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SERVICE PROVIDER AGREEMENT

This SERVICE PROVIDER AGREEMENT (“Agreement”) is entered into this
day of September, 2022 (“Effective Date”), by and between the CITY OF ALAMEDA, a
municipal corporation (“the City”), and IPS GROUP, INC., a Pennsylvania corporation, whose
address is 7737 KENAMAR COURT, SAN DIEGO, CALIFORNIA 92121 (“Provider”), in
reference to the following facts and circumstances:

RECITALS

A. The City is a municipal corporation duly organized and validly existing under the laws of
the State of California with the power to carry on its business as it is now being conducted under
the statutes of the State of California and the Charter of the City.

B. The City is in need of the following services: upgrade of the Alameda’s IPS single space
parking meter mechanisms to be 4G compatible including on site project management and
equipment upgrade support. Provider was selected on a sole source basis because IPS is the
provider of Alameda’s single space parking meter mechanisms.

C. Provider possesses the skill, experience, ability, background, certification and knowledge
to provide the services described in this Agreement on the terms and conditions described herein.

D, The City and Provider desire to enter into an agreement for upgrade of the Alameda’s IPS
single space parking meter mechanisms to be 4G compatible, upon the terms and conditions herein.

AGREEMENT

NOW, THEREFORE, in consideration of the forgoing, which are incorporated herein by
reference, and for good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged, the City and Provider agree as follows:

1. TERM:

The term of this Agreement shall commence on the day of September, 2022, and
shall terminate on the 20" day of September, 2023, unless terminated earlier as set forth herein.

2. SERVICES TO BE PERFORMED:

Provider agrees to do all necessary work at its own cost and expense, to furnish all labor,
tools, equipment, materials, except as otherwise specified, and to do all necessary work included
in Exhibit A as requested. Provider acknowledges that the work plan included in Exhibit A is
tentative and does not commit the City to request Provider to perform all tasks included therein.

3. COMPENSATION TO PROVIDER:

a. By the 7" day of each month, Provider shall submit to the City an invoice for the
total amount of work done the previous month. Pricing and accounting of charges are to be
according to the fee schedule as set forth in Exhibit B and incorporated herein by this reference.
Extra work must be approved in writing by the City Manager or their designee prior to performance
and shall be paid on a Time and Material basis as set forth in Exhibit B.
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b. The total compensation for this Agreement shall not exceed $182,000. Use of
contingency shall be for items of work outside the original scope and requires prior written
authorization by the City.

4. TIME IS OF THE ESSENCE:

Provider and the City agree that time is of the essence regarding the performance of this
Agreement. The City acknowledges that there is a current worldwide shortage of components. The
Provider will use its best efforts to supply the 4G upgrades required pursuant to the work plan
attached as Exhibit A as soon as it 1s able to do so.

5. STANDARD OF CARE:

Provider agrees to perform all services hereunder in a manner commensurate with the
prevailing standards of like professionals or service providers, as applicable, in the San Francisco
Bay Area and agrees that all services shall be performed by qualified and experienced personnel
who are not employed by the City.

6. INDEPENDENT PARTIES:

Provider hereby declares that Provider is engaged as an independent business and Provider
agrees to perform the services as an independent contractor. The manner and means of conducting
the services and tasks are under the control of Provider except to the extent they are limited by
statute, rule or regulation and the express terms of this Agreement. No civil service status or other
right of employment will be acquired by virtue of Provider’s services. None of the benefits
provided by the City to its employees, including but not limited to unemployment insurance,
workers” compensation plans, vacation and sick leave, are available from the City to Provider, its
employees or agents. Deductions shall not be made for any state or federal taxes, FICA payments,
PERS payments, or other purposes normally associated with an employer-employee relationship
from any compensation due to Provider. Payments of the above items, if required, are the
responsibility of Provider.

7. IMMIGRATION REFORM AND CONTROL ACT (IRCA):

Provider assumes any and all responsibility for verifying the identity and employment
authorization of all of its employees performing work hereunder, pursuant to all applicable [RCA
or other federal, or state rules and regulations. Provider shall indemnify, defend, and hold the City
harmless from and against any loss, damage, liability, costs or expenses arising from any
noncompliance of this provision by Provider.

8. NON-DISCRIMINATION:

Consistent with the City’s policy and state and federal law that harassment and
discrimination are unacceptable conduct, Provider and its employees, contractors, and agents shall
not harass or discriminate against any job applicant, City employee, or any other person on the
basis of any kind of any statutorily (federal, state or local) protected class, including but not limited
to: race, religious creed, color, national origin, ancestry, disability (both mental and physical)
including HIV and AIDS, medical condition (e.g. cancer), genetic information, marital status, sex,
gender, gender identity, gender expression, age, sexual orientation, pregnancy, political affiliation,
military and veteran status or legitimate union activities. Provider agrees that any violation of this
provision shall constitute a material breach of this Agreement.
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9. HOLD HARMLESS:

a. To the fullest extent permitted by law, Provider shall indemnify, defend (with
counsel acceptable to the City) and hold harmless the City, its City Council, boards, commissions,
officials, employees, agents and volunteers (“Indemnitees™) from and against any and all loss,
damages, liability, obligations, claims, suits, judgments, costs and expenses whatsoever, including
reasonable attorney’s fees and costs of litigation (“Claims™), arising from the Provider’s
performance of its obligations under this Agreement or out of the operations conducted by
Provider. However, Provider shall not be responsible, nor be required to hold Indemnitees
harmless, for network service interruptions caused for any reason. If the Claims filed against
Indemnitees allege negligence, recklessness or willful misconduct on the part of Provider, Provider
shall have no right of reimbursement against Indemnitees for the costs of defense even if
negligence, recklessness or willful misconduct is not found on the part of Provider. Provider shall
not have any obligations to indemnify Indemnitees if the loss or damage is found to have resulted
solely from the negligence or the willful misconduct of the City. The defense and indemnification
obligations of this Agreement are undertaken in addition to, and shall not in any way be limited
by, the insurance obligations contained in this Agreement.

b. As to Claims for professional liability only, Provider’s obligation to defend
Indemnitees (as set forth above) is limited as provided in California Civil Code Section 2782.8.

c. Provider’s obligation to indemnify, defend and hold harmless Indemnities shall
expressly survive the expiration or early termination of this Agreement.

10. INSURANCE:

a On or before the commencement of the terms of this Agreement, Provider shall
furnish the City’s Risk Manager with certificates showing the type, amount, class of operations
covered, effective dates and dates of expiration of insurance coverage in compliance with Sections
10.b. (1) through (5) Such certificates, which do not limit Provider's indemnification, shall also
contain substantially the following statement:

“Should any of the above insurance covered by this certificate be
canceled or coverage reduced before the expiration date thereof, the
insurer affording coverage shall provide thirty (30) days’ advance
written notice to the City of Alameda. Attention: Risk Manager.”

Provider shall maintain in force at all times during the performance of this Agreement all
appropriate coverage of insurance required by this Agreement with an insurance company licensed
to offer insurance business in the State of California with a current A.M. Best's rating of no less
than A:VII or Standard & Poor’s Rating (if rated) of at least BBB unless otherwise acceptable to
the City. Provider shall deliver updated insurance certificates to the City at the address described
in Section 17.f. prior to the expiration of the existing insurance certificate for the duration of the
term of Agreement. Endorsements naming the City, its City Council, boards, commissions,
officials, employees, agents, and volunteers as additional insured shall be submitted with the

insurance certificates. 0

Provider Initials
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Cc.

COVERAGE REQUIREMENTS:

Provider shall maintain insurance coverage and limits at least as broad as:

(1)  Workers® Compensation:
Statutory coverage as required by the State of California.
(2)  Liability:

Commercial general liability coverage in the following minimum limits:

Bodily Injury: $1,000,000 each occurrence
$2,000,000 aggregate - all other

Property Damage: $1,000,000 each occurrence
$2,000,000 aggregate

If submitted, combined single limit policy with per occurrence limits in the
amounts of $2,000,000 and aggregate limits in the amounts of $4,000,000 will be
considered equivalent to the required minimum limits shown above. Additional
Insured Endorsement naming the City, its City Council, boards, commissions,
officials, employees, agents, and volunteers is required.

(3) Automotive:

Comprehensive automobile liability coverage (any auto) in the following
minimum limits:

Bodily injury: $1,000,000 each occurrence

Property Damage: $1,000,000 each occurrence
or

Combined Single Limit: $2,000,000 each occurrence

Additional Insured Endorsement naming the City, its City Council, boards,
commissions, officials, employees, agents, and volunteers is required.

As to commercial general liability and automobile liability insurance, such
insurance will provide that it constitutes primary insurance with respect to claims
insured by such policy, and, except with respect to limits, that insurance applies
separately to each insured against whom claim is made or suit is brought. Such
insurance is not additional to or contributing with any other insurance carried by
or for the benefit of the City.

SUBROGATION WAIVER:

Provider hereby agrees to waive rights of subrogation that any insurer of Provider may acquire
from Provider by virtue of the payment of any loss. Provider agrees to obtain any endorsement that
may be necessary to affect this waiver of subrogation, but this provision applies regardless of whether
the City has received a waiver of subrogation endorsement from the insurer. The Workers’
Compensation policy shall be endorsed with a waiver of subrogation in favor of the City for all work
performed by Provider, its employees, agents and subcontractors.
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d. FAILURE TO SECURE:

If Provider at any time during the term hereof should fail to secure or maintain the
foregoing insurance, the City shall be permitted to obtain such insurance in Provider’s name or as
an agent of Provider and shall be compensated by Provider for the costs of the insurance premiums
at the maximum rate permitted by law and computed from the date written notice is received that
the premiums have not been paid.

e. ADDITIONAL INSUREDS:

The City, its City Council, boards, commissions, officials, employees, agents, and
volunteers shall be named as additional insured(s) under all insurance coverages, except workers’
compensation and professional liability insurance. The naming of an additional insured shall not
affect any recovery to which such additional insured would be entitled under this policy if not
named as such additional insured. An additional insured named herein shall not be held liable for
any premium, deductible portion of any loss, or expense of any nature on this policy or any
extension thereof. Any other insurance held by an additional insured shall not be required to
contribute anything toward any loss or expense covered by the insurance provided by this policy.
Additional Insured coverage under Provider’s policy shall be primary and non-contributory and
will not seek contribution from the City’s insurance or self-insurance. Any available insurance
proceeds broader than or in excess of the specified minimum insurance coverage requirements
and/or limits shall be available to the additional insured(s).

E. SUFFICIENCY OF INSURANCE:

The insurance limits required by the City are not represented as being sufficient to protect
Provider. Provider is advised to consult Provider’s insurance broker to determine adequate
coverage for Provider. The coverage and limits shall be (1) the minimum coverage and limits
specified in this Agreement; or (2) the broader coverage and maximum limits of the coverage
carried by or available to Provider; whichever is greater.

11. CONFLICT OF INTEREST:

Provider warrants that it is not a conflict of interest for Provider to perform the services
required by this Agreement. Provider may be required to fill out a conflict of interest form if the
services provided under this Agreement require Provider to make certain governmental decisions
or serve in a staff capacity as defined n Title 2, Division 6, Section 18700 of the California Code
of Regulations.

12. PROHIBITION AGAINST TRANSFERS:

a. Provider shall not assign, sublease, hypothecate, or transfer this Agreement, or any
interest therein, directly or indirectly, by operation of law or otherwise, without prior written
consent of the City Manager. Provider shall submit a written request for consent to transfer to the
City Manager at least thirty (30) days in advance of the desired transfer. The City Manager or their
designee may consent or reject such request in their sole and absolute discretion. Any attempt to do
so without said consent shall be null and void, and any assignee, sublessee, hypothecate or
transferee shall acquire no right or interest by reason of such attempted assignment, hypothecation
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or transfer. However, claims for money against the City under this Agreement may be assigned
by Provider to a bank, trust company or other financial institution without prior written consent.

b. The sale, assignment, transfer or other disposition of any of the issued and
outstanding capital stock, membership interest, partnership interest, or the equivalent, which shall
result in changing the control of Provider, shall be construed as an assignment of this Agreement.
Control means fifty percent or more of the voting power of Provider.

13. APPROVAL OF SUB-PROVIDERS:

a. Only those persons and/or businesses whose names and resumés are attached to this
Agreement shall be used in the performance of this Agreement. However, if after the start of this
Agreement, Provider wishes to use sub-providers, at no additional costs to the City, then Provider
shall submit a written request for consent to add sub-providers including the names of the sub-
providers and the reasons for the request to the City Manager at least five (5) days in advance. The
City Manager may consent or reject such requests in their sole and absolute discretion.

b. Each sub-provider shall be required to furnish proof of workers’ compensation
insurance and shall also be required to carry general, automobile and professional liability
insurance (as applicable) in reasonable conformity to the insurance carried by Provider.

¢, In addition, any tasks or services performed by sub-providers shall be subject to
each provision of this Agreement. Provider shall include the following language in their agreement
with any sub-provider: “Sub-providers hired by Provider agree to be bound to Provider and the
City in the same manner and to the same extent as Provider is bound to the City.”

d. The requirements in this Section 13 shall not apply to persons who are merely
providing materials, supplies, data or information that Provider then analyzes and incorporates into
its work product.

14. PERMITS AND LICENSES:

Provider, at its sole expense, shall obtain and maintain during the term of this Agreement,
all appropriate permits, certificates and licenses, including a City business license that may be
required in connection with the performance of the services and tasks hereunder.

15. REPORTS:

a. Each and every report, draft, work product, map, record and other document
produced, prepared or caused to be prepared by Provider pursuant to or in connection with this
Agreement shall be the exclusive property of the City.

b. No report, information or other data given to or prepared or assembled by Provider
pursuant to this Agreement shall be made available to any individual or organization by Provider
without prior approval of the City Manager or their designee.

c. Provider shall, at such time and in such form as City Manager or their designee may
require, furnish reports concerning the status of services and tasks required under this Agreement.
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16. RECORDS:

a. Provider shall maintain complete and accurate records with respect to the services,
tasks, work, documents and data in sufficient detail to permit an evaluation of Provider’s
performance under the Agreement, as well as maintain books and records related to sales, costs,
expenses, receipts and other such information required by the City that relate to the performance
of the services and tasks under this Agreement (collectively the “Records™).

b. All Records shall be maintained in accordance with generally accepted accounting
principles and shall be clearly identified and readily accessible. Provider shall provide free access
to the Records to the representatives of the City or its designees during regular business hours upon
reasonable prior notice. The City has the right to examine and audit the Records, and to make
copies or transcripts therefrom as necessary, and to allow inspection of all proceedings and
activities related to this Agreement. Such Records, together with supporting documents, shall be
kept separate from other documents and records and shall be maintained by Provider for a period
of three (3) years after receipt of final payment.

e If supplemental examination or audit of the Records is necessary due to concerns
raised by the City’s preliminary examination or audit of records, and the City’s supplemental
examination or audit of the records discloses a failure to adhere to appropriate internal financial
controls, or other breach of this Agreement or failure to act in good faith, then Provider shall
reimburse the City for all reasonable costs and expenses associated with the supplemental
examination or audit.

17. NOTICES:

a. All notices shall be in writing and delivered: (i) by hand; or (ii) sent by registered,
express, or certified mail, with return receipt requested or with delivery confirmation requested
from the U.S. postal service; or (iii) sent by overnight or same day courier service at the party’s
respective address listed in this Section.

b. Each notice shall be deemed to have been received on the earlier to occur of: (x)
actual delivery or the date on which delivery is refused; or (y) three (3) days after notice is
deposited in the U.S. mail or with a courier service in the manner described above (Sundays and
City holidays excepted).

c. Either party may, at any time, change its notice address (other than to a post office
box address) by giving the other party three (3) days prior written notice of the new address.

d. All notices, demands, requests, or approvals from Provider to the City shall be
addressed to the City at:

City of Alameda

Public Works Department

950 W. Mall Square, Suite 110

Alameda, CA 94501

ATTENTION: Liz Acord, Public Works Coordinator
lacord@alamedaca.gov
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& All notices, demands, requests, or approvals from the City to Provider shall be
addressed to Provider at:

IPS Group, Inc.

7727 Kenamar Court

San Diego, CA 92121

ATTENTION: Chad Randall, Chief Operating Officer

Ph: (858) 568, 7609/Email: chad.randall(@ipsgroupinc.com

f. All updated insurance certificates from Provider to the City shall be addressed to
the City at:

City of Alameda

Public Works Department

950 W. Mall Square, Suite 110
Alameda, CA 94501
ATTENTION: Jeanette Navarro
inavarro(@alamedaca.gov

18. SAFETY:

a. Provider will be solely and completely responsible for conditions of all vehicles
owned or operated by Provider, including the safety of all persons and property during
performance of the services and tasks under this Agreement. This requirement will apply
continuously and not be limited to normal working hours. In addition, Provider will comply with
all safety provisions in conformance with U.S. Department of Labor Occupational Safety and
Health Act, any equivalent state law, and all other applicable federal, state, county and local laws,
ordinances, codes, and any regulations that may be detailed in other parts of the Agreement. Where
any of these are in conflict, the more stringent requirements will be followed. Provider’s failure
to thoroughly familiarize itself with the aforementioned safety provisions will not relieve it from
compliance with the obligations and penalties set forth herein.

b. Provider will immediately notify the City within 24 hours of any incident of death,
serious personal injury or substantial property damage that occurs in connection with the
performance of this Agreement. Provider will promptly submit to the City a written report of all
incidents that occur in connection with this Agreement. This report must include the following
information: (i) name and address of injured or deceased person(s); (ii) name and address of
Provider’s employee(s) involved in the incident; (iii) name and address of Provider’s liability
insurance carrier; (iv) a detailed description of the incident; and (v) a police report.

19. TERMINATION:

a. In the event Provider fails or refuses to perform any of the provisions hereof at the
time and in the manner required hereunder, Provider shall be deemed in default in the performance
of this Agreement. If such default is not cured within ten (10) business days after receipt by
Provider from the City of written notice of default, specifying the nature of such default and the
steps necessary to cure such default, the City may thereafter immediately terminate the Agreement
forthwith by giving to Provider written notice thereof.
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b. The foregoing notwithstanding, the City shall have the option, at its sole discretion
and without cause, of terminating this Agreement by giving thirty (30) days’ prior written notice to
Provider as provided herein.

c. Upon termination of this Agreement either for cause or for convenience, each party
shall pay to the other party that portion of compensation specified in this Agreement that is earned
and unpaid prior to the effective date of termination. The obligation of the parties under this
Section 19.c. shall survive the expiration or early termination of this Agreement.

20. ATTORNEYS’ FEES:

In the event of the bringing of any action or suit by a party hereto against the other
party by reason of any breach of any covenants, conditions, obligation or provision arising out of
this Agreement, the prevailing party shall be entitled to recover from the non-prevailing party all
of its costs and expenses of the action or suit, including reasonable attorney’s fees, experts’ fees, all
court costs and other costs of action incurred by the prevailing party in connection with the
prosecution or defense of such action and enforcing or establishing its rights hereunder (whether
or not such action is prosecuted to a judgment). For the purposes of this Agreement, reasonable
fees of attorneys of the Alameda City Attorney’s office shall be based on the fees regularly charged
by private attorneys with the equivalent number of years of experience in the subject matter area
of the law for which the services were rendered who practice in Alameda County in law firms with
approximately the same number of attorneys as employed by the Alameda City Attorney’s Office.

21. HEALTH AND SAFETY REQUIREMENTS.

Provider acknowledges that the City shall have the right to impose, at the City’s sole
discretion, requirements that it deems are necessary to protect the health and safety of the City
employees, residents, and visitors. Provider agrees to comply with all such requirements,
including, but not limited to, mandatory vaccinations, the use of personal protective equipment
(e.g. masks), physical distancing, and health screenings. Provider also agrees to make available to
the City, at the City’s request, records to demonstrate Provider’s compliance with this Section.
[See Certification of Compliance attached. ]

22. COMPLIANCE WITH ALL APPLICABLE LAWS:

During the term of this Agreement, Provider shall keep fully informed of all existing and
future state and federal laws and all municipal ordinances and regulations of the City of Alameda
which affect the manner in which the services or tasks are to be performed by Provider, as well as
all such orders and decrees of bodies or tribunals having any jurisdiction or authority over the
same. Provider shall comply with all applicable laws, state and federal and all ordinances, rules
and regulations enacted or issued by the City.

23. CONFLICT OF LAW:

This Agreement shall be interpreted under, and enforced by the laws of the State of
California without regard to any choice of law rules which may direct the application of laws of
another jurisdiction. The Agreement and obligations of the parties are subject to all valid laws,
orders, rules, and regulations of the authorities having jurisdiction over this Agreement (or the
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successors of those authorities). Any suits brought pursuant to this Agreement shall be filed with
the courts of the County of Alameda, State of California.

24, WAIVER:

A waiver by the City of any breach of any term, covenant, or condition contained herein
shall not be deemed to be a waiver of any subsequent breach of the same or any other term,
covenant, or condition contained herein, whether of the same or a different character.

25. INTEGRATED CONTRACT:

The Recitals and exhibits are a material part of this Agreement and are expressly
incorporated herein. This Agreement represents the full and complete understanding of every kind
or nature whatsoever between the parties hereto, and all preliminary negotiations and agreements
of whatsoever kind or nature are merged herein. No verbal agreement or implied covenant shall
be held to vary the provisions hereof. Any modification of this Agreement will be effective only
by written execution signed by both the City and Provider.

26. CAPTIONS:

The captions in this Agreement are for convenience only, are not a part of the Agreement
and in no way affect, limit or amplify the terms or provisions of this Agreement.

27. COUNTERPARTS:

This Agreement may be executed in any number of counterparts (including by fax, PDF,
DocuSign, or other electronic means), each of which shall be deemed an original, but all of which
shall constitute one and the same instrument.

28. SIGNATORY':

By signing this Agreement, signatory warrants and represents that they executed this
Agreement in their authorized capacity and that by their signature on this Agreement, they or the
entity upon behalf of which they acted, executed this Agreement.

29. CONTROLLING AGREEMENT:

In the event of a conflict between the terms and conditions of this Agreement (as amended,
supplemented, restated or otherwise modified from time to time) and any other terms and
conditions wherever contained, including, without limitation, terms and conditions included within
exhibits, the terms and conditions of this Agreement shall control and be primary.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREQF, the parties have each caused this Agreement to be duly
executed on its behalf as of the Effective Date.

COMPANY CITY OF ALAMEDA
IPS Group, Inc. a municipal corporation
A Pennsylvanian Corporation

Chad Randall Nancy Bronstein
Chief Operating Officer Interim City Manager

1
A/_é\/ RECOMMENDED FOR APPROVAL

BavidKing S£/4n) WEBBEL
Ehief-Executive Officer GEVEAAL COUNSEL DocuSigned by:
& A
P
~21G39E8C019480..

Public Works Director

APPROVED AS TO FORM:
City Attorney

DocuSigned by:
-765025E39B18464 .

Assistant City Attorney
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Certification of Compliance
With the City of Alameda’s Vaccination Requirement

The City of Alameda (“City”) requires all individuals who perform work for the City to be fully
vaccinated' against COVID-19. All service providers and contractors for the City must sign the
following statement certifying compliance with this requirement,

By signing below, I certify that all of our personnel who are performing work for the City are fully
vaccinated against COVID-19. 1 also acknowledge that the City reserves the right to review any
relevant records to demonstrate our compliance with this requirement.
I declare under penalty of perjury that the foregoing is true and correct.

IPS Group, Inc. Date: 98-/6-2022

(o 0 Yogp

By: Chad Randall
Its Chief Operating Officer

I For the purposes of this Certification of Compliance, an individual is considered to be fully vaccinated if two weeks
have passed since their second dose in a 2-dose series (such as the Pfizer or Moderna vaccines) or if two weeks have
passed since receiving their single-dose vaccine (such as Johnson & Johnson's Janssen vaccine).
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EXHIBIT A

SCOPE OF SERVICES

This agreement authorizes the upgrade of the Alameda's IPS M5 single space parking meter mechanisms to
be 4G compatible,

The City of Alameda has approximately 890 IPS Smart Meters that are in need of a modem upgrade because
they currently have a 2G modem in which Verizon and T-Mobile will no longer be able to support as of
December 2022. In order to keep the Smart Meters functioning properly, a modem upgrade is needed to 4G
before December 2022. The City will send meter mechanisms to IPS for upgrade per the pricing set forth in
Exhibit B at $185 per meter mechanism plus $20 shipping.

IPS staff will provide on site project management and equipment upgrade support to ensure limited
downtime of Alameda's meters during the upgrade. It is expected that IPS staff will be on site and working
with City staff to remove and replace mechanisms as needed according to the following scope:

» [PStechnician will package non-4G meters and palletize for return to [PS
» Once a batch is upgraded and returned to the city, IPS technician will deploy 4G meters into the field and

remove the next batch of non-4G meters, package and palletize for return to IPS
e  This process will continue until all non-4G mechanisms are upgraded to 4G

The City will provide IPS technicians with keys to access the mechanisms, keys provided will not allow access to
physical revenue.

M5™ SINGLE SPACE METER
IPS single-space meters provide customers and their patrons with a simple and consistent parking user
experience which is more cost-effective, customer-friendly, and more reliable than alternatives. The patented
IPS solution uniquely provides a credit card enabled single-space meter. IPS smart meters offer multiple
payment options (credit/debit card, optional contactless payment on M5™, coins, smart card, and tokens),
access to real-time data, solar power technology, and a comprehensive web-based management system.

Primary

Features/Benefits:

Mechanism is protected by zinc alloy meter dome and UV i}
resistant, anti-fog Lexan cover

Keypad has four easy-to-read buttons for intuitive payment e
navigation—rated at more than 250,000 cycles }
LED lights on front and back of meter alert enforcement

officers of meter status: paid (green), unpaid (red), and

meter fault

Vandal resistant coin slot/chute allows for worry-free operation
and quick servicing

Environmentally-friendly  solar panel and combination
rechargeable/back-up battery pack maximize ongoing power
Proven ability to operate under varying environmental
conditions such as snow, sleet, rain, humidity, dust storms,
extreme cold, and extreme heat

RFID technology automatically identifies the meter

location and downloads the correct operating configurations
NOTE: M5™ meter mechanism shown as installed into a meter housing. Meter
are sold separately. Other makes and models are available.
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CUSTOMER SUPPORT PROGRAM

IPS clearly understands the importance of ongoing project support and we encourage the City to speak with
our references in this regard. We also understand that ongoing support is a critical element of any successful
project and the basis of a long-term partnership. IPS is uniquely positioned to provide support services that
will translate into the most responsive and comprehensive service offering available to the City.

Help Desk & Ongoing Support: IPS will be providing telephone-

based help desk services during standard business hours from
8 am. to 5 p.m. CST. IPS offers a toll-free telephone option
(B77.630.6638). Additionally, IPS provides after-hours service
in case of emergency 24/7/365. Additionally, IPS will provide

] ] - [ M5 : METER BREAKDOWM
contact information for all IPS senior staff. : BBt :

REMOVING COIN VALIDATOR

Online Help & Manuals: IPS provides online help tools, such as Sy
product manuals, frequently asked questions, and a portal to

submit and track help tickets. IPS offers the online ability to
monitor and track RMA status and view help and training
videos. These tools can be accessed 24/7.

Onsite Support: IPS will support the City with onsite project management and technical support during the
implementation phase of the contract. Onsite support can be extended at the request of the City. Additional
onsite support services can be quoted upon request

Spare Parts and Warranty Repair Services: Our US-based facility ensures that spare parts are immediately

available to the City at any time. The warranty repair process is managed through the DM5. . IPS can solve
most repair issues over the phone or will some additional training of City staff. For repair services not able to
be first achieved on-site by the Customer or by phone, these meters will be returned to IPS at 7737 Kenamar
Court, San Diego, CA, 92121, for repair or rework and IP5S will endeavor to ship within 3-4 weeks of receipt,
depending on the quantities received and work schedules. ALL RETURNS REQUIRE AN "RMA” NUMBER prior
to shipment to [PS in order to avoid additional delays. An RMA may be requested by contacting the responsible
IPS customer support manager, by contacting the IPS Help desk, phone ([877) 630-6638 or (858) 404-0607)
or email (support@ipsgroupinc.com). All items returned to IPS must be securely package to avoid further
damage in shipment and all shipments will be via Ground Freight Service unless expedited service and payment
of associated fees are requested. Automated RMA tracking, including work performed to repair meters, can be
viewed at any time using IPS meter management system.
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EXHIBIT B PRICING

City of Alameda has approximately 890 IPS Smart Meters that are in need of a modem upgrade because they
currently have a 2G modem in which Verizon and T-Mobile will no longer be able to support as of December 2022. In
order to keep the Smart Meters functioning properly, a modem upgrade is needed to 4G before December 2022. The
City has the option to upgrade the Smart Meters at the price per unit listed below.

MKS Single-Space 4G Modem Upgrade Capitol Cost

Carrier Quantity 4G Modem Shipping Ext. Cost

T-Mobile 39 $ 185.00 $ 20.00 $ 7,995.00

Verizon 851 $ 185.00 4 20.00 $ 180,605.00
TOTAL $ 188,600.00

*Option to RMA meters at time of upgrade for additional 595.
*Total does not include sales tax.

SINGLE-SPACE

SPARE PARTS

M5™ parking meter Spare Part Pricing Mms™

Single Space Electronic Meter Mechanism 5495.00
Card Entry Keypad Assy $65.00
Hybrid Card Reader 555.00
Coin Validator £79.00
Complete Top Cover (with Lexan insert) $85.00
Lexan for Top Cover £25.00
Coin Entry Slot 52.00
M5 Battery Pack (H3) $38.00
M5 Battery Pack (H5) (available on the 147/247 models only) 549,00
Solar Panel / Communications Bnafﬁ' 5185.00
Main Board $185.00
Display Board $99.00
Display Board with NFC 5145.00
BLE Beacon Upgrade $65.00
RFID Tag $10.00
MEKS Batter Charger (daisy chain charging unit) $125.00
Card Reader Cleaning Card featuring Waffletechnology® (40) per box $54.00 |

Sensor Spare Part Pricing In-Dome Pole
IPS vehicle detection sensor $295.00 5295,00
Battery Replacement (per D-cell) $20.00 520.00

MNOTE: This pricing is FOB, IPS Group, San Diege, CA. Sales taxes and shipping charges will be added to the final invoice. IPS shall
have the right to adjust Agreement pricing due to increases in Inflation as published by the US Bureau of Labor Statistics for All
Itemns Consumer Price Index for All Urban Consumers (CPI-U) for the U.5. City Average compounded annually.
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REPLACEMENT PARTS & REPAIR SERVICES:

IPS shall provide warranty and non-warranty repair services based out of our office in 5an Diego, CA. For repair
services not able to be first achieved on-site by the Customer or by phone, these meters will be returned to IP5
at 7737 Kenamar Court, San Diego, CA, 92121, for repair or rework, and IPS will endeavor to ship within 3-4
weeks of receipt, depending on the quantities received and work schedules. ALL RETURNS REQUIRE AN “RMA”
MUMBER prior to shipment to IPS in order to avoid additional delays. An RMA may be requested by contacting
the responsible IPS customer support manager, by contacting the IPS Help desk, phone {(877) 630-6638 or
rely packaged to
avoid further damage in shipment and all shipments will be via Ground Freight Service unless expedited service
and payment of associated fees are requested. Automated RMA tracking, including work performed to repair

(858) 404-0607) or email (support@ipsgroupinc.com). All items returned to IPS must be secu

meters, can be viewed at any time using IPS meter management system.

Product/Service Price per unit
.00+
Single Space M3 ™ Non-Warranty repair work (includes parts/labor) 512.5 {.:EI
shipping
| +
Single Space M5™ Non-Warranty repair work (includes parts/labor) , iﬁ;gﬁg
Multi-Space MS1™ To be
Non-Warranty repair work guoted
On-site technical services:  shall be guoted to include labor, travel costs, $950/day +
accommodation, car rental, and per diem costs. Spare Parts shall be quoted and partsv

added to final costs based on the identified needs.

Shipping costs for any of the above shall be added to the final invoice

NOTE: This pricing is FOB, IPS Group, San Diego, CA. Sales taxes and shipping charges will be added to the final invoice. IPS shall
have the right to adjust Agreement pricing due to increases in Inflation as published by the US Bureau of Labor Statistics for All

Items Consumer Price Index for All Urban Consumers (CPI-U) for the U.S. City Average compounded annually.
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IPS LIMITED WARRANTY - METERS

IPS will provide a limited parts warranty for any new meter or sensor product manufactured and supplied by IP5 for 12
months under normal use. The warranty protects against defects in materials and workmanship from the point of
installation or 15 months from the date of delivery, whichever is sooner, and 90 days from the date of delivery received
in the case of spare or repaired products. Software Services are provided "as-is” and PS5 shall provide bug fixes at no
cost during the contract term.

Additional Warranty Provisions: IPS must have the opportunity to assist in the initial deployment and system
installation. Repair or replacement under warranty of any defective product {including any meter er subcomponent)
does not extend the warranty period for that product or subcomponent. IPS will either repair or replace products or
subcomponents, at our discretion, that are found to be defective within the defined warranty period, with
transportation costs pre-paid by the customer. Returns for credit will only apply once PS5 has received defective product
lincluding any meter or subcomponent) and confirmed that defects were within the warranty peried and are covered
under the terms and conditions of the warranty provided. IPS strongly recornmends that customers pre-purchase spare
parts inventory for immediate access. Defective parts can be replaced immediately from customer stock and [PS shall
replace such components upon receipt and determination of defect. On-site labor is explicitly not included in this
limited warranty, Customer shall be sufficiently trained to perform all on-site work, including meter or sub-component
removal/replacement. IPS can pravide additional on-site services under a separate maintenance agreement or guoted
on anas-needed basis. THE WARRANTIES CONTAINED IN THE AGREEMENT DOCUMENTS ARE IPS'S SOLE AND EXCLUSIVE
WARRANTIES. THE EXTENT OF IPS'S LIABILITY FOR A WARRANTY CLAIM IS LIMITED TO THE REPAIR OR REPLACEMENT
OF THE DEFECTIVE EQUIPMENT OR DEFECTIVE SERVICE OR SOFTWARE AT THE SOLE OPTION OF IPS. IPS AFFIRMATIVELY
EXCLUDES ANY AND ALL OTHER WARRANTIES, CONDITIONS, OR REPRESENTATIONS [EXPRESS OR IMPLIED, ORAL OR
WRITTEN), WITH RESPECT TO THE EQUIPMENT AND/OR SERVICES OR SOFTWARE PROVIDED INCLUDING ANY AND ALL
IMPLIED WARRANTIES OR CONDITIONS OF TITLE, MERCHANTABILITY, OR FITNESS OR SUITABILITY FOR ANY PURPOSE
(WHETHER OR NOT IPS KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, OR IS OTHERWISE IN FACT AWARE OF
AMY SUCH PURPOSE) WHETHER ARISING BY LAW OR BY REASON OF CUSTOM OF THE TRADE,

Shipping: This warranty covers all return shipping to the customer after any warranty work is completed. Shipping to
IPS is paid by the Customer,

Exclusions: Warranty voided with use of imitation or non-genuine IPS replacement parts, un-authorized alterations,
abuse, vandalism, improper installation by customer, handling or general misuse to the equipment (hardware or
software), including attempted repairs that result in damage. Warranty specifically excludes any consummable items
such as paper, batteries, etc. Software warranty Is void if usernames and/or passwaords are shared with 3rd parties, or
allowance of 3rd party access to IPS software without |PS written consent. Force Majeure: IPS shall not be liable for
any warranty provisions where such product failure is as a result of Acts of Nature (including fire, flood, earthquake,
storm, hurricane or other natural disaster), war, invasion, act of foreign enemies, hostilities (whether war is declared
or not), civil war, rebellion, revolution, insurrection, military or usurped power or confiscation, terrorist activities,
nationalization, government sanction, blockage, embargo, labor dispute, strike, lockout or interruption or failure of
electricity, internet services or cellular telecommunication failures caused by any of the events or causes described
above. IPS provides no warranty with respect to any 3rd party hardware or software, whether supplied in connection
with this Agreement or otherwise. IPS is not liable in any way as a result of use or performance of custamer internet
service or wireless data services provided by naticnal carriers,

Preventative Maintenance: The primary operaticnal elements will be a working battery, card reader, coin validator and
printer (if applicable). All produet surfaces should be kept clean with mild soap and water. Ne harsh chemicals should
be used on any plastic surfaces. The card reader heads should be cleaned with a cleaning card every 1-2 months to
ensure optimum performance. Cleaning cards may be purchased from PS5, Batteries should be replaced when notified
by the IPS Data Management System. At 6 month increments, the coin validator shall be visually inspected far any
damage or debris. Compressed air may be used to keep the card reader, coin acceptor or printer {if applicable) clear of
debris, every 6 months. Additional preventative maintenance shall be administered by customer staff at such time as
it is apparent to be necessary, even if it should occur on a more frequent basis than described herein.
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T737 Kenamar Court,

D A
IPS Sales Quote

San Diego, CA 92121 Date Quote # F Sub-Contractor
08/17/2022 IPS-2022- Alameda CA None
081798623 (326)

Bill To Ship To
City of Alameda - Public Works City of Alameda Maint Service Ctr ATTN Ricardo DeLaTarre
Attn: Liz Acord 950 W, Mall Square #110 1616 Fortman Way
Alameda, CA 94501 Alameda, CA 94501
Rep P.0. No, Terms FOB Contract
NM Net 30 San Diego
ltem Description Qty Price Total
Installation Oin-site Services 1 519,000.00 £19,000.00
{1 Technician(s) - 20 Days)
Motes-Freight + FREIGHT CHARGES (TBD). To be added 1 $00.00 $00.00
to the final invoice
Subtotal $19,000.00
Sales Tax $00.00
(10.750%)
$19,000.00
Order Remarks: Grand Total
TERMS AND CONDITIONS:

I. Quote is stated m USD. Shipping and sales tux charges may apply,

2. Orders will not be submitled until o Purchase Order has been issued or o signed copy of the quote is received by [PS
Group, Inc. If your company uses o blanket purchase order, please write the number in the P.0. No." box near the top of
the quote.

1A signed of this quote must be returned to your sales representative for further processing, Notification will be
sent omce the arder is submitted for processing.

4. This quote expires 90 days after the dute i1 was issued,
5. Additional installation services required will be charged $950/day per technician.
fi. Training and Commissioning will be £1000 minimum on a new installation if applicable

7. if you have any questions, or require further assislance please contact customer support by submitting your questions
o the email address below.

Phone # Fax # E-mail

B58-568-T648 B58-408-7839 customersupport@ipsgroupine.com

Signature

Page 111
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ACORD' CERTIFICATE OF LIABILITY INSURANCE . | “Vihors

THIS CERTIFICATE IS5 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 iz an ADDITIONAL INSURED, the policy(ies) must have ADDITIOMNAL 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 endorsementis).

PRODUCER Lockton Insurance Brokers, LLC EE:EET _
License #0F15767 FHoWS AIE, No:
4275 Executive Square, Suite 600 E-MAIL :
La Jolla CA 92037 ADORESS:
(85 R} SRT-I100 INSURER|S) AFFORDING COVERAGE | HAIC #
nsures & : National Fire Insurance Co of Hartford 20478
INSURED  1pg Group, Inc. msurer 8 : Valley Forge Insurance Company | 20508
1377909 3937 Kenamar Court msurer ¢ : The Continental Insurance Company _ 33289
San Diego CA 92121 msurer o ; Lloyd's Syndicate 457 (Munich Re Syndicate Limited)
msurer £ - American Casualty Company of Reading, PA | 20427
INSURERF :
COVERAGES IPSGROL CERTIFICATE NUMEBER: 14616583 REVISION NUMBER: ).9.9.9.9.9.0.4

THIS 15 TQ CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. MOTWITHSTANDING 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 13 SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

i) TYFE OF INSURANCE ':'E;' 'i:‘:'&:? POLICY NUMEER, 4:3;%%%; 1MPM,|'|;|DUD: Y :\r'-'.-, LIMITS
A | X | COMMERCIAL GENERAL LIABRITY Y | Y| 4034952942 3/19/2022 | 3/19/2023 | EACH OCCURRENCE s 1,000,000
DAMAGE T0 REMTED
CLAIMS-MADE | X | OCCUR | PREMISES [Ea necurrencey | § 1,000,000
MED EXP {hny one persany | § 15,000
| PERSONAL & Aoy naury |3 1,000,000
GENL AGGREGATE LIMIT APPLIES PER: | GEMERAL AGGREGATE | 5 2,000,000
poLicy | X EEE-".- LoC | PRODUCTS - comPior ace | 3 2,000,000
OTHER: b
i : o COMBINED SINGLE LIIT
B | AUTOMOBILE LIABILITY o oy | 6013847872 3192022 | 3192023 | e cdicent) - |5 1,000,000
3 ANY AUTO BODILY INJURY (Ferpersan) | 3 XXX NKNX
B e L SEHEDULED | BODILY INJURY (Per accident)| $ XX XX XXX
X | MiSsony X AGTea oy | e ety MAGE $ XXXXXXX
Comp./Coll. Ded s 1,000
C |X |UMBRELLALAS Y occur N N | 4034952990 3192022 | 31972023 | EACH OCCURRENCE 5 20,000,000
| EXCEES LIAR || CLAIMS-MADE | AGGREGATE 3 20,000,000
DED RETENTION § LS. 0.50.0.9.9.4
WORKERS COMPENSATION PER OTH-
E  |aND EMPLOYERS' LIABILITY YiN N 503308451 %L"A‘J‘ w02z | 3192023 | X |statute | |Er |
L | any PROPRIETORFARTNEREXECUTIVE S0FII02496 (AOS) MNYIT | W gy pacH ACCIDENT 3 1,000,000
OFFICERMEMBER EXCLUDED? NiA I 1 ! *
{Mandatary in NH) | EL DisEasE - EaEmPLovEE 1,000,000
If yes, describe under
DESCRIPTION OF OPERATIONS below EL DISEASE - PoLICY LIMIT | 3 1,000,000
D | Tech E&D ! Network ! N N | MECTOOOMIE7-00 (E&0) 312022 3192023 Each Occ. 5,000,000;
Privacy / Media A 5000 000

Dreed.c 10004000

DESCRIPTION OF OPERATIONS | LOCATIONS | VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

THIS CERTIFICATE SUPERSEDES ALL PREVIOUSLY 15SUED CERTIFICATES FOR THIS HOLDER. APPLICABLE TO THE CARRIERS LISTED AND THE POLICY TERM(S) REFERENCED.

Worker's Compensation insurance does not apply to states ND, OH, WA, WY. RE: City of Alameda, its City Council, noards, commissions, officials, emplovees, and
volunteers is an Additional Insured to the extent provided by the policy language or endorsement issued or approved by the insurance carrier. Waiver of Subrogation applies
per altached endorsement(s) or pelicy language. Motice of Cancellation applies per attached endorsement(s).

DS
ke 82272022
CERTIFICATE HOLDER CANCELLATION __ See Attachments
14616583
City of Alameda e EXFMATION DATE THEREOF, NOTICE WL GE DELIVERED W
Public Works Department ACCORDANCE WITH THE POLICY PROVISIONS.

950 West Mall Square, Room 110
Alameda CA 94501

AUTHORIZED REFRESENTATIVE

© 19882015 ACORD CORPORATION. All rights reserved.
ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD
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Policy No: 4034952942

CNA Technology General Liability Extension Endorsement

It is understood and agreed that this endorsement amends the COMMERCIAL GENERAL LIABILITY
COVERAGE PART as follows. If any other endorsement attached to this policy amends any provision
also amended by this endorsement, then that other endorsement controls with respect to such provision,
and the changes made by this endorsement with respect to such provision do not apply.

TABLE OF CONTENTS
. Additional Insureds
. Additional Insured - Primary And Non-Contributory To Additional Insured’s Insurance
. Bodily Injury — Expanded Definition
. Broad Knowledge of Occurrence/ Notice of Occurrence
. Broad Named Insured
. Estates, Legal Representatives and Spouses
. Expected Or Intended Injury — Exception for Reasonable Force
. In Rem Actions
. Incidental Health Care Malpractice Coverage
10. Joint Ventures/Partnership/Limited Liability Companies
11. Legal Liability — Damage To Premises
12. Medical Payments
13. Non-owned Aircraft Coverage
14. Non-owned Watercraft
15. Personal And Advertising Injury — Discrimination or Humiliation
16. Personal And Advertising Injury - Limited Contractual Liability
17. Property Damage - Elevators
18. Supplementary Payments
19. Property Damage - Patterns, Molds and Dies
20. Unintentional Failure To Disclose Hazards
21. Waiver of Subrogation — Blanket

CoOo~NOOUAWN=

1. ADDITIONAL INSUREDS

a. WHO IS AN INSURED is amended to include as an Insured any person or organization described in
paragraphs A. through K. below whom a Named Insured is required to add as an additional insured on
this Coverage Part under a written contract or written agreement, provided such contract or agreement:
(1) is currently in effect or becomes effective during the term of this Coverage Part; and

(2) was executed prior to:

(a) the bodily injury or property damage; or

(b) the offense that caused the personal and advertising injury, for which such additional
insured seeks coverage.

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

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

(2) coverage broader than required by such contract or agreement, and in no event broader than that
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described by the applicable paragraph A. through K. below.
Any coverage granted by this endorsement shall apply only to the extent permissible by law.

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

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

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

Any coverage granted by this endorsement shall apply only to the extent permissible by law.
B. Co-owner of Insured Premises

A co-owner of a premises co-owned by a Named Insured and covered under this insurance but only with
respect to such co-owner’s liability for bodily injury, property damage or personal and advertising
injury as co-owner of such premises.

C. Grantor of Franchise

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

D. Lessor of Equipment

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

E. Lessor of Land

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

F. Lessor of Premises

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

A mortgagee, assignee or receiver of premises but only with respect to such mortgagee, assignee or
receiver’s liability for bodily injury, property damage or personal and advertising injury arising out of
the Named Insured’s ownership, maintenance, or use of a premises by a Named Insured.

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

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

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

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

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

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

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

2. the permitted or authorized operations performed by a Named Insured or on a Named Insured’s
behalf.

The coverage granted by this paragraph does not apply to:

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

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

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

l. Trade Show Event Lessor

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

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

the Named Insured’s ongoing operations at the trade show event premises during the trade
show event.
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2. The coverage granted by this paragraph does not apply to bodily injury or property damage included
within the products-completed operations hazard.

J. Vendor

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

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

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

b. any express warranty unauthorized by the Named Insured,;

c. any physical or chemical change in any product made intentionally by such person or
organization;

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

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

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

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

h. bodily injury or property damage arising out of the sole negligence of such person or
organization for its own acts or omissions or those of its employees or anyone else acting on its
behalf. However, this exclusion does not apply to:
(1) the exceptions contained in Subparagraphs d. or f. above; or
(2) such inspections, adjustments, tests or servicing as such person or organization has agreed
with the Named Insured to make or normally undertakes to make in the usual course of
business, in connection with the distribution or sale of the products.
2. This Paragraph J. does not apply to any insured person or organization, from whom the Named
Insured has acquired such products, nor to any ingredient, part or container, entering into, accompanying
or containing such products.
3. This Paragraph J. also does not apply:

a. to any vendor specifically scheduled as an additional insured by endorsement to this Coverage
Part;

b. to any of your products for which coverage is excluded by endorsement to this Coverage
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Part; nor

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

K. Other Person Or Organization / Your Work

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

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

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

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

a. this Coverage Part provides such coverage;

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

and

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

2. ADDITIONAL INSURED - PRIMARY AND NON-CONTRIBUTORY TO ADDITIONAL INSURED’S INSURANCE

A. The Other Insurance Condition in the COMMERCIAL GENERAL LIABILITY CONDITIONS Section is
amended to add the following paragraph:

If the Named Insured has agreed in writing in a contract or agreement that this insurance is primary and
non-contributory relative to an additional insured's own insurance, then this insurance is primary, and the
Insurer will not seek contribution from that other insurance. For the purpose of this Provision 2., the

additional insured's own insurance means insurance on which the additional insured is a named insured.

B. With respect to persons or organizations that qualify as additional insureds pursuant to paragraph 1.K.
of this endorsement, the following sentence is added to the paragraph above:

Otherwise, and notwithstanding anything to the contrary elsewhere in this Condition, the insurance
provided to such person or organization is excess of any other insurance available to such person or
organization.

3. BODILY INJURY - EXPANDED DEFINITION

Under DEFINITIONS, the definition of bodily injury is deleted and replaced by the following:

Bodily injury means physical injury, sickness or disease sustained by a person, including death,

humiliation, shock, mental anguish or mental injury sustained by that person at any time which results as
a consequence of the physical injury, sickness or disease.
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4. BROAD KNOWLEDGE OF OCCURRENCE/ NOTICE OF OCCURRENCE

Under CONDITIONS, the condition entitled Duties in The Event of Occurrence, Offense, Claim or Suit
Condition is amended to add the following provisions:

A. BROAD KNOWLEDGE OF OCCURRENCE

The Named Insured must give the Insurer or the Insurer’s authorized representative notice of an
occurrence, offense or claim only when the occurrence, offense or claim is known to a natural person
Named Insured, to a partner, executive officer, manager or member of a Named Insured, or to an
employee designated by any of the above to give such notice.

B. NOTICE OF OCCURRENCE

The Named Insured’s rights under this Coverage Part will not be prejudiced if the Named Insured fails
to give the Insurer notice of an occurrence, offense or ¢laim and that failure is solely due to the Named
Insured’s reasonable belief that the bodily injury or property damage is not covered under this
Coverage Part. However, the Named Insured shall give written notice of such occurrence, offense or
claim to the Insurer as soon as the Named Insured is aware that this insurance may apply to such
occurrence, offense or claim.

5. BROAD NAMED INSURED

WHO IS AN INSURED is amended to delete its Paragraph 3. in its entirety and replace it with the
following:

3. Pursuant to the limitations described in Paragraph 4. below, any organization in which a Named
Insured
has management control:

a. on the effective date of this Coverage Part; or

b. by reason of a Named Insured creating or acquiring the organization during the policy period,
qualifies as a Named Insured, provided that there is no other similar liability insurance, whether primary,
contributory, excess, contingent or otherwise, which provides coverage to such organization, or which
would have provided coverage but for the exhaustion of its limit, and without regard to whether its
coverage is broader or narrower than that provided by this insurance.

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

Part.

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

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

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

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

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

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

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

6. ESTATES, LEGAL REPRESENTATIVES, AND SPOUSES

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

7. EXPECTED OR INTENDED INJURY — EXCEPTION FOR REASONABLE FORCE

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

This insurance does not apply to:

Expected or Intended Injury

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

8.IN REM ACTIONS

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

9. INCIDENTAL HEALTH CARE MALPRACTICE COVERAGE
Solely with respect to bodily injury that arises out of a health care incident:

A. Under COVERAGES, Coverage A — Bodily Injury And Property Damage Liability, the Insuring
Agreement is amended to replace Paragraphs 1.b.(1) and 1.b.(2) with the following:

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

(1) such bodily injury is caused by an occurrence that takes place in the coverage territory.
(2) the bodily injury first occurs during the policy period. All bodily injury arising from an
occurrence will be deemed to have occurred at the time of the first act, error, or omission that is

part of the occurrence; and

B. Under COVERAGES, Coverage A - Bodily Injury And Property Damage Liability, the paragraph
entitled Exclusions is amended to:

i. add the following to the Employers Liability exclusion:
This exclusion applies only if the bodily injury arising from a health care incident is covered by
:i):irl;;.ty insurance available to the Insured (or which would have been available but for exhaustion
i),
ii. delete the exclusion entitled Contractual Liability and replace it with the following:
This insurance does not apply to:
Contractual Liability
the Insured’s actual or alleged liability under any oral or written contract or agreement, including
ﬁ#:itggtto express warranties or guarantees.
iii. add the following additional exclusions.
This insurance does not apply to:
Discrimination
any actual or alleged discrimination, humiliation or harassment, that includes but shall not be limited to
claims based on an individual’s race, creed, color, age, gender, national origin, religion, disability,
marital status or sexual orientation.
Dishonesty or Crime
Any actual or alleged dishonest, criminal or malicious act, error or omission.

Medicare/Medicaid Fraud

any actual or alleged violation of law with respect to Medicare, Medicaid, Tricare or any similar federal,
state or local governmental program.

Services Excluded by Endorsement
Any health care incident for which coverage is excluded by endorsement.
C. DEFINITIONS is amended to:

i. add the following definitions:
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Health care incident means an act, error or omission by the Named Insured’s employees or
volunteer workers in the rendering of:

a. professional health care services on behalf of the Named Insured or
b. Good Samaritan services rendered in an emergency and for which no payment is demanded
?;ceived.
Professional health care services means any health care services or the related furnishing of
Loecir%rages, medical supplies or appliances by the following providers in their capacity as such but
fc?ltilg extent they are duly licensed as required:
a. Physician;
b. Nurse;
c. Nurse practitioner;
d. Emergency medical technician;
e. Paramedic;
f. Dentist;
g. Physical therapist;
h. Psychologist;
i. Speech therapist;
j- Other allied health professional; or
Professional health care services does not include any services rendered in connection with
human
clinical trials or product testing.
ii. delete the definition of occurrence and replace it with the following:
Occurrence means a health care incident. All acts, errors or omissions that are logically
connected by
any common fact, circumstance, situation, transaction, event, advice or decision will be
considered to
constitute a single occurrence;
iii. amend the definition of Insured to:
a. add the following:

» the Named Insured’s employees are Insureds with respect to:

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

(2) bodily injury to a volunteer worker while performing duties related to the conduct of the
Named Insured’s business;
when such bodily injury arises out of a health care incident.

* the Named Insured’s volunteer workers are Insureds with respect to:

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

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

when such bodily injury arises out of a health care incident.

b. delete Subparagraphs (a), (b), (¢) and (d) of Paragraph 2.a.(1) of WHO IS AN INSURED.

c. add the following:

Insured does not include any physician while acting in his or her capacity as such.

D. The Other Insurance condition is amended to delete Paragraph b.(1) in its entirety and replace it with
the following:

Other Insurance
b. Excess Insurance

(1) To the extent this insurance applies, it is excess over any other insurance, self insurance or
risk

transfer instrument, whether primary, excess, contingent or on any other basis, except for
insurance

purchased specifically by the Named Insured to be excess of this coverage.

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

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

« the conduct of a current or past limited liability company in which a Named Insured’s interest
does/did

not rise to the level of management control;

except that if the Named Insured was a joint venturer, partner, or member of such a limited liability
company, and such joint venture, partnership or limited liability company terminated prior to or during the
policy period, then such Named Insured is an Insured with respect to its interest in such joint venture,
partnership or limited liability company but only to the extent that:
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a. any offense giving rise to personal and advertising injury occurred prior to such termination date,
and the personal and advertising injury arising out of such offense, first occurred after such termination
date;

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

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

11. LEGAL LIABILITY — DAMAGE TO PREMISES

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

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

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

Exclusions ¢. through n. do not apply to damage by fire to premises while rented to a Named Insured or
temporarily occupied by a Named Insured with permission of the owner, nor to damage to the contents
of premises rented to a Named Insured for a period of 7 or fewer consecutive days.

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

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

6. Subject to Paragraph 5. above, (the Each Occurrence Limit), the Damage To Premises Rented
To You

Limit is the most the Insurer will pay under COVERAGE A for damages because of property
damage

to:

a. any one premises while rented to a Named Insured or temporarily occupied by a Named
Insured
with the permission of the owner; and

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

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

D. The Other Insurance Condition is amended to delete Paragraph b.(1)(a)(ii), and replace it with the
following:
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(if) That is property insurance for premises rented to a Named Insured, for premises temporarily
occupied by the Named Insured with the permission of the owner; or for personal property of others in
the Named Insured’s care, custody or control;

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

12. MEDICAL PAYMENTS

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

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

(1) $15,000 unless a different amount is shown here: @@ E@EAAEAQAAACAAQA@Q@Q@; or

(2) the amount shown in the Declarations for Medical Expense Limit.

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

(b) The expenses are incurred and reported to the Insurer within three years of the date of the
accident;
and
This Paragraph B. does not apply to medical expenses incurred in the state of Missouri.
13. NON-OWNED AIRCRAFT

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

The exclusion entitled Aircraft, Auto or Watercraft is amended to add the following:
This exclusion does not apply to an aircraft not owned by any Named Insured, provided that:
1. the pilot in command haolds a currently effective certificate issued by the duly constituted
authority of the United States of America or Canada, designating that person as a commercial or
airline transport pilot;
2. the aircraft is rented with a trained, paid crew to the Named Insured; and
3. the aircraft is not being used to carry persons or property for a charge.
14. NON-OWNED WATERCRAFT
Under COVERAGES, Coverage A — Bodily Injury and Property Damage Liability, the paragraph
entitled
Exclusions is amended to delete subparagraph (2) of the exclusion entitled Aircraft, Auto or
Watercraft, and

replace it with the following.

This exclusion does not apply to:
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(2) a watercraft that is not owned by any Named Insured, provided the watercraft is:
(a) less than 75 feet long; and
(b) not being used to carry persons or property for a charge.

15. PERSONAL AND ADVERTISING INJURY -DISCRIMINATION OR HUMILIATION

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

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

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

1. delete the Exclusion entitled Knowing Violation Of Rights Of Another and replace it with the
following:

This insurance does not apply to:
Knowing Violation of Rights of Another

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

(a) the Named Insured; or

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

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

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

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

discrimination or humiliation arising out of the sale, rental, lease or sub-lease or prospective
sale, rental, lease or sub-lease of any room, dwelling or premises by or at the direction of any
Insured.

Notwithstanding the above, there is no coverage for fines or penalties levied or imposed by a
governmental entity because of discrimination.

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

¢ Provision 1. ADDITIONAL INSURED of this endorsement; or
e attachment of an additional insured endorsement to this Coverage Part.

16. PERSONAL AND ADVERTISING INJURY - LIMITED CONTRACTUAL LIABILITY

A. Under COVERAGES, Coverage B —Personal and Advertising Injury Liability, the paragraph
entitled

Exclusions is amended to delete the exclusion entitled Contractual Liability and replace it with the
following:

This insurance does not apply to:

Contractual Liability

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

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

(2) assumed in a contract or agreement that is an insured contract provided the offense that caused
such personal or advertising injury first occurred subsequent to the execution of such insured
contract. Solely for the purpose of liability assumed in an insured contract, reasonable attorney fees
and necessary litigation expenses incurred by or for a party other than an Insured are deemed to be
damages because of personal and advertising injury provided:

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

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

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

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

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

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

d. The allegations in the suit and the information the Insurer knows about the offense alleged in
such

suit are such that no conflict appears to exist between the interests of the Insured and the
interests



DocuSign Envelope ID: DBDB1104-2087-4562-BC9F-A24DBBOCCCA3
Attachment Code: D530456 Certificate ID: 14616583

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

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

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

17. PROPERTY DAMAGE - ELEVATORS

A. Under COVERAGES, Coverage A — Bodily Injury and Property Damage Liability, the paragraph
entitled

Exclusions is amended such that the Damage to Your Product Exclusion and subparagraphs (3), (4)
and

(6) of the Damage to Property Exclusion do not apply to property damage that results from the use of
elevators,

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

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

18. SUPPLEMENTARY PAYMENTS
The section entitted SUPPLEMENTARY PAYMENTS - COVERAGES A AND B is amended as follows:

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

B. Paragraph 1.d. is amended to delete the limit of $250 shown for daily loss of earnings and replace it
with a
$1,000. limit.

19. PROPERTY DAMAGE - PATTERNS MOLDS AND DIES

Under COVERAGES, Coverage A — Bodily Injury and Property Damage Liability, the paragraph
entitled

Exclusions is amended to delete subparagraphs (3) and (4) of the Exclusion entitled Damage to
Property, but

only with respect to patterns, molds or dies that are in the care, custody or control of the Insured, and
only if

such patterns, molds or dies are not being used to perform operations at the time of loss. A limit of
insurance of

$25,000 per policy period applies to this PROPERTY DAMAGE - PATTERNS MOLDS AND DIES
coverage,

and this limit:
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A. is included within the General Aggregate Limit as described in LIMITS OF INSURANCE; and

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

20. UNINTENTIONAL FAILURE TO DISCLOSE HAZARDS

If the Named Insured unintentionally fails to disclose all existing hazards at the inception date of the
Named

Insured’s Coverage Part, the Insurer will not deny coverage under this Coverage Part because of such
failure.

21. WAIVER OF SUBROGATION - BLANKET

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

The Insurer waives any right of recovery the Insurer may have against any person or organization
because of

payments the Insurer makes for injury or damage arising out of;

1. the Named Insured’s ongoing operations; or

2. your work included in the products-completed operations hazard.

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

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

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

to the claim.

All other terms and conditions of the Policy remain unchanged.

CNA74872XX (1-15)

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

ADDITIONAL INSURED - PRIMARY AND NON-CONTRIBUTORY

It is understood and agreed that this endorsement amends the BUSINESS AUTO COVERAGE FORM as follows:

SCHEDULE
Name of Additional Insured Person Or Organization

ANY PERSON OR ORGANIZATION THAT YOU ARE REQUIRED BY WRITTEN CONTRACT OR
WRITTEN AGREEMENT TO NAME AS AN ADDITIONAL INSURED.

City of Fresno
1. In conformance with paragraph A.1.c. of Who Is An Insured of Section - LIABILITY COVERAGE, the
person or organization scheduled above is an insured under this policy.

2. The insurance afforded to the additional insured under this policy will apply on a primary and
non-contributory basis if you have committed it to be so in a written contract or written agreement
executed prior to the date of the "accident" for which the additional insured seeks coverage under this

policy.

All other terms and conditions of the policy remain unchanged

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

Form No: CNA71527XX (10-2012) Policy No: 6013847872
Endorsement Effective Date: Endorsement Expiration Date: Policy Effective Date: 3/19/2022
Endorsement No: 25; Page: 1 of 1 Policy Page: 100 of 163

Underwriting Company: Valley Forge Insurance Company, 151 N Franklin St, Chicago, IL 60606

© Copyright CNA All Rights Reserved.
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i COMMERCIAL AUTO
POLICY NUMBER: 6013847872 CA 04 44 10 13

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

WAIVER OF TRANSFER OF RIGHTS OF RECOVERY AGAINST OTHERS TO US
(WAIVER OF SUBROGATION)

This endorsement modifies insurance provided under the following:

AUTO DEALERS COVERAGE FORM
BUSINESS AUTO COVERAGE FORM
MOTOR CARRIER COVERAGE FORM

With respect to coverage provided by this endorsement, the provisions of the Coverage Form apply unless modified
by the endorsement.

This endorsement changes the policy effective on the inception date of the policy unless another date is indicated
below.

Named Insured: IPS Group, Inc.

Endorsement Effective Date: 3/19/2022

SCHEDULE

Name(s) Of Person(s) Or Organization(s):

Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

The Transfer Of Rights Of Recovery Against
Others To Us condition does not apply to the
person(s) or organization(s) shown in the
Schedule, but only to the extent that
subrogation is waived prior to the "accident" or
the "loss" under a contract with that person or
organization.
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