: (a) Flock’s provision of
the Services to Customer or any Authorized End User is prohibited by applicable law; (b) any
third-party services required for Services are interrupted; (c) if Flock reasonably believe Services
are being used for malicious, unlawful, or otherwise unauthorized use; (d) there is a threat or
attack on any of the Flock IP by a third party; or (e) scheduled or emergency maintenance
(“Service Interruption”). Flock will make commercially reasonable efforts to provide written
notice of any Service Interruption to Customer, to provide updates, and to resume providing
access to Flock Services as soon as reasonably possible after the event giving rise to the Service
Interruption is cured. Flock will have no liability for any damage, liabilities, losses (including any
loss of data or profits), or any other consequences that Customer or any Authorized End User may
incur as a result of a Service Interruption. To the extent that the Service Interruption is not caused
by Customer’s direct actions or by the actions of parties associated with the Customer, the time
will be tolled by the duration of the Service Interruption (for any continuous suspension lasting at
least one full day). For example, in the event of a Service Interruption lasting five (5) continuous
days, Customer will receive a credit for five (5) free days at the end of the Term.

2.6 Service Suspension. Flock may temporarily suspend Customer’s and any Authorized End
User’s access to any portion or all of the Flock IP or Flock Service if (a) there is a threat or attack
on any of the Flock IP by Customer; (b) Customer’s or any Authorized End User’s use of the
Flock IP disrupts or poses a security risk to the Flock IP or any other customer or vendor of
Flock; (c) Customer or any Authorized End User is/are using the Flock IP for fraudulent or illegal
activities; (d) Customer has violated any term of this provision, including, but not limited to,
utilizing Flock Services for anything other than the Permitted Purpose; or (e) any unauthorized
access to Flock Services through Customer’s account (“Service Suspension”). Customer shall not
be entitled to any remedy for the Service Suspension period, including any reimbursement,
tolling, or credit. If the Service Suspension was not caused by Customer, the Term will be tolled
by the duration of the Service Suspension.

2.7 Hazardous Conditions. Flock Services do not contemplate hazardous materials, or other
hazardous conditions, including, without limit, asbestos, lead, toxic or flammable substances. In

the event any such hazardous materials are discovered in the designated locations in which Flock
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is to perform services under this Agreement, Flock shall have the right to cease work
immediately.
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3. CUSTOMER OBLIGATIONS

3.1 Customer Obligations. Flock will assist Customer Authorized End Users in the creation of a
User ID. Authorized End Users agree to provide Flock with accurate, complete, and updated
registration information. Authorized End Users may not select as their User 1D, a name that they
do not have the right to use, or any other name with the intent of impersonation. Customer and
Authorized End Users may not transfer their account to anyone else without prior written
permission of Flock. Authorized End Users shall not share their account username or password
information and must protect the security of the username and password. Unless otherwise stated
and defined in this Agreement, Customer shall not designate Authorized End Users for persons
who are not officers, employees, or agents of Customer. Authorized End Users shall only use
Customer-issued email addresses for the creation of their User ID. Customer is responsible for
any Authorized End User activity associated with its account. Customer shall ensure that
Customer provides Flock with up to date contact information at all times during the Term of this
agreement. Customer shall be responsible for obtaining and maintaining any equipment and
ancillary services needed to connect to, access or otherwise use the Flock Services. Customer
shall (at its own expense) provide Flock with reasonable access and use of Customer facilities and
Customer personnel in order to enable Flock to perform Services (such obligations of Customer
are collectively defined as “Customer Obligations”).
3.2 Customer Representations and Warranties. Customer represents, covenants, and warrants
that Customer shall use Flock Services only in compliance with this Agreement and all applicable
laws and regulations, including but not limited to any laws relating to the recording or sharing of
data, video, photo, or audio content.

4. DATA USE AND LICENSING
4.1 Customer Data. As between Flock and Customer, all right, title and interest in the Customer
Data, belong to and are retained solely by Customer. Customer hereby grants to Flock a limited,
non-exclusive, royalty-free, irrevocable, worldwide license to use the Customer Data and perform
all acts as may be necessary for Flock to provide the Flock Services to Customer. Flock does not

own and shall not sell Customer Data.

4.2 Customer Generated Data. Flock may provide Customer with the opportunity to post,

upload, display, publish, distribute, transmit, broadcast, or otherwise make available, messages,
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text, illustrations, files, images, graphics, photos, comments, sounds, music, videos, information,
content, ratings, reviews, data, questions, suggestions, or other information or materials produced
by Customer (“Customer Generated Data”). Customer shall retain whatever legally cognizable
right, title, and interest in Customer Generated Data. Customer understands and acknowledges
that Flock has no obligation to monitor or enforce Customer’s intellectual property rights of
Customer Generated Data. Customer grants Flock a non-exclusive, irrevocable, worldwide,
royalty-free, license to use the Customer Generated Data for the purpose of providing Flock

Services. Flock does not own and shall not sell Customer Generated Data.

4.3 Anonymized Data. Flock shall have the right to collect, analyze, and anonymize Customer
Data and Customer Generated Data to the extent such anonymization renders the data non-
identifiable to create Anonymized Data to use and perform the Services and related systems and
technologies, including the training of machine learning algorithms. Customer hereby grants
Flock a non-exclusive, worldwide, perpetual, royalty-free right to use and distribute such
Anonymized Data to improve and enhance the Services and for other development, diagnostic and
corrective purposes, and other Flock offerings. Parties understand that the aforementioned license

is required for continuity of Services. Flock does not own and shall not sell Anonymized Data.

5. CONFIDENTIALITY; DISCLOSURES

5.1 Confidentiality. To the extent required by any applicable public records requests, each Party
(the “Receiving Party”) understands that the other Party (the “Disclosing Party”) has disclosed or
may disclose business, technical or financial information relating to the Disclosing Party’s
business (hereinafter referred to as “Proprietary Information” of the Disclosing Party).
Proprietary Information of Flock includes non-public information regarding features, functionality
and performance of the Services. Proprietary Information of Customer includes non-public data
provided by Customer to Flock or collected by Flock via Flock Services, which includes but is not
limited to geolocation information and environmental data collected by sensors. The Receiving
Party agrees: (i) to take the same security precautions to protect against disclosure or unauthorized
use of such Proprietary Information that the Party takes with its own proprietary information, but
in no event less than commercially reasonable precautions, and (ii) not to use (except in

performance of the Services or as otherwise permitted herein) or divulge to any third person any
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such Proprietary Information. The Disclosing Party agrees that the foregoing shall not apply with
respect to any information that the Receiving Party can document (a) is or becomes generally
available to the public; or (b) was in its possession or known by it prior to receipt from the
Disclosing Party; or (c) was rightfully disclosed to it without restriction by a third party; or (d)
was independently developed without use of any Proprietary Information of the Disclosing Party.
Nothing in this Agreement will prevent the Receiving Party from disclosing the Proprietary
Information pursuant to any judicial or governmental order, provided that the Receiving Party
gives the Disclosing Party reasonable prior notice of such disclosure to contest such order. At the
termination of this Agreement, all Proprietary Information will be returned to the Disclosing
Party, destroyed or erased (if recorded on an erasable storage medium), together with any copies
thereof, when no longer needed for the purposes above, or upon request from the Disclosing
Party, and in any case upon termination of the Agreement. Notwithstanding any termination, all
confidentiality obligations of Proprietary Information that is trade secret shall continue in
perpetuity or until such information is no longer trade secret.

5.2 Usage Restrictions on Flock IP. Flock and its licensors retain all right, title and interest in
and to the Flock IP and its components, and Customer acknowledges that it neither owns nor
acquires any additional rights in and to the foregoing not expressly granted by this Agreement.
Customer further acknowledges that Flock retains the right to use the foregoing for any purpose in
Flock’s sole discretion. Customer and Authorized End Users shall not: (i) copy or duplicate any of
the Flock IP; (ii) decompile, disassemble, reverse engineer, or otherwise attempt to obtain or
perceive the source code from which any software component of any of the Flock IP is compiled
or interpreted, or apply any other process or procedure to derive the source code of any software
included in the Flock IP; (iii) attempt to modify, alter, tamper with or repair any of the Flock IP,
or attempt to create any derivative product from any of the foregoing; (iv) interfere or attempt to
interfere in any manner with the functionality or proper working of any of the Flock IP; (v)
remove, obscure, or alter any notice of any intellectual property or proprietary right appearing on
or contained within the Flock Services or Flock IP; (vi) use the Flock Services for anything other
than the Permitted Purpose; or (vii) assign, sublicense, sell, resell, lease, rent, or otherwise
transfer, convey, pledge as security, or otherwise encumber, Customer’s rights. There are no

implied rights.
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5.3 Disclosure of Footage. Subject to and during the Retention Period, Flock may access, use,
preserve and/or disclose the Footage to law enforcement authorities, government officials, and/or
third parties, if legally required to do so or if Flock has a good faith belief that such access, use,
preservation or disclosure is reasonably necessary to comply with a legal process, enforce this
Agreement, or detect, prevent or otherwise address security, privacy, fraud or technical issues, or

emergency situations.

6. PAYMENT OF FEES

6.1 Billing and Payment of Fees. Customer shall pay the fees set forth in the applicable Order
Form based on the billing structure and payment terms as indicated in the Order Form. If
Customer believes that Flock has billed Customer incorrectly, Customer must contact Flock no
later than thirty (30) days after the closing date on the first invoice in which the error or problem
appeared to receive an adjustment or credit. Customer acknowledges and agrees that a failure to
contact Flock within this period will serve as a waiver of any claim. If any undisputed fee is more
than thirty (30) days overdue, Flock may, without limiting its other rights and remedies, suspend
delivery of its service until such undisputed invoice is paid in full. Flock shall provide at least
thirty (30) days’ prior written notice to Customer of the payment delinquency before exercising
any suspension right.

6.2 Notice of Changes to Fees. Flock reserves the right to change the fees for subsequent
Renewal Terms by providing sixty (60) days’ notice (which may be sent by email) prior to the
end of the Initial Term or Renewal Term (as applicable).

6.3 Late Fees. If payment is not issued to Flock by the due date of the invoice, an interest penalty
of 1.0% of any unpaid amount may be added for each month or fraction thereafter, until final
payment is made.

6.4 Taxes. Customer is responsible for all taxes, levies, or duties, excluding only taxes based on
Flock’s net income, imposed by taxing authorities associated with the order. If Flock has the
legal obligation to pay or collect taxes, including amount subsequently assessed by a taxing
authority, for which Customer is responsible, the appropriate amount shall be invoice to and paid
by Customer unless Customer provides Flock a legally sufficient tax exemption certificate and

Flock shall not charge customer any taxes from which it is exempt. If any deduction or
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withholding is required by law, Customer shall notify Flock and shall pay Flock any additional
amounts necessary to ensure that the net amount that Flock receives, after any deduction and
withholding, equals the amount Flock would have received if no deduction or withholding had
been required.

7. TERM AND TERMINATION

7.1 Term. The initial term of this Agreement shall be for the period of time set forth on the Order
Form (the “Term”). Following the Term, unless otherwise indicated on the Order Form, this
Agreement will automatically renew for successive renewal terms of the greater of one year or the
length set forth on the Order Form (each, a “Renewal Term”) unless either Party gives the other
Party notice of non-renewal at least thirty (30) days prior to the end of the then-current term.

7.2 Termination. Upon termination or expiration of this Agreement, Flock will remove any
applicable Flock Hardware at a commercially reasonable time period. In the event of any material
breach of this Agreement, the non-breaching Party may terminate this Agreement prior to the end
of the Term by giving thirty (30) days prior written notice to the breaching Party; provided,
however, that this Agreement will not terminate if the breaching Party has cured the breach prior
to the expiration of such thirty (30) day period (“Cure Period”). Either Party may terminate this
Agreement (i) upon the institution by or against the other Party of insolvency, receivership or
bankruptcy proceedings, (ii) upon the other Party's making an assignment for the benefit of
creditors, or (iii) upon the other Party's dissolution or ceasing to do business. In the event of a
material breach by Flock, and Flock is unable to cure within the Cure Period, Flock will refund
Customer a pro-rata portion of the pre-paid fees for Services not received due to such termination.
7.3 Survival. The following Sections will survive termination: 1, 3, 5, 6, 7, 8.3, 8.4, 9, 11.1 and
11.6.
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8. REMEDY FOR DEFECT; WARRANTY AND DISCLAIMER

8.1 Manufacturer Defect. Upon a malfunction or failure of Flock Hardware or Embedded
Software (a “Defect”), Customer must notify Flock’s technical support team. In the event of a
Defect, Flock shall make a commercially reasonable attempt to repair or replace the defective
Flock Hardware at no additional cost to the Customer. Flock reserves the right, in its sole
discretion, to repair or replace such Defect, provided that Flock shall conduct inspection or testing
within a commercially reasonable time, but no longer than seven (7) business days after Customer
gives notice to Flock.

8.2 Replacements. In the event that Flock Hardware is lost, stolen, or damaged, Customer may
request a replacement of Flock Hardware at a fee according to the reinstall fee schedule

(https://www.flocksafety.com/reinstall-fee-schedule). In the event that Customer chooses not to

replace lost, damaged, or stolen Flock Hardware, Customer understands and agrees that (1) Flock
Services will be materially affected, and (2) that Flock shall have no liability to Customer
regarding such affected Flock Services, nor shall Customer receive a refund for the lost, damaged,
or stolen Flock Hardware.

8.3 Warranty. Flock shall use reasonable efforts consistent with prevailing industry standards to
maintain the Services in a manner which minimizes errors and interruptions in the Services and
shall perform the Installation Services in a professional and workmanlike manner. Services may
be temporarily unavailable for scheduled maintenance or for unscheduled emergency
maintenance, either by Flock or by third-party providers, or because of other causes beyond
Flock’s reasonable control, but Flock shall use reasonable efforts to provide advance notice in
writing or by e-mail of any scheduled service disruption.

8.4 Disclaimer. THE REMEDY DESCRIBED IN SECTION 8.1 ABOVE IS CUSTOMER’S
SOLE REMEDY, AND FLOCK’S SOLE LIABILITY, WITH RESPECT TO DEFECTS.
FLOCK DOES NOT WARRANT THAT THE SERVICES WILL BE UNINTERRUPTED OR
ERROR FREE; NOR DOES IT MAKE ANY WARRANTY AS TO THE RESULTS THAT
MAY BE OBTAINED FROM USE OF THE SERVICES. EXCEPT AS EXPRESSLY SET
FORTH IN THIS SECTION, THE SERVICES ARE PROVIDED “AS IS” AND FLOCK
DISCLAIMS ALL WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, BUT NOT

LIMITED TO, IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
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PARTICULAR PURPOSE AND NON-INFRINGEMENT. THIS DISCLAIMER ONLY
APPLIES TO THE EXTENT ALLOWED BY THE GOVERNING LAW OF THE STATE
MENTIONED IN SECTION 11.6.

8.5 Insurance. Flock will maintain commercial general liability policies as stated in Exhibit B.
8.6 Force Majeure. Parties are not responsible or liable for any delays or failures in performance
from any cause beyond their control, including, but not limited to acts of God, changes to law or
regulations, embargoes, war, terrorist acts, pandemics (including the spread of variants), issues of
national security, acts or omissions of third-party technology providers, riots, fires, earthquakes,
floods, power blackouts, strikes, supply chain shortages of equipment or supplies, financial
institution crisis, weather conditions or acts of hackers, internet service providers or any other

third party acts or omissions.
9. LIMITATION OF LIABILITY; INDEMNITY

9.1 Limitation of Liability. NOTWITHSTANDING ANYTHING TO THE CONTRARY,
FLOCK, ITS OFFICERS, AFFILIATES, REPRESENTATIVES, CONTRACTORS AND
EMPLOYEES SHALL NOT BE RESPONSIBLE OR LIABLE WITH RESPECT TO ANY
SUBJECT MATTER OF THIS AGREEMENT OR TERMS AND CONDITIONS RELATED
THERETO UNDER ANY CONTRACT, NEGLIGENCE, STRICT LIABILITY, PRODUCT
LIABILITY, OR OTHER THEORY: (A) FOR LOSS OF REVENUE, BUSINESS OR
BUSINESS INTERRUPTION; (B) INCOMPLETE, CORRUPT, OR INACCURATE DATA, (C)
COST OF PROCUREMENT OF SUBSTITUTE GOODS, SERVICES OR TECHNOLOGY; (D)
FOR ANY INDIRECT, EXEMPLARY, INCIDENTAL, SPECIAL OR CONSEQUENTIAL
DAMAGES; (E) FOR ANY MATTER BEYOND FLOCK’S ACTUAL KNOWLEDGE OR
REASONABLE CONTROL INCLUDING REPEAT CRIMINAL ACTIVITY OR INABILITY
TO CAPTURE FOOTAGE; OR (F) FOR ANY AMOUNTS THAT, TOGETHER WITH
AMOUNTS ASSOCIATED WITH ALL OTHER CLAIMS, EXCEED THE FEES PAID
AND/OR PAYABLE BY CUSTOMER TO FLOCK FOR THE SERVICES UNDER THIS
AGREEMENT IN THE TWELVE (12) MONTHS PRIOR TO THE ACT OR OMISSION THAT
GAVE RISE TO THE LIABILITY, IN EACH CASE, WHETHER OR NOT FLOCK HAS
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. THIS LIMITATION OF
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LIABILITY OF SECTION ONLY APPLIES TO THE EXTENT ALLOWED BY THE
GOVERNING LAW OF THE STATE REFERENCED IN SECTION 10.6.
NOTWITHSTANDING ANYTHING TO THE CONTRARY, THE FOREGOING
LIMITATIONS OF LIABILITY SHALL NOT APPLY (I) IN THE EVENT OF GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT, OR (1) INDEMNIFICATION
OBLIGATIONS.

9.2 Responsibility. Each Party to this Agreement shall assume the responsibility and liability for
the acts and omissions of its own employees, officers, or agents, in connection with the
performance of their official duties under this Agreement. Each Party to this Agreement shall be
liable for the torts of its own officers, agents, or employees.

9.3 Flock Indemnity. Flock shall indemnify and hold harmless Customer, its agents and
employees, from liability of any kind, including claims, costs (including defense) and expenses,
on account of: (i) any copyrighted material, patented or unpatented invention, articles, device or
appliance manufactured or used in the performance of this Agreement; or (ii) any damage or
injury to property or person directly caused by Flock’s installation of Flock Hardware, except for
where such damage or injury was caused solely by the negligence of the Customer or its agents,
officers or employees. Flock’s performance of this indemnity obligation shall not exceed the fees
paid and/or payable for the services rendered under this Agreement in the preceding twelve (12)

months.

10. INSTALLATION SERVICES AND OBLIGATIONS

10.1 Ownership of Hardware. Flock Hardware is owned and shall remain the exclusive
property of Flock. Title to any Flock Hardware shall not pass to Customer upon execution of this
Agreement, except as otherwise specifically set forth in this Agreement. Except as otherwise
expressly stated in this Agreement, Customer is not permitted to remove, reposition, re-install,
tamper with, alter, adjust or otherwise take possession or control of Flock Hardware. Customer
agrees and understands that in the event Customer is found to engage in any of the foregoing
restricted actions, all warranties herein shall be null and void, and this Agreement shall be subject
to immediate termination for material breach by Customer. Customer shall not perform any acts
which would interfere with the retention of title of the Flock Hardware by Flock. Should

Customer default on any payment of the Flock Services, Flock may remove Flock Hardware at
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Flock’s discretion. Such removal, if made by Flock, shall not be deemed a waiver of Flock’s
rights to any damages Flock may sustain as a result of Customer’s default and Flock shall have

the right to enforce any other legal remedy or right.

10.2 Deployment Plan. Flock shall advise Customer on the location and positioning of the Flock
Hardware for optimal product functionality, as conditions and locations allow. Flock will
collaborate with Customer to design the strategic geographic mapping of the location(s) and
implementation of Flock Hardware to create a deployment plan (“Deployment Plan”). In the
event that Flock determines that Flock Hardware will not achieve optimal functionality at a
designated location, Flock shall have final discretion to veto a specific location, and will provide

alternative options to Customer.

10.3 Changes to Deployment Plan. After installation of Flock Hardware, any subsequent
requested changes to the Deployment Plan, including, but not limited to, relocating, re-
positioning, adjusting of the mounting, removing foliage, replacement, changes to heights of poles
will incur a fee according to the reinstall fee schedule located at

(https://www.flocksafety.com/reinstall-fee-schedule). Customer will receive prior notice and

confirm approval of any such fees.

10.4 Customer Installation Obligations. Customer is responsible for any applicable
supplementary cost as described in the Customer Implementation Guide, attached hereto as
Exhibit C (“Customer Obligations”). Customer represents and warrants that it has, or shall
lawfully obtain, all necessary right title and authority and hereby authorizes Flock to install the
Flock Hardware at the designated locations and to make any necessary inspections or

maintenance in connection with such installation.

10.5 Flock’s Obligations. Installation of any Flock Hardware shall be installed in a professional
manner within a commercially reasonable time from the Effective Date of this Agreement. Upon
removal of Flock Hardware, Flock shall restore the location to its original condition, ordinary
wear and tear excepted. Flock will continue to monitor the performance of Flock Hardware for the
length of the Term. Flock may use a subcontractor or third party to perform certain obligations
under this agreement, provided that Flock’s use of such subcontractor or third party shall not

release Flock from any duty or liability to fulfill Flock’s obligations under this Agreement.
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11. MISCELLANEOUS
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11.1 Compliance With Laws. Parties shall comply with all applicable local, state and federal
laws, regulations, policies and ordinances and their associated record retention schedules,
including responding to any subpoena request(s).

11.2 Severability. If any provision of this Agreement is found to be unenforceable or invalid, that
provision will be limited or eliminated to the minimum extent necessary so that this Agreement
will otherwise remain in full force and effect.

11.3 Assignment. This Agreement is not assignable, transferable or sublicensable by either Party,
without prior consent. Notwithstanding the foregoing, either Party may assign this Agreement,
without the other Party’'s consent, (i) to any parent, subsidiary, or affiliate entity, or (ii) to any
purchaser of all or substantially all of such Party's assets or to any successor by way of merger,
consolidation or similar transaction.

11.4 Entire Agreement. This Agreement, together with the Order Form(s), the reinstall fee
schedule (https://www.flocksafety.com/reinstall-fee-schedule), and any attached exhibits are the

complete and exclusive statement of the mutual understanding of the Parties and supersedes and
cancels all previous or contemporaneous negotiations, discussions or agreements, whether written
and oral , communications and other understandings relating to the subject matter of this
Agreement, and that all waivers and modifications must be in a writing signed by both Parties,
except as otherwise provided herein. None of Customer’s purchase orders, authorizations or
similar documents will alter the terms of this Agreement, and any such conflicting terms are
expressly rejected. Any mutually agreed upon future purchase order is subject to these legal terms
and does not alter the rights and obligations under this Agreement, except that future purchase
orders may outline additional products, services, quantities and billing terms to be mutually
accepted by Parties. In the event of any conflict of terms found in this Agreement or any other
terms and conditions, the terms of this Agreement shall prevail. Customer agrees that Customer’s
purchase is neither contingent upon the delivery of any future functionality or features nor
dependent upon any oral or written comments made by Flock with respect to future functionality
or feature.

11.5 Relationship. No agency, partnership, joint venture, or employment is created as a result of
this Agreement and Parties do not have any authority of any kind to bind each other in any respect

whatsoever. Flock shall at all times be and act as an independent contractor to Customer.
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11.6 Governing Law; Venue. This Agreement shall be governed by the laws of the state in
which the Customer is located. The Parties hereto agree that venue would be proper in the chosen
courts of the State of which the Customer is located. The Parties agree that the United Nations
Convention for the International Sale of Goods is excluded in its entirety from this Agreement.
11.7 Special Terms. Flock may offer certain special terms which are indicated in the proposal

and will become part of this Agreement, upon C us tom er’s prior writ ten con sent and the

mut ual execution by authorized representatives (“Special Terms”). To the extent that any terms

of this Agreement are inconsistent or conflict with the Special Terms, the Special Terms shall
control.

11.8 Publicity. Flock has the right to reference and use Customer’s name and trademarks and
disclose the nature of the Services in business and development and marketing efforts.

11.9 Feedback. If Customer or Authorized End User provides any suggestions, ideas,
enhancement requests, feedback, recommendations or other information relating to the subject
matter hereunder, Agency or Authorized End User hereby assigns to Flock all right, title and
interest (including intellectual property rights) with respect to or resulting from any of the
foregoing.

11.10 Export. Customer may not remove or export from the United States or allow the export or
re-export of the Flock IP or anything related thereto, or any direct product thereof in violation of
any restrictions, laws or regulations of the United States Department of Commerce, the United
States Department of Treasury Office of Foreign Assets Control, or any other United States or
foreign Customer or authority. As defined in Federal Acquisition Regulation (“FAR”), section
2.101, the Services, the Flock Hardware and Documentation are “commercial items” and
according to the Department of Defense Federal Acquisition Regulation (“DFAR”) section
252.2277014(a)(1) and are deemed to be “commercial computer software” and “commercial
computer software documentation.” Flock is compliant with FAR Section 889 and does not
contract or do business with, use any equipment, system, or service that uses the enumerated
banned Chinese telecommunication companies, equipment or services as a substantial or essential
component of any system, or as critical technology as part of any Flock system. Consistent with
DFAR section 227.7202 and FAR section 12.212, any use, modification, reproduction, release,

performance, display, or disclosure of such commercial software or commercial software
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documentation by the U.S. Government will be governed solely by the terms of this Agreement
and will be prohibited except to the extent expressly permitted by the terms of this Agreement.
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11.11 Headings. The headings are merely for organization and should not be construed as adding
meaning to the Agreement or interpreting the associated sections.

11.12 Authority. Each of the below signers of this Agreement represent that they understand this
Agreement and have the authority to sign on behalf of and bind the Parties they are representing.
11.13 Conflict. In the event there is a conflict between this Agreement and any applicable statement
of work, or Customer purchase order, this Agreement controls unless explicitly stated otherwise.
11.14 Morality. In the event Customer or its agents become the subject of an indictment,
contempt, scandal, crime of moral turpitude or similar event that would negatively impact or
tarnish Flock’s reputation, Flock shall have the option to terminate this Agreement upon prior
written notice to Customer.

11.15 Notices. All notices under this Agreement will be in writing and will be deemed to have
been duly given when received, if personally delivered; when receipt is electronically confirmed,
if transmitted by email; the day after it is sent, if sent for next day delivery by recognized
overnight delivery service; and upon receipt to the address listed on the Order Form (or, if
different, below), if sent by certified or registered mail, return receipt requested.

11.16 Non-Appropriation. Notwithstanding any other provision of this Agreement, all
obligations of the Customer under this Agreement which require the expenditure of funds are
conditioned on the availability of funds appropriated for that purpose. Customer shall have the
right to terminate this Agreement for non appropriation with thirty (30) days written notice

without penalty or other cost.
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FLOCK NOTICES ADDRESS:
1170 HOWELL MILL ROAD, NW SUITE 210

ATLANTA, GA 30318
ATTN: LEGAL DEPARTMENT
EMAIL: legal@flocksafety.com

Customer NOTICES ADDRESS:

ADDRESS:

ATTN:
EMAIL:
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EXHIBIT B
INSURANCE

Required Coverage. Flock shall procure and maintain for the duration of this Agreement
insurance against claims for injuries to persons or damages to property that may arise from or in
connection with the performance of the services under this Agreement and the results of that work
by Flock or its agents, representatives, employees or subcontractors. Insurance shall be placed
with insurers with a current A. M. Best rating of no less than “A” and “VII”. Flock shall obtain
and, during the term of this Agreement, shall maintain policies of professional liability (errors and
omissions), automobile liability, and general liability insurance for insurable amounts of not less
than the limits listed herein. The insurance policies shall provide that the policies shall remain in
full force during the life of the Agreement. Flock shall procure and shall maintain during the life
of this Agreement Worker's Compensation insurance as required by applicable State law for all
Flock employees.

Types and Amounts Required. Flock shall maintain, at minimum, the following insurance
coverage for the duration of this Agreement:

(i) Commercial General Liability insurance written on an occurrence basis with minimum limits
of One Million Dollars ($1,000,000) per occurrence and Two Million Dollars ($2,000,000) in the
aggregate for bodily injury, death, and property damage, including personal injury, contractual
liability, independent contractors, broad-form property damage, and product and completed
operations coverage;

(it) Umbrella or Excess Liability insurance written on an occurrence basis with minimum limits
of Ten Million Dollars ($10,000,000) per occurrence and Ten Million Dollars ($10,000,000) in
the aggregate;

(iii) Professional Liability/Errors and Omissions insurance with minimum limits of Five
Million Dollars ($5,000,000) per occurrence and Five Million Dollars ($5,000,000) in the
aggregate;

(iv) Commercial Automobile Liability insurance with a minimum combined single limit of One
Million Dollars ($1,000,000) per occurrence for bodily injury, death, and property coverage,

including owned and non-owned and hired automobile coverage; and
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(v) Cyber Liability insurance written on an occurrence basis with minimum limits of Five
Million Dollars ($5,000,000).
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
09/13/2023

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

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

PRODUC

ER
MARSH RISK & INSURANCE SERVICES

FOUR EMBARCADERO CENTER, SUITE 1100

CALIFORNIA LICENSE NO. 0437153

SAN FRANCISCO, CA 94111

CONTACT
NAME:

PHONE FAX
(AIC, No, Ext): (AIC, No):

E-MAIL
ADDRESS:

INSURER(S) AFFORDING COVERAGE NAIC #
CN134017657--GAUWE-23-24 INSURER A : Travelers Property Casualty Company of America 25674
INSURED . i 25615
Flock Group Inc INSURER B : The Charter Oak Fire Insurance Company
DBA Flock Safety INSURER C :
1170 Howell Mill Rd NW .
Aflanta, GA 30318 INSURERD :
INSURERE :
INSURERF :
COVERAGES CERTIFICATE NUMBER: SEA-003947300-02 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.

ADDL|SUBR
IEng TYPE OF INSURANCE INSD | WVD POLICY NUMBER (I\ﬁ%ﬂ%ﬁﬁ) mﬁﬁh'a%‘iﬁ% LIMITS
A | X | COMMERCIAL GENERAL LIABILITY X | X [H-630-9W194831-TIL-23 08/23/2023 08/23/2024 EACH OCCURRENCE $ 1,000,000
DAMAGE TO RENTED
CLAIMS-MADE OCCUR PREMISES (Ea occurrence) $ 1,000,000
MED EXP (Any one person) $ 10,000
PERSONAL & ADV INJURY | § 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
X | poLicY RRO: Loc PRODUCTS - COMP/OP AGG | $ 2,000,000
OTHER: $
B | AUTOMOBILELIABILITY X | X |810-6T343696-23-13-G 08/23/2023 | 08/23/2024 C[E oty VGLELIMIT | g 1,000,000
X | ANY AUTO BODILY INJURY (Per person) | $
OWNED SCHEDULED .
AUTOS ONLY AUTOS BODILY INJURY (Per accident) | $
HIRED NON-OWNED PROPERTY DAMAGE s
AUTOS ONLY AUTOS ONLY (Per accident)
$
A | X | UMBRELLA LIAB X | occur X | X |CUP-6T386924-23-13 08/23/2023 08/23/2024 EACH OCCURRENCE $ 10,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE $ 10,000,000
DED ‘ X ‘ RETENTION $ 10,000 $
A |WORKERS COMPENSATION X |UB-6T346569-23-13-G 08/23/2023 08/23/2024 X OTH-
AND EMPLOYERS' LIABILITY ER
ANYPROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $ 1,000,000
OFFICER/MEMBEREXCLUDED? N/A
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $ 1,000,000
If yes, describe under 1,000,000
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | § OO,
Errors&Omissions(SIR: $50,000) ZPL-91N55329-23-13 08/23/2023 08/23/2024 E&O Limit 5,000,000
Cyber (SIR: $50,000) ZPL-91N55329-23-13 08/23/2023 08/23/2024 Cyber Aggregate Limit 5,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedul

may be attached if more space is required)

The City, Its City Council, Commission, officers and employees of Calabasas must be endorsed as an additional insured for ongoing and completed operations. All policies are primary and noncontributory in
accordance with policy provisions.

CERTIFICATE HOLDER

CANCELLATION

City of Calabasas
100 Insurance Center Way
Calabasas, CA 91302

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

WHanot Bisk & Tusanance Services

ACORD 25 (2016/03)

© 1988-2016 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD




Number: H-630-9W194831-TIL-23

S a
ACORD
N—

AGENCY CUSTOMER ID: CN134017657

LOC #: San Francisco

ADDITIONAL REMARKS SCHEDULE Page 2 of 2

AGENCY
MARSH RISK & INSURANCE SERVICES

NAMED INSURED
Flock Group Inc
DBA Flock Safety
1170 Howell Mill Rd NW

POLICY NUMBER
Atlanta, GA 30318
CARRIER NAIC CODE
EFFECTIVE DATE:
ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
FORM NUMBER: 25 FORM TITLE: Certificate of Liability Insurance

(Nonrenewal): Number of Days Notice:10 days

Cancellation For Nonpayment: Number of Days Notice:

Carrier will provide notice of cancellation or nonrenewal per below if required by a written contract .

Cancellation For Other Than Nonpayment: Number of Days Notice: 30 days

10 days

ACORD 101 (2008/01)

© 2008 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



Policy Number: 81Number: H-630-9W194831-TIL-23

POLICY NUMBER: H-630-9W194831-TIL-23
EFFECTIVE DATE: 08-23-23
ISSUE DATE: 08-25-23

LISTING OF FORMS, ENDORSEMENTS AND SCHEDULE NUMBERS

THIS LISTING SHOWS THE NUMBER OF FORMS, SCHEDULES AND ENDORSEMENTS
BY LINE OF BUSINESS.

IL TO 02 11 89 COMMON POLICY DECLARATIONS

IL T8 01 10 93 FORMS, ENDORSEMENTS AND SCHEDULE NUMBERS
IL T3 18 05 11 COMMON POLICY CONDITIONS-DELUXE

IL TO 03 04 96 LOCATION SCHEDULE

IL T8 00 GENERAL PURPOSE ENDORSEMENT

PN EB 05 08 10 NJ JURISDICTIONAL INSPECTIONS NOTICE

DELUXE PROPERTY

DX TO 00 11 12 DELUXE PROP COV PART DECLARATIONS

DX 00 03 07 94 DELUXE PROP COV PART SCHED-SPECIF LIMITS
DX 00 04 11 12 TABLE OF CONTENTS - DELUXE PROP COV PART
DX T1 00 11 12 DELUXE PROPERTY COVERAGE FORM

DX T1 01 11 12 DELUXE BI (AND EE) COVERAGE FORM

DX T4 16 11 12 TECH INDUSTRY DD AND COL EXTENSION

DX T4 17 11 12 TECH INDUSTRY BI AND EE EXTENSIONS

DX T4 86 11 12 INTERIOR WATER DAMAGE COV EXT

DX T3 01 11 12 CAUSES OF LOSS-EARTHQUAKE

DX T3 02 11 12 CAUSES OF LOSS - BROAD FORM FLOOD

DX T3 79 11 12 LOSS PAYABLE PROVISIONS

DX T4 02 01 21 FEDERAL TERRORISM RISK INSURANCE ACT DIS
DX 00 09 05 13 TEXAS CHANGES

DX 01 18 02 14 NORTH CAROLINA CHANGES

DX 01 94 01 20 GA CHANGES

DX 03 19 11 11 NEW JERSEY CHANGES

DX T3 98 04 02 ELECTRONIC VANDALISM LIMITATION ENDT

CéG TO 01 11 03 COML GENERAL LIABILITY COV PART DEC

CG TO 07 09 87 DECLARATIONS PREMIUM SCHEDULE

CG TO 08 11 03 KEY TO DECLARATIONS PREMIUM SCHEDULE

CG TO 34 02 19 TABLE OF CONTENTS - COM GEN LIAB COV

CG T1 00 02 19 COMMERCIAL GENERAL LIABILITY COV FORM
CG T8 00 GENERAL PURPOSE ENDORSEMENT

CG T8 01 GENERAL PURPOSE ENDORSEMENT

CG D3 25 01 04 ADDITIONAL INSURED - MORTGAGEE,ASSIGNEE
CG D4 37 09 21 AOCB-LIMTD PERS AND ADV INJ LIAB-TECH

CG 20 10 10 01 ADDL INSD-OWNER/LESSEE/CONTRACTOR B

CG 20 37 07 04 ADD INSURED-OWNRS, LESSEES,CONT COMPL OPS
CG D2 46 04 19 BLANKET AI-W/COMP OPS IF REQ BY CONTRACT

ILT8 011093 PAGE: 1 OF
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POLICY NUMBER: H-630-9W194831-TIL-23
EFFECTIVE DATE: 08-23-23
ISSUE DATE: 08-25-23

COMMERCIAL GENERAL LIABILITY (CONTINUED)

CG D2
CG D4

CG

D6

CG D1

EMPLOYEE

CG
CcG
CG

TO
TO
T1

47 04 19 SCHED AI W/COMP OPS IF REQ BY CONTRACT
17 02 19 XTEND END FOR TECHNOLOGY

18 10 11 EXCL-VIOLATION OF CONSUMER FIN PROT LAWS
42 02 19 EXCLUSION-DISCRIMINATION

BENEFITS LIABILITY
09 09 93 EMPLOYEE BENEFITS LIAB COV PART DEC

43 01 16 EMPLOYEE BENEFITS LIAB TABLE OF CONTENTS
01 01 16 EMPLOYEE BENEFITS LIABILITY COV FORM

INTERLINE ENDORSEMENTS

IL
IL
IL
IL
IL
IL
IL
IL
IL
IL
IL
IL

TO
T3
T4
T4
T4
T4
T4
T4
00
01
T9
T9

63 07 22 ACTUAL CASH VALUE

68 01 21 FED TERRORISM RISK INS ACT DISCLOSURE

00 05 19 DESIG PERSON, ORG-NOTICE PROVIDED BY US

05 05 19 DESIG PERSON, ORG-NOTICE PROVIDED BY US

12 03 15 AMNDT COMMON POLICY COND-PROHIBITED COVG
14 01 21 CAP ON LOSSES FROM CERT ACTS OF TERRORIS
27 06 19 ADDITIONAL BENEFITS

40 10 20 PROTECTION OF PROPERTY

21 09 08 NUCLEAR ENERGY LIAB EXCL END-BROAD FORM

62 10 13 ILLINOIS CHANGES - DEFENSE COSTS

14 02 17 ILLINOIS CHANGES

16 08 14 GA CHANGES - CANCELLATION AND NONRENEWAL

POLICYHOLDER NOTICES

PN T1 89 02 23 JURISDICTIONAL INSP & CONTACT INFO REQ
PN T2 27 06 19 LOSS CONTROL SERVICES (TEXAS)
PN T3 55 11 22 NJ EQ INSURANCE AVAILABILITY NOTICE

ILT8 011093

PAGE: 2 OF



Policy Number: H-630-9W194831-TIL-23

COMMERCIAL GENERAL LIABILITY

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

XTEND ENDORSEMENT FOR TECHNOLOGY

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

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

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

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

B. Whols An Insured — Unnamed Subsidiaries

C. Whols An Insured — Employees — Supervisory
Positions

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

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

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

G. Blanket Additional Insured — Broad Form Vendors

H. Blanket Additional Insured — Controlling Interest

PROVISIONS

A. NON-OWNED WATERCRAFT — 75 FEET LONG

CG D4170219

OR LESS

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

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

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

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

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

oczzr

© 2017 The Travelers Indemnity Company. All rights reserved.

Blanket Additional Insured — Mortgagees,
Assignees, Successors Or Receivers

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

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

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

Damage To Premises Rented To You

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

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

WHO IS AN INSURED -
SUBSIDIARIES

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

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

UNNAMED

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

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

Page 1 of 5
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Policy Number: H-630-9W194831-TIL-23
COMMERCIAL GENERAL LIABILITY

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

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

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

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

a. 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.

. WHO IS AN INSURED - EMPLOYEES -

SUPERVISORY POSITIONS

The following is added to Paragraph 2.a.(1) of
SECTION 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 FORMED LIMITED LIABILITY 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 Company. All rights reserved.

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

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

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

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

a. Alimited liability company;

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

c. Atrust;

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

E. WHO IS AN INSURED - LIABILITY FOR

CONDUCT OF UNNAMED PARTNERSHIPS OR
JOINT VENTURES

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

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

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

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

Any person or organization that is not otherwise
an insured under this Coverage Part and that you
have agreed in a written contract or agreement to
include as an additional insured on this Coverage
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

CG D417 0219
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Policy Number: H-630-9W194831-TIL-23

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

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

. BLANKET ADDITIONAL INSURED - BROAD

FORM VENDORS

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

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

a. Occurs subsequent to the signing of that

contract or agreement; and

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

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

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

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

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

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

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

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

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

© 2017 The Travelers Indemnity Company. All rights reserved.

COMMERCIAL GENERAL LIABILITY

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

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

Coverage under this provision does not apply to:

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

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

BLANKET ADDITIONAL
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:

INSURED -

a. Such financial control; or

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

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

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

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

BLANKET ADDITIONAL INSURED -
MORTGAGEES, ASSIGNEES, SUCCESSORS
OR RECEIVERS

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

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

Page 3 of 5
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COMMERCIAL GENERAL LIABILITY

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
Partis an insured, but only with respect to liability
for "bodily injury", "property damage" or "personal
and advertising injury" arising out of the
existence, ownership, use, maintenance, repair,

© 2017 The Travelers Indemnity Company. All rights reserved.

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

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

The following is added to SECTION 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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COMMERCIAL GENERAL LIABILITY

waive our right of recovery against such person or 2. Paragraph f.(1) of the definition of "insured

organization, but only for payments we make contract" in the DEFINITIONS Section is

because of: deleted.

a. "Bodily injury" or "property damage" that O. DAMAGE TO PREMISES RENTED TO YOU
occurs; or

The following replaces the definition of "premises

b. "Personal and advertising injury" caused by damage" in the DEFINITIONS Section:
an offense that is committed; " . " " .
Premises damage" means "property damage" to:

subsequent to the execution of the contract or . .
a. Any premises while rented to you or

agreement. . . . o
temporarily occupied by you with permission
N. CONTRACTUAL LIABILITY — RAILROADS of the owner: or
1. The following replaces Paragraph c. of the b. The contents of any premises while such

definition of "insured contract” in the premises is rented to you, if you rent such

DEFINITIONS Section: premises for a period of seven or fewer
c. Any easement or license agreement; consecutive days.

CGD4170219 © 2017 The Travelers Indemnity Company. All rights reserved. Page 5 of 5
Includes copyrighted material of Insurance Services Office, Inc. with its permission.



POLICY NUMBER: 810-6T343696-23-1I3-G
EFFECTIVE DATE: 08/23/2023
ISSUE DATE: 08/22/2023

LISTING OF FORMS, ENDORSEMENTS AND SCHEDULE NUMBERS

THIS LISTING SHOWS THE NUMBER OF FORMS, SCHEDULES AND ENDORSEMENTS
BY LINE OF BUSINESS

IL TO 02 11 89 COMMON POLICY DECLARATIONS

IL T8 01 01 01 FORMS ENDORSEMENTS AND SCHEDULE NUMBERS
IL TO 01 01 07 COMMON POLICY CONDITIONS

IL T3 02 07 86 CALCULATION OF PREMIUM - COMPOSITE RATES
IL T8 25 CALCULATION OF PREMIUM - COMPOSITE RATES

COMMERCIAL AUTO

CA TO 01 02 15 BA- COVERAGE PART DECS (ITEMS 1 & 2)

CA TO 03 02 15 BUS AUTO COV PART DECLARATIONS-4&5

CA TO 30 02 16 BUSINESS AUTO/MC COV PART-UM SUPPL SCHD

CA TO 31 02 15 TABLE OF CONTENTS-BUSINESS AUTO COV FORM

CA 00 01 10 13 BUSINESS AUTO COVERAGE FORM

CA 04 33 10 13 IN CHANGES - POLLUTION EXCLUSION

CA 01 03 10 13 LOUISIANA CHANGES

CA 01 09 10 13 GEORGIA CHANGES

CA 01 13 10 13 COLORADO CHANGES

CA 01 19 10 13 INDIANA CHANGES

CA 01 20 01 15 ILLINOIS CHANGES

CA 01 25 10 13 KENTUCKY CHANGES

CA 01 26 10 13 NORTH CAROLINA CHANGES

CA 01 32 10 13 OKLAHOMA CHANGES

CA 01 36 10 13 NEVADA CHANGES

CA 01 43 05 17 CALIFORNIA CHANGES

CA 01 46 10 13 TENNESSEE CHANGES

CA 01 48 02 14 RHODE ISLAND CHANGES

CA 01 78 10 13 LOUISIANA CHANGES - COVERAGE EXTENSION FOR RENTAL
VEHICLES

CA 01 84 11 16 NJ CHANGES-PHYSICAL DAMAGE INSPECTION

CA 01 88 10 13 NEW JERSEY CHANGES

CA 01 96 10 13 TEXAS CHANGES

CA 02 67 01 21 FLORIDA CHANGES - CANCELLATION AND NONRENEWAL

CA 03 05 10 13 CALIFORNIA CHANGES - WAIVER OF COLLISION DEDUCTIBLE

CA 04 24 10 13 California Auto Medical Payments Coverage

CA 04 40 10 13 COLORADO AUTO MEDICAL PAYMENTS COVERAGE

CA 21 09 10 13 TEXAS UNINSURED/UNDERINSURED MOTORISTS COVERAGE

CA 21 14 10 16 NEW JERSEY UNINSURED AND UNDERINSURED MOTORISTS
COVERAGE

CA 21 16 10 13 NORTH CAROLINA UNINSURED MOTORISTS COVERAGE

CA 21 19 12 13 SOUTH CAROLINA UM COVERAGE

CA 21 24 05 20 MINNESOTA UNINSURED AND UNDERINSURED MOTORISTS
COVERAGE

CA 21 27 10 13 NEVADA UNINSURED MOTORISTS COVERAGE

IL T8 01 01 01 PAGE: 1 OF 3
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EFFECTIVE DATE: 08/23/2023
ISSUE DATE: 08/22/2023

COMMERCIAL AUTO (CONTINUED)

CA 21 30 01 15 ILLINOIS UNINSURED MOTORISTS COVERAGE

cA 21 31 10 13 MICHIGAN UNINSURED MOTORISTS COVERAGE

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

CA 21 38 10 13 ILLINOIS UNDERINSURED MOTORISTS COVERAGE

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

CA 21 44 12 15 INDIANA UNINSURED MOTORISTS COVERAGE

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

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

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

CA 21 59 10 13 ALABAMA UNINSURED MOTORISTS COVERAGE

CA 21 76 10 13 KENTUCKY UNINSURED MOTORISTS COVERAGE

CA 21 79 10 13 KENTUCKY UNDERINSURED MOTORISTS COVERAGE

CA 22 10 01 21 FLORIDA PERSONAL INJURY PROTECTION

CA 22 16 10 13 KENTUCKY PERSONAL INJURY PROTECTION

CA 22 22 10 13 MICHIGAN BROADENED COLLISION COVERAGE

CA 22 24 10 13 MICHIGAN PROPERTY PROTECTION COVERAGE

CA 22 25 05 20 MINNESOTA PERSONAL INJURY PROTECTION

CA 22 30 01 20 NEW JERSEY PERSONAL INJURY PROTECTION

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

CA 22 64 10 13 TEXAS PERSONAL INJURY PROTECTION ENDORSEMENT

CA 31 16 12 15 INDIANA UNDERINSURED MOTORISTS COVERAGE

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

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

CA 99 03 10 13 AUTO MEDICAL PAYMENTS COVERAGE

CA 99 58 04 14 SOUTH CAROLINA AUTO MEDICAL PAYMENTS COVERAGE

CA 99 95 10 13 TEXAS SUPPLEMENTARY DEATH BENEFIT

CA FO 73 02 15 TENNESSEE EXCEPTION - LOSS PAYABLE CLAUSE

CA T4 59 02 15 AMENDMENT OF EMPLOYEE DEFINITION

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

CA Té6 25 07 18 ROADSIDE ASSISTANCE COVERAGE

CA T3 53 02 15 BUSINESS AUTO EXTENSION ENDORSEMENT

CA 02 70 01 18 Illinois Changes - Cancellation and Nonrenewal

CA 02 73 10 13 RI CHANGES-CANCELLATION & NONRENEWAL

CA FO 51 02 15 TEXAS CHANGES - CANCELLATION AND NONRENEWAL

CA T8 01 08 23 IL T4 00

CA 01 10 11 20 MICHIGAN CHANGES

CA 01 16 01 22 VIRGINIA CHANGES - BUSINESS AUTO COVERAGE FORM

CA 01 28 01 21 FLORIDA CHANGES

CA 01 38 05 20 MINNESOTA CHANGES

CA 01 50 04 22 SOUTH CAROLINA CHANGES

CA 02 18 11 22 MINNESOTA CHANGES - CANCELLATION AND NONRENEWAL
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CA 21 20 02 22 TENNESSEE UNINSURED MOTORISTS COVERAGE

cA 21 21 07 23 UNINSURED MOTORISTS ENDORSEMENT - VIRGINIA

CA 21 72 06 17 FLORIDA UNINSURED MOTORISTS COVERAGE - NONSTACKED
CA F2 86 11 22 MICHIGAN PERSONAL INJURY PROTECTION

INTERLINE ENDORSEMENTS

IL T4 05 05 19 DESIGNATED PERSON OR ORGANIZATION - NOTICE OF
CANCELLATION PROVIDED BY US

IL T4 27 06 19 ADDITIONAL BENEFITS

IL 02 62 02 15 GEORGIA CHANGES - CANCELLATION AND NONRENEWAL

IL T4 00 05 19 DESIG PERSON, ORG-NOTICE PROVIDED BY US

IL T4 12 03 15 AMNDT COMMON POLICY COND-PROHIBITED COVG

IL 00 21 09 08 NUCLEAR ENERGY LIABILITY EXCLUSION ENDORSEMENT (BROAD
FORM)

IL 01 10 09 07 NEVADA CHANGES - CONCEALMENT, MISREPRESENTATION OR
FRAUD

IL 01 56 11 17 INDIANA CHANGES - CONCEALMENT, MISREPRESENTATION OR
FRAUD

IL 01 62 10 13 ILLINOIS CHANGES - DEFENSE COSTS

IL 01 69 09 07 COLORADO CHANGES - CONCEALMENT, MISREPRESENTATION OR
FRAUD

IL 01 77 10 10 OK CHANGES - CONCEAL MISREPRESENT OR FRAUD

IL 02 08 09 07 NEW JERSEY CHANGES - CANCELLATION AND NONRENEWAL

IL 02 28 09 07 COLORADO CHANGES - CANCELLATION AND NONRENEWAL

IL 02 36 09 07 OKLAHOMA CHANGES - CANCELLATION AND NONRENEWAL

IL 02 44 09 07 OHIO CHANGES - CANCELLATION AND NONRENEWAL

IL 02 50 09 08 TENNESSEE CHANGES - CANCELLATION AND NONRENEWAL

IL 02 51 09 07 NEVADA CHANGES - CANCELLATION AND NONRENEWAL

IL 02 63 09 08 KENTUCKY CHANGES - CANCELLATION AND NONRENEWAL

IL 02 72 11 21 INDIANA CHANGES - CANCELLATION AND NONRENEWAL

IL 02 86 04 17 MICHIGAN CHANGES - CANCELLATION AND NONRENEWAL

IL T3 05 07 15 INSURER AMENDMENT ENDORSEMENT

POLICY HOLDER NOTICES

PN T5 82 03 09 IMPORTANT NOTICE - DISCLOSURE OF LOCAL GOVERNMENT
TAXES - KENTUCKY

PN T2 27 06 19 LOSS CONTROL SERVICES (TEXAS)

PN CB 63 07 23 COMML AUTO VA OPT ELEC DEC UIM MOTOR COV

PH TO 11 04 89 FLORIDA FAILURE TO MAINTAIN INSURANCE

PN T1 01 10 19 NOTICE - IMPORTANT INFORMATION REGARDING YOUR
INSURANCE - VIRGINIA

PN TO 60 05 10 IMPORTANT NOTICE - RISK MANAGEMENT PLANS - FLORIDA

PN T2 19 05 10 IMPORTANT NOTICE - CONTACT INFO - FLORIDA
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

BUSINESS AUTO EXTENSION ENDORSEMENT

This endorsement modifies insurance provided under the following:

BUSINESS AUTO COVERAGE FORM

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

A. BROAD FORM NAMED INSURED

B. BLANKET ADDITIONAL INSURED

C. EMPLOYEE HIRED AUTO

D. EMPLOYEES AS INSURED

E. SUPPLEMENTARY PAYMENTS - INCREASED
LIMITS

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

G. WAIVER OF DEDUCTIBLE - GLASS

PROVISIONS

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

B. BLANKET ADDITIONAL INSURED

CAT3530215

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

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

H.

e

® 2015 The Travelers Indemnity Company. All rights reserved.

HIRED AUTO PHYSICAL DAMAGE - LOSS OF
USE — INCREASED LIMIT

PHYSICAL DAMAGE - TRANSPORTATION
EXPENSES — INCREASED LIMIT

PERSONAL PROPERTY
AIRBAGS

NOTICE AND KNOWLEDGE OF ACCIDENT OR
LOSS

BLANKET WAIVER OF SUBROGATION
UNINTENTIONAL ERRORS OR OMISSIONS

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

EMPLOYEE HIRED AUTO

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

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

2. The following replaces Paragraph b. in B.5.,
Other Insurance, of SECTION IV — BUSI-
NESS AUTO CONDITIONS:

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

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

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

Page 1 of 4
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permission, while performing duties
related to the conduct of your busi-
ness.

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

D. EMPLOYEES AS INSURED

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

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

. SUPPLEMENTARY PAYMENTS — INCREASED

LIMITS

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

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

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

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

HIRED AUTO - LIMITED WORLDWIDE COV-
ERAGE — INDEMNITY BASIS

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

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

© 2015 The Travelers Indemnity Company. All rights reserved.

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

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

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

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

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

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

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

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

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

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

G. WAIVER OF DEDUCTIBLE — GLASS

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

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

. HIRED AUTO PHYSICAL DAMAGE — LOSS OF

USE - INCREASED LIMIT

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

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

PHYSICAL DAMAGE - TRANSPORTATION
EXPENSES — INCREASED LIMIT

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

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

PERSONAL PROPERTY
The following is added to Paragraph A.4., Cover-
age Extensions, of SECTION Il — PHYSICAL

DAMAGE COVERAGE:

Personal Property

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

(1) Owned by an "insured"; and

© 2015 The Travelers Indemnity Company. All rights reserved.

COMMERCIAL AUTO

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

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

No deductibles apply to this Personal Property
coverage.

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

Exclusion 3.a. does not apply to "loss" to one or

more airbags in a covered "auto" you own that in-

flate due to a cause other than a cause of "loss"

set forth in Paragraphs A.1.b. and A.1.c., but

only:

a. If that "auto" is a covered "auto" for Compre-
hensive Coverage under this policy;

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

c. The airbags were not intentionally inflated.

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

one "loss".

NOTICE AND KNOWLEDGE OF ACCIDENT OR

LOSS

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

SECTION IV — BUSINESS AUTO CONDITIONS:

Your duty to give us or our authorized representa-

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

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

to:

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

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

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

(d) An executive officer, director or insurance
manager (if you are a corporation or other or-
ganization); or

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

. BLANKET WAIVER OF SUBROGATION

The following replaces Paragraph A.5., Transfer

Of Rights Of Recovery Against Others To Us,

of SECTION IV — BUSINESS AUTO CONDI-

TIONS :

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

person or organization designated in such
contract.

N. UNINTENTIONAL ERRORS OR OMISSIONS

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

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

Page 4 of 4 © 2015 The Travelers Indemnity Compa ny. All rights reserved . CAT3530215
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