AGREEMENT FOR PROJECT SERVICES
BETWEEN THE CITY OF REDONDO BEACH
AND SABLE COMPUTER INC. DBA KIS, KIS COMPUTER CENTER, KEEP IT
SIMPLE

THIS AGREEMENT FOR PROJECT SERVICES (this "Agreement”) is made between
the City of Redondo Beach, a chartered municipal corporation ("City") and Sable
Computer Inc., a California corporation dba KIS, KIS Computer Center, Keep it Simple
(“Contractor" or “Consultant”).

WHEREAS, the City desires to procure and install a camera system and related
services under the Region 4 Education Service Center (Region 4 ESC) and OMNIA
Partners cooperative purchasing agreement (Contract #R250206) with Verkada, Inc.
(“Verkada”), as detailed in Exhibit “G”, with Contractor serving as an authorized reseller;
and

WHEREAS, the City has confirmed its eligibility to utilize the cooperative purchasing
agreement, and the Contractor agrees to perform services in accordance with the terms
and conditions of Contract #R250206 (Exhibit “G”), which includes Attachment A (End
User Agreement), Attachment C (Data Processing Addendum), and Attachment D
(Service Level Agreement); and

WHEREAS, Contractor has provided Quote #13700-v7 (Exhibit “F”), the configuration,
pricing, and terms for the project, which complies with Contract #R250206 (Exhibit “G”);
and

WHEREAS, the Contractor agrees to provide services in compliance with all applicable
federal, state, and local laws, as set forth herein and in accordance with Contract
#R250206 (Exhibit “G”).

The parties hereby agree as follows:
A. Description of Project or Scope of Services. The project description or scope of

services to be provided by Contractor, and any corresponding responsibilities of
City or services required to be performed by City are set forth in Exhibit "A”.

B. Term and Time of Completion. Contractor shall commence and complete the
project or services described in Exhibit "A" in accordance with the schedule set
forth in Exhibit "B".

C. Compensation. City agrees to pay Contractor for work performed in accordance
with Exhibit "C”.
D. Insurance. Contractor shall adhere to the insurance requirements outlined in

Exhibit “D”, unless otherwise waived by the City’s Risk Manager.



Agreement to Comply with California Labor Law Requirements. Contractor
agrees to comply with all applicable California Labor Law Requirements as set
forth in Exhibit "E".

Pricing and Additional Terms. Unless otherwise specified in Exhibit “C”, the
pricing, payment terms, and any additional project-specific terms or conditions
are outlined in Quote #13700-v7, as set forth in Exhibit “F”.

Cooperative Purchasing Agreement. Contractor shall comply with the terms and
conditions of the cooperative purchasing agreement, Contract #R250206
between Region 4 ESC/OMNIA Partners and Verkada, Inc., which includes the
Vendor Contract and Signature Form (executed April 1, 2025), Verkada’s
response to RFP #25-02, Attachment A (End User Agreement), Attachment C
(Data Processing Addendum), and Attachment D (Service Level Agreement), all
as set forth in Exhibit “G”.

* % % % %

GENERAL PROVISIONS

Independent Contractor. Contractor acknowledges, represents and warrants that
Contractor is not a regular or temporary employee, officer, agent, joint venturer or
partner of the City, but rather an independent contractor. This Agreement shall
not be construed as a contract of employment. Contractor shall have no rights to
any benefits which accrue to City employees unless otherwise expressly
provided in this Agreement. Due to the independent contractor relationship
created by this Agreement, the City shall not withhold state or federal income
taxes, the reporting of which shall be Contractor's sole responsibility.

Brokers. Contractor acknowledges, represents and warrants that Contractor has
not hired, retained or agreed to pay any entity or person any fee, commission,
percentage, gift, or any other consideration, contingent upon or resulting from the
award or making of this Agreement.

City Property. All plans, drawings, reports, calculations, data, specifications,
videos, graphics or other materials prepared for or obtained pursuant to this
Agreement shall upon request be delivered to the City within a reasonable time,
and the rights thereto shall be deemed assigned to the City. If applicable,
Contractor shall prepare check prints upon request. Said plans, drawings,
reports, calculations, data, specifications, videos, graphics or other materials
shall be specific for the project herein and shall not be used by the City for any
other project without Contractor's consent. Notwithstanding the foregoing,
Contractor shall not be obligated to assign any proprietary software or data
developed by or at the direction of Contractor for Contractor's own use; provided,
however, that Contractor shall, pursuant to Paragraph 14 below, indemnify,
defend and hold the City harmless from and against any discovery or Public
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Records Act request seeking the disclosure of any such proprietary software or
data.

Inspection. If the services set forth in Exhibit "A" shall be performed on City or
other public property, the City shall have the right to inspect such work without
notice. If such services shall not be performed on City or other public property,
the City shall have the right to inspect such work upon reasonable notice.
Inspections by the City shall not relieve or minimize the responsibility of
Contractor to conduct any inspections Contractor has agreed to perform pursuant
to the terms of this Agreement. Contractor shall be solely liable for said
inspections performed by Contractor. Contractor shall certify in writing to the City
as to the completeness and accuracy of each inspection required to be
conducted by Contractor hereunder.

Services. The project or services set forth in Exhibit "A" shall be performed to
the full satisfaction and approval of the City. In the event that the project or
services set forth in Exhibit "A" are itemized by price in Exhibit "C”, the City in its
sole discretion may, upon notice to Contractor, delete certain items or services
set forth in Exhibit "A", in which case there shall be a corresponding reduction in
the amount of compensation paid to Contractor. City shall furnish Contractor, to
the extent available, with any City standards, details, specifications and
regulations applicable to the Project and necessary for the performance of
Contractor's services hereunder. Notwithstanding the foregoing, any and all
additional data necessary for design shall be the responsibility of Contractor.

Records. Contractor, including any of its subcontractors, shall maintain full and
complete documents and records, including accounting records, employee time
sheets, work papers, and correspondence pertaining to the project or services
set forth in Exhibit "A". Contractor, including any of its subcontractors, shall
make such documents and records available for City review or audit upon
request and reasonable notice, and shall keep such documents and records, for
at least four (4) years after Contractor's completion of performance of this
Agreement. Copies of all pertinent reports and correspondence shall be
furnished to the City for its files.

Changes and Extra Work. All changes and/or extra work under this Agreement
shall be performed and paid for in accordance with the following:

Only the City Council, City Manager, or the Department Head responsible for the
administration of, or supervision of the scope of work under, this Agreement may
authorize extra and/or changed work. Contractor expressly recognizes that other
City personnel are without authorization to either order extra and/or changed
work or waive contract requirements. Failure of Contractor to secure the written
authorization for such extra and/or changed work shall constitute a waiver of any
and all right to adjustment in contract price due to such unauthorized work and
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11.

Contractor thereafter shall be entitled to no compensation whatsoever for
performance of such work.

If Contractor is of the opinion that any work which Contractor has been directed
to perform is beyond the scope of this Agreement and constitutes extra work,
Contractor shall promptly notify the City of the fact. The City shall make a
determination as to whether or not such work is, in fact, beyond the scope of this
Agreement and constitutes extra work. In the event that the City determines that
such work does constitute extra work, City shall provide extra compensation to
Contractor on a fair and equitable basis. A written amendment providing for such
compensation for extra work shall be executed by Contractor and the City.

Additional Assistance. If this Agreement requires Contractor to prepare plans
and specifications, Contractor shall provide assistance as necessary to resolve
any questions regarding such plans and specifications that may arise during the
period of advertising for bids, and Contractor shall issue any necessary addenda
to the plans and specifications as requested. In the event Contractor is of the
opinion that City's requests for addenda and assistance is outside the scope of
normal services, the parties shall proceed in accordance with the changes and
extra work provisions of this Agreement.

Professional Ability. Contractor acknowledges, represents and warrants that
Contractor is skilled and able to competently provide the services hereunder, and
possesses all professional licenses, certifications, and approvals necessary to
engage in its occupation. City has relied upon the professional ability and
training of Contractor as a material inducement to enter into this Agreement.
Contractor shall perform in accordance with generally accepted professional
practices and standards of Contractor's profession.

Business License. Contractor shall obtain a Redondo Beach Business License
before performing any services required under this Agreement. The failure to so
obtain such license shall be a material breach of this Agreement and grounds for
immediate termination by City; provided, however, that City may waive the
business license requirement in writing under unusual circumstances without
necessitating any modification of this Agreement to reflect such waiver.

Termination Without Default. Notwithstanding any provision herein to the
contrary, the City may, in its sole and absolute discretion and without cause,
terminate this Agreement at any time prior to completion by Contractor of the
project or services hereunder, immediately upon written notice to Contractor. In
the event of any such termination, Contractor shall be compensated for: (1) all
authorized work satisfactorily performed prior to the effective date of termination;
and (2) necessary materials or services of others ordered by Contractor for this
Agreement prior to Contractor’s receipt of notice of termination, irrespective of
whether such materials or services of others have actually been delivered, and
further provided that Contractor is not able to cancel such orders. Compensation
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14.

for Contractor in such event shall be determined by the City in accordance with
the percentage of the project or services completed by Contractor; and all of
Contractor's finished or unfinished work product through the time of the City's last
payment shall be transferred and assigned to the City. In conjunction with any
termination of this Agreement, the City may, at its own expense, make copies or
extract information from any notes, sketches, computations, drawings, and
specifications or other data, whether complete or not.

Termination in the Event of Default. Should Contractor fail to perform any of its
obligations hereunder, within the time and in the manner provided or otherwise
violate any of the terms of this Agreement, the City may immediately terminate
this Agreement by giving written notice of such termination, stating the reasons
for such termination. Contractor shall be compensated as provided immediately
above, provided, however, there shall be deducted from such amount the amount
of damages, if any, sustained by the City by virtue of Contractor's breach of this
Agreement.

Conflict of Interest. Contractor acknowledges, represents and warrants that
Contractor shall avoid all conflicts of interest (as defined under any federal, state
or local statute, rule or regulation, or at common law) with respect to this
Agreement. Contractor further acknowledges, represents and warrants that
Contractor has no business relationship or arrangement of any kind with any City
official or employee with respect to this Agreement. Contractor acknowledges
that in the event that Contractor shall be found by any judicial or administrative
body to have any conflict of interest (as defined above) with respect to this
Agreement, all consideration received under this Agreement shall be forfeited
and returned to City forthwith. This provision shall survive the termination of this
Agreement for one (1) year.

Indemnity. To the maximum extent permitted by law, Contractor hereby agrees,
at its sole cost and expense, to defend protect, indemnify, and hold harmless the
City, its elected and appointed officials, officers, employees, volunteers,
attorneys, and agents (collectively “Indemnitees”) from and against any and all
claims, including, without limitation, claims for bodily injury, death or damage to
property, demands, charges, obligations, damages, causes of action,
proceedings, suits, losses, stop payment notices, judgments, fines, liens,
penalties, liabilities, costs and expenses of every kind and nature whatsoever, in
any manner arising out of, incident to, related to, in connection with or arising
from any act, failure to act, error or omission of Contractor’s performance or work
hereunder (including any of its officers, agents, employees, Subcontractors) or its
failure to comply with any of its obligations contained in the Agreement, or its
failure to comply with any current or prospective law, except for such loss or
damage which was caused by the sole negligence or willful misconduct of the
City. Notwithstanding the foregoing, nothing in this Section 14 shall be construed
to encompass Indemnitees’ active negligence to the limited extent that this
Agreement is subject to Civil Code Section 2782(b). Contractor’s obligation to
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indemnify shall not be restricted to insurance proceeds, if any, received by
Contractor or Indemnitees. This indemnification obligation shall survive this

Agreement and shall not be limited by any term of any insurance policy required

under this Agreement.

a. Nonwaiver of Rights. Indemnitees do not and shall not waive any rights that
they may possess against Contractor because the acceptance by City, or the
deposit with City, of any insurance policy or certificate required pursuant to
this Agreement.

b. Waiver of Right of Subrogation. Contractor, on behalf of itself and all parties
claiming under or through it, hereby waives all rights of subrogation and
contribution against the Indemnitees.

Insurance. Contractor shall comply with the requirements set forth in Exhibit "D".

Insurance requirements that are waived by the City's Risk Manager do not
require amendments or revisions to this Agreement.

Non-Liability of Officials and Employees of the City. No official or employee of

the City shall be personally liable for any default or liability under this Agreement.

Compliance with Laws. Contractor shall comply with all federal, state and local

laws, statutes, ordinances, rules and regulations, and the orders and decrees of
any courts or administrative bodies or tribunals, with respect to this Agreement,
including without limitation all environmental laws, and employment laws.

a. Acknowledgement. Contractor acknowledges that eight (8) hours labor
constitutes a legal day’s work. Contractor shall comply with and be bound by
Labor Code Section 1810. Contractor shall comply with and be bound by the
provisions of Labor Code Section 1813 concerning penalties for workers who
work excess hours. Contractor shall, as a penalty to the City, forfeit twenty-five
dollars ($25) for each worker employed in the performance of this Agreement
by the Contractor or by any subcontractor for each calendar day during which
such worker is required or permitted to work more than eight (8) hours in any
one (1) calendar day and forty (40) hours in any one calendar week. Pursuant
to Labor Code section 1815, work performed by employees of Contractor in
excess of 8 hours per day, and 40 hours during any one week shall be permitted
upon public work upon compensation for all hours worked in excess of 8 hours
per day at not less than 11/2 times the basic rate of pay. For every
subcontractor who will perform work on the project, Contractor shall be
responsible for such subcontractor’'s compliance with Labor Code Sections
1810, 1813 and 1815, and Contractor shall include in the written contract
between it and each subcontractor copies of Labor Code Sections 1810, 1813
and 1815 and a requirement that each subcontractor shall comply with these
aforementioned sections. Contractor shall be required to take all actions
necessary to enforce such contractual provisions and ensure subcontractor's
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compliance, including without limitation, conducting a periodic review of the
certified payroll records of the subcontractor and upon becoming aware of the
failure of the subcontractor comply with Labor Code Sections 1810, 1813 and
1815, Contractor shall diligently take corrective action to halt or rectify the
failure.

b. Labor Law Requirements. Contractor shall comply with the Agreement to
Comply with California Labor Law Requirements set forth in Exhibit “E”, which
is attached hereto and incorporated by reference. State prevailing wage
determinations are available on the California Department of Industrial
Relations (“DIR”) website located at https://www.dir.ca.gov/Public-
Works/Prevailing-Wage.html.

Non-Discrimination. Contractor shall comply with all applicable federal, state, and
local laws, ordinances, regulations, and codes prohibiting discrimination,
including but not limited to the Civil Rights Act of 1964, the Americans with
Disabilities Act of 1990, and the California Fair Employment and Housing Act.
Contractor shall not discriminate against any employee or applicant for
employment on the basis of race, religious creed, color, national origin, ancestry,
physical disability, mental disability, medical condition, genetic information,
marital status, sex, gender, gender identity, gender expression, age, sexual
orientation, military and veteran status, or any other legally protected
characteristic. Contractor shall ensure that the evaluation and treatment of its
employees and applicants for employment are free from such discrimination and
harassment. Contractor shall include a similar non-discrimination provision in all
subcontracts related to the performance of this Agreement.

Limitations upon Subcontracting and Assignment. Contractor acknowledges that
the services which Contractor shall provide under this Agreement are unique,
personal services which, except as otherwise provided herein, Contractor shall
not assign or sublet to any other party without the prior written approval of City,
which approval may be withheld in the City's sole and absolute discretion. In the
event that the City, in writing, approves any assignment or subletting of this
Agreement or the retention of subcontractors by Contractor, Contractor shall
provide to the City upon request copies of each and every subcontract prior to
the execution thereof by Contractor and subcontractor. Any attempt by
Contractor to assign any or all of its rights under this Agreement without first
obtaining the City’s prior written consent shall constitute a material default under
this Agreement.

The sale, assignment, transfer or other disposition, on a cumulative basis, of
twenty-five percent (25%) or more of the ownership interest in Contractor or
twenty-five percent (25%) or more the voting control of Contractor (whether
Contractor is a corporation, limited liability company, partnership, joint venture or
otherwise) shall constitute an assignment for purposes of this Agreement.
Further, the involvement of Contractor or its assets in any transaction or series of
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transactions (by way of merger, sale, acquisition, financing, transfer, leveraged
buyout or otherwise), whether or not a formal assignment or hypothecation of this
Agreement or Contractor’'s assets occurs, which reduces Contractor’s assets or
net worth by twenty-five percent (25%) or more shall also constitute an
assignment for purposes of this Agreement.

Subcontractors. Contractor shall provide properly skilled professional and
technical personnel to perform any approved subcontracting duties. Contractor
shall not engage the services of any person or persons now employed by the
City without the prior written approval of City, which approval may be withheld in
the City's sole and absolute discretion.

Integration. This Agreement constitutes the entire agreement between the
parties concerning the subject matter hereof and supersedes any previous oral or
written agreement; provided, however, that correspondence or documents
exchanged between Contractor and City may be used to assist in the
interpretation of the exhibits to this Agreement.

Amendment. This Agreement may be amended or modified only by a
subsequent written amendment executed by both parties.

Conflicting Provisions. In the event of a conflict between the terms and
conditions of this Agreement and those of any exhibit or attachment hereto, this
Agreement proper shall prevail. In the event of a conflict between the terms and
conditions of any two or more exhibits or attachments hereto, those prepared by
the City shall prevail over those prepared by Contractor.

Non-Exclusivity. Notwithstanding any provision herein to the contrary, the
services provided by Contractor hereunder shall be non-exclusive, and City
reserves the right to employ other contractors in connection with the project.

Exhibits. All exhibits hereto are made a part hereof and incorporated herein by
reference; provided, however, that any language in Exhibit "A" which does not
pertain to the project description, proposal, or scope of services (as applicable) to
be provided by Contractor, or any corresponding responsibilities of City, shall be
deemed extraneous to, and not a part of, this Agreement.

Time of Essence. Time is of the essence of this Agreement.

Confidentiality. To the extent permissible under law, Contractor shall keep
confidential its obligations hereunder and the information acquired during the
performance of the project or services hereunder.

Third Parties. Nothing herein shall be interpreted as creating any rights or
benefits in any third parties. For purposes hereof, transferees or assignees as
permitted under this Agreement shall not be considered "third parties."
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33.

34.

35.

Governing Law and Venue. This Agreement shall be construed in accordance
with the laws of the State of California without regard to principles of conflicts of
law. Venue for any litigation or other action arising hereunder shall reside
exclusively in the Superior Court of the County of Los Angeles, Southwest
Judicial District.

Attorneys’ Fees. In the event either party to this Agreement brings any action to
enforce or interpret this Agreement, the prevailing party in such action shall be
entitled to reasonable attorneys' fees (including expert witness fees) and costs.
This provision shall survive the termination of this Agreement.

Claims. Any claim by Contractor against City hereunder shall be subject to
Government Code §§ 800 et seq. The claims presentation provisions of said Act
are hereby modified such that the presentation of all claims hereunder to the City
shall be waived if not made within six (6) months after accrual of the cause of
action.

Interpretation. Contractor acknowledges that it has had ample opportunity to
seek legal advice with respect to the negotiation of this Agreement. This
Agreement shall be interpreted as if drafted by both parties.

Warranty. Verkada provides the warranty for the products delivered under this
Agreement, per Exhibit “G”, including shipping replacement units and providing
pre-paid return labels for defective products within Verkada’s warranty period.
Contractor shall warrant its installation services (mounting cameras to existing
locations) for one (1) year from completion, covering defects in workmanship.
Contractor shall facilitate warranty claims for failed cameras within that first year.
Repairs to installation defects shall be performed promptly by Contractor at
Contractor’s expense. Contractor warrants as follows: Contractor possesses
good title to the product and the right to transfer the product to City; the product
shall be delivered to the City free from any security interest or other lien; the
product shall meet all specifications contained herein, in accordance with Exhibit
“F”. Contractor shall not be liable under this warranty for an amount greater than
the amount set forth in Exhibit “C” hereto. Any conflicts between the warranty
terms of this Agreement and those in Exhibit “F” or Exhibit “G”, shall be resolved
in accordance with General Provision Section 23.

Severance. Any provision of this Agreement that is found invalid or
unenforceable shall be deemed severed and all remaining provisions of this
Agreement shall remain enforceable to the fullest extent permitted by law.

Authority. City warrants and represents that upon City Council approval, the
Mayor of the City of Redondo Beach is duly authorized to enter into and execute
this Agreement on behalf of City. The party signing on behalf of Contractor
warrants and represents that he or she is duly authorized to enter into and
execute this Agreement on behalf of Contractor, and shall be personally liable to
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36.

City if he or she is not duly authorized to enter into and execute this Agreement
on behalf of Contractor.

Waiver. The waiver by the City of any breach of any term or provision of this
Agreement shall not be construed as a waiver of any subsequent breach.

SIGNATURES FOLLOW ON NEXT PAGE
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IN WITNESS WHEREOF, the parties have executed this Agreement in Redondo
Beach, California, as of this 151" day of July, 2025.

CITY OF REDONDO BEACH,
a chartered municipal corporation

James A. Light, Mayor

ATTEST:

Eleanor Manzano, City Clerk

APPROVED AS TO FORM:

Joy A. Ford, City Attorney

SABLE COMPUTER INC. a California
corporation dba KIS, KIS Computer Center,
Keep it Simple

DocuSigned by:

Todd Sclumitsr
By: DE26F314FA3A402...

Name:
Title: <00

APPROVED:

Diane Strickfaden, Risk Manager
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EXHIBIT "A"

PROJECT DESCRIPTION AND/OR SCOPE OF SERVICES

CONTRACTOR’S DUTIES

Contractor shall perform the following duties in accordance with Exhibit “F”, and Exhibit
“G”, including Attachment A (End User Agreement), Attachment C (Data Processing
Addendum), and Attachment D (Service Level Agreement). These duties shall include,
but not be limited to, the following:

A. REPLACE EXISTING CAMERAS WITH THE VERKADA CAMERA SYSTEM

1.

Contractor shall replace thirty-two (32) currently operating IP cameras with
Verkada camera system components as specified in Exhibit “F”.

All products shall meet Verkada’s specifications.

Products shall be delivered free from any security interest or lien, with a
warranty as specified in General Provision Section 33 and Attachment A (End
User Agreement).

B. INSTALLATION SERVICES

1.

Contractor shall provide installation services by Verkada Certified Engineers
(subject to City approval as provided in General Provisions Section 19), at
designated City facilities, in accordance with Exhibit “F”.

Contractor shall ensure installation complies with California prevailing wage
requirements (Labor Code Section 1770 et seq.), with rates not exceeding
$225/hour as outlined in Exhibit “G”.

Contractor shall test and verify the 32 installed cameras to ensure
functionality, signing a City form to certify the cameras are fully operational.

Contractor shall configure command connectors and setup to ingest video
feeds from 135 currently operating IP cameras.

Contractor shall collaborate with City's local wiring contractor who will be
cabling and installing other cameras.

Contractor shall provide support for initial Verkada Command administration.

Contractor shall test and validate the configured system to confirm video
feeds for all replacement and reconfigured cameras in the Verkada platform.

C. ASSUMPTIONS AND LIMITATIONS
The scope of work described herein is based on the following assumptions:
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. The scope of work does not include any cabling, cable or mount location
repair, or installation/configuration of Viewing Stations or display monitors.

. All existing cameras are ceiling or wall mounted within reach of standard six
foot ladder.

. No additional mounts are required.
. All existing cabling is CAT5e or better.
. All existing cabling is functional.

. Minimal (under $150) or no materials at all, will be required to perform this
scope.
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EXHIBIT “B”
TERM AND TIME OF COMPLETION

TERM. This Agreement shall commence on July 16, 2025, and shall continue until July
15, 2030, unless otherwise terminated as herein provided or extended by mutual written
agreement of the parties. Contractor shall complete the replacement, installation,
configuration, and training services described in Exhibit A in accordance with the City’s
designated schedule, which may be modified from time to time in its sole discretion.
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EXHIBIT “C”
COMPENSATION

Provided Contractor is not in default under this Agreement, Contractor shall be
compensated as provided below.

A. AMOUNT. Contractor shall be compensated for the products and services
described in Exhibit “A” in accordance with Exhibit “F”, subject to the not to exceed
pricing outlined in Exhibit “G”, including all hourly rates, per diem allowances, and
any other associated charges. Contractor shall pay workers prevailing wages per
Exhibit E and Labor Code Section 1770 et seq. The total compensation paid to
Contractor under this Agreement shall not exceed $255,000.

B. METHOD OF PAYMENT. Contractor shall submit: (1) an invoice upon delivery of
the products (including but not limited to, Verkada cameras, mounts, and licenses),
satisfied by the City’s confirmation of receipt, and (2) an invoice upon completion of
services, to City for approval and payment. Each invoice shall indicate the date of
delivery, delivery locations, description of products and services provided, hourly
rate, number of hours worked, description of personnel, quantity, unit price,
subtotal amount, the total amount, and if applicable, the subcontractor cost.
Invoices must also be itemized, adequately detailed, based on accurate records,
and in a form reasonably satisfactory to the City. Contractor may be required to
provide back-up material upon request.

C. SCHEDULE FOR PAYMENT. City agrees to pay Contractor within forty-five (45)
days of receipt of the invoice; provided, however, that the services are completed
to the City’s full satisfaction and there is no dispute over the amount.

D. NOTICE. Written notices to City and Contractor shall be given by registered or
certified mail, postage prepaid, email, or personally served, and addressed to the
following parties.

Contractor: Sable Computer Inc. dba KIS, KIS Computer Center, Keep
it Simple
43160 Osgood Road
Fremont CA 94539
Attention: Dan Leinwohl, Enterprise Account Manager
Email: dan@kisc.com

City: City of Redondo Beach
Information Technology Department
415 Diamond Street
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Redondo Beach, CA 90277
Attention: Mike Cook, Information Technology Director
Email: mike.cook@redondo.org

All notices, including notices of address changes, provided under this Agreement are
deemed received as follows: (1) on the second business day after emailing, provided
that no “bounce-back” or similar message indicating non-delivery is received; (2) on
the third day after mailing if sent by registered or certified mail; or (3) upon personal
delivery. Changes in the respective address set forth above may be made from time
to time by any party upon written notice to the other party in accordance with this
section.
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EXHIBIT “D”
INSURANCE REQUIREMENTS FOR CONTRACTORS

Without limiting Contractor’s indemnification obligations under this Agreement,
Contractor shall procure and maintain for the duration of the contract insurance against
claims for injuries to persons or damages to property which may arise from or in
connection with the performance of the work hereunder by the Contractor, its agents,
representatives, or employees.

Minimum Scope of Insurance

Coverage shall be at least as broad as:

Insurance Services Office Commercial General Liability coverage (occurrence form CG
0001).

Insurance Services Office form number CA 0001 (Ed. 1/87) covering Automobile
Liability, code 1 (any auto).

Workers’ Compensation insurance as required by the State of California.
Employer’s Liability Insurance.

Technology Professional Liability, Network Security and Privacy Liability.
Excess Cyber/Technology Professional Liability.

Minimum Limits of Insurance

Contractor shall maintain limits no less than:

General Liability: $2,000,000 per occurrence for bodily injury, personal injury and
property damage. The general aggregate limit shall apply separately to this project.

Automobile Liability: $1,000,000 per accident for bodily injury and property damage.
Employer’s Liability: $1,000,000 per accident for bodily injury or disease.

Technology Professional Liability, Network Security and Privacy Liability: $1,000,000
per claim and $2,000,000 policy aggregate.

Excess Cyber/Technology Professional Liability: $1,000,000 per claim and $1,000,000
policy aggregate.
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Deductibles and Self-Insured Retentions

Any deductibles or self-insured retentions must be declared to and approved by the
City. At the option of the City, either: (1) the insurer shall reduce or eliminate such
deductibles or self-insured retentions as respects the City, its officers, officials,
employees and volunteers or (2) the Contractor shall provide a financial guarantee
satisfactory to the City guaranteeing payment of losses and related investigations, claim
administration and defense expenses.

Other Insurance Provisions

The general liability and automobile liability policies are to contain, or be endorsed to
contain, the following provisions:

Additional Insured Endorsement:

General Liability: The City, its officers, elected and appointed officials, employees, and
volunteers shall be covered as insureds with respect to liability arising out of work
performed by or on behalf of the Contractor. General liability coverage can be provided
in the form of an endorsement to the Contractor’s insurance, or as a separate owner’s

policy.

Automobile Liability: The City, its officers, elected and appointed officials, employees,
and volunteers shall be covered as insureds with respect to liability arising out of
automobiles owned, leased, hired or borrowed by or on behalf of the Contractor.

For any claims related to this project, the Contractor’s insurance coverage shall be
primary insurance as respects the City, its officers, elected and appointed officials,
employees, and volunteers. Any insurance or self-insurance maintained by the City, its
officers, officials, employees, or volunteers shall be excess of the Contractor’s
insurance and shall not contribute with it.

Each insurance policy required by this clause shall be endorsed to state that coverage
shall not be canceled by either party, except after thirty (30) days prior written notice by
certified mail, return receipt requested, has been given to the City.

Each insurance policy shall be endorsed to state that the inclusion of more than one
insured shall not operate to impair the rights of one insured against another insured,
and the coverages afforded shall apply as though separate policies had been issued to
each insured.

Each insurance policy shall be in effect prior to awarding the contract and each
insurance policy or a successor policy shall be in effect for the duration of the project.
The maintenance of proper insurance coverage is a material element of the contract
and failure to maintain or renew coverage or to provide evidence of renewal may be
treated by the City as a material breach of contract on the Contractor’s part.
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Acceptability of Insurers

Insurance shall be placed with insurers with a current A.M. Best’s rating of no less than
A:VIl and which are authorized to transact insurance business in the State of California
by the Department of Insurance.

Verification of Coverage

Contractor shall furnish the City with original certificates and amendatory endorsements
effecting coverage required by this clause. The endorsements should be on the City
authorized forms provided with the contract specifications. Standard ISO forms which
shall be subject to City approval and amended to conform to the City’s requirements
may be acceptable in lieu of City authorized forms. All certificates and endorsements
shall be received and approved by the City before the contract is awarded. The City
reserves the right to require complete, certified copies of all required insurance policies,
including endorsements effecting the coverage required by these specifications at any
time.

Subcontractors

Contractor shall include all subcontractors as insured under its policies or shall furnish
separate certificates and endorsements for each subcontractor. All coverages for
subcontractors shall be subject to all of the requirements stated herein.

Risk Management

Contractor acknowledges that insurance underwriting standards and practices are
subject to change, and the City reserves the right to make changes to these provisions
in the reasonable discretion of its Risk Manager.
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EXHIBIT "E"

AGREEMENT TO COMPLY WITH CALIFORNIA LABOR LAW REQUIREMENTS

1. Contractor acknowledges that the project as defined in this Agreement
between Contractor and the City, to which this Agreement to Comply with California Labor
Law Requirements is attached and incorporated by reference, is a “public work” as
defined in Division 2, Part 7, Chapter 1 (commencing with Section 1720) of the California
Labor Code (“Chapter 1”), and that this Agreement is subject to (a) Chapter 1, including
without limitation Labor Code Section 1771 and (b) the rules and regulations established
by the Director of Industrial Relations (“DIR”) implementing such statutes. Contractor
shall perform all work on the project as a public work. Contractor shall comply with and
be bound by all the terms, rules and regulations described in 1(a) and 1(b) as though set
forth in full herein.

2. California law requires the inclusion of specific Labor Code provisions in
certain contracts. The inclusion of such specific provisions below, whether or not required
by California law, does not alter the meaning or scope of Section 1 above.

3. Pursuant to Labor Code Section 1771.4, Contractor shall post job site
notices, as prescribed by regulation.

4. Pursuant to Labor Code Section 1773.2, copies of the prevailing rate of per
diem wages for each craft, classification, or type of worker needed to perform the
Agreement are on file at City Hall and will be made available to any interested party on
request. Contractor acknowledges receipt of a copy of the DIR determination of such
prevailing rate of per diem wages, and Contractor shall post such rates at each job site
covered by this Agreement.

5. Contractor shall comply with and be bound by the provisions of Labor Code
Sections 1774 and 1775 concerning the payment of prevailing rates of wages to workers
and the penalties for failure to pay prevailing wages. The Contractor shall, as a penalty
to the City, forfeit the maximum amount allowable by law for each calendar day, or portion
thereof, for each worker paid less than the prevailing rates as determined by the DIR for
the work or craft in which the worker is employed for any public work done pursuant to
this Agreement by Contractor or by any subcontractor.

6. Contractor shall comply with and be bound by the provisions of Labor Code
Section 1776, which requires Contractor and each subcontractor to (1) keep accurate
payroll records and verify such records in writing under penalty of perjury, as specified in
Section 1776, (2) certify and make such payroll records available for inspection as
provided by Section 1776, and (3) inform the City of the location of the records.

7. Contractor shall comply with and be bound by the provisions of Labor Code
Sections 1777.5, 1777.6 and 1777.7 and California Administrative Code title 8, section
200 et seq. concerning the employment of apprentices on public works projects.
Contractor shall be responsible for compliance with these aforementioned Sections for all
apprenticeable occupations. Prior to commencing work under this Agreement, Contractor
shall provide City with a copy of the information submitted to any applicable
apprenticeship program. Within sixty (60) days after concluding work pursuant to this
Agreement, Contractor and each of its subcontractors shall submit to the City a verified
statement of the journeyman and apprentice hours performed under this Agreement.
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8. Contractor acknowledges that eight (8) hours labor constitutes a legal day’s
work. Contractor shall comply with and be bound by Labor Code Section 1810.
Contractor shall comply with and be bound by the provisions of Labor Code Section 1813
concerning penalties for workers who work excess hours. The Contractor shall, as a
penalty to the City, forfeit twenty-five dollars ($25) for each worker employed in the
performance of this Agreement by the Contractor or by any subcontractor for each
calendar day during which such worker is required or permitted to work more than eight
(8) hours in any one (1) calendar day and forty (40) hours in any one calendar week in
violation of the provisions of Division 2, Part 7, Chapter 1, Article 3 of the Labor Code.
Pursuant to Labor Code section 1815, work performed by employees of Contractor in
excess of 8 hours per day, and 40 hours during any one week shall be permitted upon
public work upon compensation for all hours worked in excess of 8 hours per day at not
less than 1 and 1/2 times the basic rate of pay.

9. California Labor Code Sections 1860 and 3700 provide that every employer
will be required to secure the payment of compensation to its employees. In accordance
with the provisions of California Labor Code Section 1861, Contractor hereby certifies as
follows:

‘I am aware of the provisions of Section 3700 of the Labor Code which require
every employer to be insured against liability for workers' compensation or to
undertake self-insurance in accordance with the provisions of that code, and | will
comply with such provisions before commencing the performance of the work of
this contract.”

10.  For every subcontractor who will perform work on the project, Contractor
shall be responsible for such subcontractor’'s compliance with Chapter 1 and Labor Code
Sections 1860 and 3700, and Contractor shall include in the written contract between it
and each subcontractor a copy of those statutory provisions and a requirement that each
subcontractor shall comply with those statutory provisions. Contractor shall be required
to take all actions necessary to enforce such contractual provisions and ensure
subcontractor’'s compliance, including without limitation, conducting a periodic review of
the certified payroll records of the subcontractor and upon becoming aware of the failure
of the subcontractor to pay his or her workers the specified prevailing rate of wages.
Contractor shall diligently take corrective action to halt or rectify any failure.

11.  To the maximum extent permitted by law, Contractor shall indemnify, hold
harmless, and defend (at Contractor’'s expense with counsel acceptable to the City) the
City, its officials, officers, employees, agents, independent contractors, and volunteers
from and against any demand or claim for damages, compensation, fines, penalties, or
other amounts arising out of or incidental to any acts or omissions listed in this Exhibit “E”
by any person or entity (including Contractor, its subcontractors, and each of their
officials, officers, employees, and agents) in connection with any work undertaken or in
connection with the Agreement, including without limitation the payment of all
consequential damages, attorneys’ fees, and other related costs and expenses, except
for such loss or damage which was caused by the sole negligence or willful misconduct
of the City. This indemnification obligation shall survive the termination of the Agreement.
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EXHIBIT “F”
QUOTE #13700-v7
Quote #13700-v7, provided by Keep IT Simple, detailing the configuration, pricing, and

terms for the Verkada camera system, is attached and incorporated herein by
reference.
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Keep IT Simple
Keeping IT simple since 1988!

Dan Leinwohl
Enterprise Account Manager

dan@kiscc.com
(510) 403-7575

43160 Osgood Road, Fremont, CA 94539 - Tel: 510.403.7500 + Fax: 510.403.7504
ContactUs@kiscc.com * www.kiscc.com



7
/KIS

Keep IT Simple

KIS - Keep IT Simple
43160 Osgood Road
Fremont, CA 94539

United States

Prepared for

City of Redondo Beach
Mike Cook

415 Diamond St

Redondo Beach, CA 90277
United States

T: (310) 697-3221
E: mike.cook@redondo.org

Quote #
Date

Expires

Sales Contact

Verkada Hardware and Installation on Omnia Contract

Fees

Quote

13700 v7
2025/07/09
2025/07/28

Dan Leinwohl

Category

Item

Qty

Price

Total

IP Physical
Security /
Server

IP Physical
Security /
Server

IP Physical
Security /
Camera

IP Physical
Security /
Camera

IP Physical
Security /
License

IP Physical
Security /
Viewing
Station

IP Physical
Security /
License

IP Physical
Security /
Accessory

CC700 Command Connector, 16TB, 50 5MP channels at 30 days

CC700 Command Connector, 32TB, 50 5MP channels at 60 days

CD43 Indoor Dome Camera, 512GB, 60 Days Max

CP63 Outdoor PTZ Camera, 4K, 2TB of Storage, Maximum 60 Days of

Retention

5-Year Camera License, Capacity Increase

VX52 Viewing Station

5-Year Viewing Station License, Capacity Increase

Large Arm Mount (PTZ)

KIS - Keep IT Simple - Quote # 13700 v7

35

177

$6,884.19

$8,504.19

$1,133.19

$4,859.19

$728.19

$249.50

$999.50

$128.79

$6,884.19

$17,008.38

$39,661.65

$34,014.33

$128,889.637

$748.50

$2,998.501

$901.53
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Keep IT Simple Quote
Category Item Qty Price Total
Labor Installation/Engineering Services 1 $11,000.00 $11,000.007

e Scope of Work:
* Replace thirty-two (32) currently operating IP cameras with new
Verkada dome cameras at the Jail
e Configure Command Connectors and setup to ingest video feeds from
135 currently operating IP cameras
« Collaborate with City's local wiring contractor who will be cabling and
installing other cameras
« Provide support for initial Verkada Command administration by City
e Scope does not include any cabling, cable or mount location repair,
installation/configuration of Viewing Stations or display monitors
e Assumptions / Limitations:
* Assumes all existing cameras are ceiling or wall mounted within reach
of standard 6 foot ladder
* No additional mounts are required
* Assumes all existing cabling is CAT5e or better
« Assumes all existing cabling is functional
e Assumes minimal (under $150) or no materials will be required to
perform this scope
¢ Billing and Pricing:
¢ Quoted price is an estimate. Actual hours will be billed.
¢ Rates:
e Installation Technician: $170 / hour
« |nstallation Technician (Reduced rate for non-installation/non-
trade time): $100 / hour
« Engineering, Design, Planning, Configuration: $150 / hour
e Per Diem: $309/worker/day
" Non-taxable item One-Time Subtotal $242,106.71
Please contact us if you have any questions. Sales Tax (9.75%) $9.673.81
Comments Total $251,780.52 USD
This proposal is based on OMNIA Contract #R250206. City's order (either purchase
agreement/contract or PO) must reference "OMNIA Contract #R250206".
e Terms for this order will be NET45.
* Invoicing will be progress based and will separate Verkada
product/licensing from Installation/Engineering.
« This quote and the associated pricing is for the configuration detailed.
Changes to the configuration may result in overall price discount changes.
Please discuss with KIS if changes are required.
o |f project is approved but additional time is required for paperwork, please
contact KIS to coordinate.
KIS - Keep IT Simple - Quote # 13700 v7 3/4



7

te:.!ﬂ.ﬁ Quote
Cost Breakdown

Category Fees
IP Physical Security / Server $23,892.57
IP Physical Security / Camera $73,675.98
IP Physical Security / License $131,888.13
IP Physical Security / Viewing Station $748.50
IP Physical Security / Accessory $901.53
Labor $11,000.00
Sales Tax $9,673.81
Total $251,780.52 USD

Account Manager Contact:

e
@/KIS

Keep IT Simple

KIS - Keep IT Simple - Quote # 13700 v7

Dan Leinwohl | Enterprise Account Manager
(510) 403-7575 | dan@kiscc.com

Keep IT Simple

43160 Osgood Road, Fremont, CA 94539
Keeping IT Simple Since 1988.
www.kiscc.com


mailto:dan@kiscc.com

EXHIBIT “G”
CONTRACT #R250206

Contract #R250206 between Region 4 ESC/OMNIA Partners and Verkada, Inc., which
includes the Vendor Contract and Signature Form (executed April 1, 2025), Verkada’s
response to RFP #25-02, Attachment A (End User Agreement), Attachment C (Data

Processing Addendum), and Attachment D (Service Level Agreement), is attached and
incorporated herein by reference.
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Region 4 Education Service Center (ESC)
Contract # R250206
for

Weapons and Threat Detection Equipment, Services, and Other
Solutions

with

Verkada, Inc.
Effective: April 1, 2025



The following documents comprise the executed contract between the
Region 4 Education Service Center and Verkada, Inc., effective April 1,
2025:

l. Vendor Contract and Signature Form
. Supplier's Response to the RFP, incorporated by reference



REGION4

DRAFT CONTRACT

This Contract (“Contract”) is made as of __April 1 , 2025 by and between School
Specialty, LLC (“Contractor”) and Region 4 Education Service Center (“Reqion 4 ESC’) for the
purchase of Weapons and Threat Detection Equipment, Services, and Other Solutions (the
products and services”).

RECITALS

WHEREAS, Region 4 ESC issued Request for Proposals Number 25-02 for Weapons and Threat
Detection Equipment, Services, and Other Solutions (“RFP”), to which Contractor provided a
response (“Proposal”); and

WHEREAS, Region 4 ESC selected Contractor’'s Proposal and wishes to engage Contractor in
providing the services/materials described in the RFP and Proposal;

WHEREAS, both parties agree and understand the following pages will constitute the Contract
between the Contractor and Region 4 ESC, having its principal place of business at 7145 West
Tidwell Road, Houston, TX 77092.

WHEREAS, Contractor included, in writing, any required exceptions or deviations from these
terms, conditions, and specifications; and it is further understood that, if agreed to by Region 4
ESC, said exceptions or deviations are incorporated into the Contract.

WHEREAS, this Contract consists of the provisions set forth below, including provisions of all
attachments referenced herein. In the event of a conflict between the provisions set forth below
and those contained in any attachment, the provisions set forth below shall control.

WHEREAS, the Contract will provide that any state and local governmental entities, public and
private primary, secondary and higher education entities, non-profit entities, and agencies for the
public benefit (“Public Agencies”) may purchase products and services at prices indicated in the
Contract upon the Public Agency’s registration with OMNIA Partners.

1) Term of agreement. The initial term of the Contract is for a period of three (3) years unless
terminated, canceled or extended as otherwise provided herein. Region 4 ESC shall have the
right in its sole discretion to renew the Contract for an additional term of up to two (2) years or
for a lesser period of time as determined by Region 4 ESC by providing written notice to the
Contractor of Region 4 ESC’s intent to renew thirty (30) days prior to the expiration of the
original term. Contractor acknowledges and understands Region 4 ESC is under no obligation
whatsoever to extend the term of this Contract. Notwithstanding the forgoing paragraph, the
term of the Contract, including any extension of the original term, shall be further extended
until the expiration of any Purchase Order issued under the Contract for a period of up to one
year beyond the Contract term.

The anticipated full term of the contract is five (5) years. The Successful Offeror(s) shall have
the right to enter local “service” agreements with Participating Public Agencies accessing the
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2)

3)

4)

5)

6)

7)

8)

9)

contract through OMNIA Partners, so long as the effective date of such agreement is prior to
the expiration of the Contract. All local agreements may have a full potential term (any
combination of initial and renewal periods) not to exceed five years. Any local agreements,
job orders, project agreements or maintenance agreements executed against this Master
Agreement during the effective term may survive beyond the expiration of the Master
Agreement as established and agreed to by both parties.

Scope: Contractor shall perform all duties, responsibilities and obligations, set forth in this
agreement, and described in the RFP, incorporated herein by reference as though fully set
forth herein.

Form of Contract. The form of Contract shall be the RFP, the Offeror’s proposal and Best and
Final Offer(s).

Order of Precedence. In the event of a conflict in the provisions of the Contract as accepted
by Region 4 ESC, the following order of precedence shall prevail:

i.  This Contract
ii. Offeror's Best and Final Offer
iii.  Offeror's proposal
iv. RFP and any addenda
v. Verkada’s End User Agreement, including the Data Processing Addendum and
Verkada’s Security Terms

Commencement of Work. The Contractor is cautioned not to commence any billable work or
provide any material or service under this Contract until Contractor receives a purchase order
for such work or is otherwise directed to do so in writing by Region 4 ESC.

Entire Agreement (Parol evidence). The Contract, as specified above, represents the final
written expression of agreement. All agreements are contained herein and no other
agreements or representations that materially alter it are acceptable.

Assignment of Contract. No assignment of Contract may be made without the prior written
approval of Region 4 ESC. Contractor is required to notify Region 4 ESC when any material
change in operations is made (i.e., bankruptcy, change of ownership, merger, etc.).

Novation. If Contractor sells or transfers all assets or the entire portion of the assets used to
perform this Contract, a successor in interest must guarantee to perform all obligations under
this Contract. Region 4 ESC reserves the right to accept or reject any new party. A change of
name agreement will not change the contractual obligations of Contractor.

Contract Alterations. No alterations to the terms of this Contract shall be valid or binding
unless authorized and signed by Region 4 ESC.

10) Adding Authorized Distributors/Dealers. Contractor is prohibited from authorizing additional

distributors or dealers, other than those identified at the time of submitting their proposal, to
sell under the Contract without notification and prior written approval from Region 4 ESC.
Contractor must notify Region 4 ESC each time it wishes to add an authorized distributor or
dealer. Purchase orders and payment can only be made to the Contractor unless otherwise
approved by Region 4 ESC. Pricing provided to members by added distributors or dealers
must also be less than or equal to the Contractor’s pricing

CONTRACT
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11) TERMINATION OF CONTRACT

a)

b)

d)

Cancellation for Non-Performance or Contractor Deficiency. Region 4 ESC may terminate
the Contract if purchase volume is determined to be low volume in any 12-month period.
Region 4 ESC reserves the right to cancel the whole or any part of this Contract due to
failure by Contractor to carry out any obligation, term or condition of the contract. Region
4 ESC may issue a written deficiency notice to Contractor for acting or failing to act in any
of the following:

i. Providing material that does not meet the specifications of the Contract;

ii. Providing work or material was not awarded under the Contract;

ili. Failing to adequately perform the services set forth in the scope of work and
specifications;

iv. Failing to complete required work or furnish required materials within a reasonable
amount of time;

v. Failing to make progress in performance of the Contract or giving Region 4 ESC
reason to believe Contractor will not or cannot perform the requirements of the
Contract; or

vi. Performing work or providing services under the Contract prior to receiving an
authorized purchase order.

Upon receipt of a written deficiency notice, Contractor shall have ten (10) days to provide
a satisfactory response to Region 4 ESC. Failure to adequately address all issues of
concern may result in Contract cancellation. Upon cancellation under this paragraph, all
goods, materials, work, documents, data and reports prepared by Contractor under the
Contract shall immediately become the property of Region 4 ESC.

Termination for Cause. If, for any reason, Contractor fails to fulfill its obligation in a timely
manner, or Contractor violates any of the covenants, agreements, or stipulations of this
Contract Region 4 ESC reserves the right to terminate the Contract immediately and
pursue all other applicable remedies afforded by law. Such termination shall be effective
by delivery of notice, to the Contractor, specifying the effective date of termination. In such
event, all documents, data, studies, surveys, drawings, maps, models and reports
prepared by Contractor will become the property of the Region 4 ESC. If such event does
occur, Contractor will be entitled to receive just and equitable compensation for the
satisfactory work completed on such documents.

Delivery/Service Failures. Failure to deliver goods or services within the time specified, or
within a reasonable time period as interpreted by the purchasing agent or failure to make
replacements or corrections of rejected articles/services when so requested shall
constitute grounds for the Contract to be terminated.

Force Majeure. If by reason of Force Majeure, either party hereto shall be rendered unable
wholly or in part to carry out its obligations under this Agreement then such party shall
give notice and full particulars of Force Majeure in writing to the other party within a
reasonable time after occurrence of the event or cause relied upon, and the obligation of
the party giving such notice, so far as it is affected by such Force Majeure, shall be
suspended during the continuance of the inability then claimed, except as hereinafter
provided, but for no longer period, and such party shall endeavor to remove or overcome
such inability with all reasonable dispatch.

The term Force Majeure as employed herein, shall mean acts of God, strikes, lockouts, or
other industrial disturbances, act of public enemy, orders of any kind of government of the
United States or the State of Texas or any civil or military authority; insurrections; riots;
epidemics; landslides; lighting; earthquake; fires; hurricanes; storms; floods; washouts;
droughts; arrests; restraint of government and people; civil disturbances; explosions,
breakage or accidents to machinery, pipelines or canals, or other causes not reasonably
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within the control of the party claiming such inability. It is understood and agreed that the
settlement of strikes and lockouts shall be entirely within the discretion of the party having
the difficulty, and that the above requirement that any Force Majeure shall be remedied
with all reasonable dispatch shall not require the settlement of strikes and lockouts by
acceding to the demands of the opposing party or parties when such settlement is
unfavorable in the judgment of the party having the difficulty.

e) Standard Cancellation. Region 4 ESC may cancel this Contract in whole or in part by
providing written notice. The cancellation will take effect 30 business days after the other
party receives the notice of cancellation. After the 30th business day all work will cease
following completion of final purchase order.

12) Licenses. Contractor shall maintain in current status all federal, state and local licenses, bonds
and permits required for the operation of the business conducted by Contractor. Contractor
shall remain fully informed of and in compliance with all ordinances and regulations pertaining
to the lawful provision of services under the Contract. Region 4 ESC reserves the right to stop
work and/or cancel the Contract if Contractor’s license(s) expire, lapse, are suspended or
terminated.

13) Survival Clause. All applicable software license agreements, warranties or service
agreements that are entered into between Contractor and Region 4 ESC under the terms and
conditions of the Contract shall survive the expiration or termination of the Contract. All
Purchase Orders issued and accepted by Contractor shall survive expiration or termination of
the Contract for a period of up to one year beyond the term of the Contract.

14) Delivery. Conforming product shall be shipped within 7 days of receipt of Purchase Order. If
delivery is not or cannot be made within this time period, the Contractor must receive
authorization for the delayed delivery. The order may be canceled if the estimated shipping
time is not acceptable. All deliveries shall be freight prepaid, F.O.B. Destination and shall be
included in all pricing offered unless otherwise clearly stated in writing.

15) Inspection & Acceptance. If defective or incorrect material is delivered, Region 4 ESC may
make the determination to return the material to the Contractor at no cost to Region 4 ESC.
The Contractor agrees to pay all shipping costs for the return shipment. Contractor shall be
responsible for arranging the return of the defective or incorrect material.

16) Payments. Payment shall be made after satisfactory performance, in accordance with all
provisions thereof, and upon receipt of a properly completed invoice.

17) Price Adjustments. Should it become necessary or proper during the term of this Contract to
make any change in design or any alterations that will increase price, Region 4 ESC must be
notified immediately. Price increases must be approved by Region 4 ESC and no payment for
additional materials or services, beyond the amount stipulated in the Contract shall be paid
without prior approval. All price increases must be supported by manufacturer documentation,
or a formal cost justification letter. Contractor must honor previous prices for thirty (30) days
after approval and written notification from Region 4 ESC. It is the Contractor’s responsibility
to keep all pricing up to date and on file with Region 4 ESC. All price changes must be
provided to Region 4 ESC, using the same format as was provided and accepted in the
Contractor’s proposal.

Price reductions may be offered at any time during Contract. Special, time-limited reductions
are permissible under the following conditions: 1) reduction is available to all users equally; 2)
reduction is for a specific period, normally not less than thirty (30) days; and 3) original price
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is not exceeded after the time-limit. Contractor shall offer Region 4 ESC any published price
reduction during the Contract term.

18) Audit Rights. Contractor shall, at its sole expense, maintain appropriate due diligence of all
purchases made by Region 4 ESC and any entity that utilizes this Contract. Region 4 ESC
reserves the right to audit the accounting for a period of three (3) years from the time such
purchases are made. This audit right shall survive termination of this Agreement for a period
of one (1) year from the effective date of termination. Region 4 ESC shall have the authority
to conduct random audits of Contractor’s pricing at Region 4 ESC's sole cost and expense.
Notwithstanding the foregoing, in the event that Region 4 ESC is made aware of any pricing
being offered that is materially inconsistent with the pricing under this agreement, Region 4
ESC shall have the ability to conduct an extensive audit of Contractor’s pricing at Contractor’s
sole cost and expense. Region 4 ESC may conduct the audit internally or may engage a third-
party auditing firm. In the event of an audit, the requested materials shall be provided in the
format and at the location designated by Region 4 ESC.

19) Discontinued Products. If a product or model is discontinued by the manufacturer, Contractor
may substitute a new product or model if the replacement product meets or exceeds the
specifications and performance of the discontinued model and if the discount is the same or
greater than the discontinued model.

20) New Products/Services. New products and/or services that meet the scope of work may be
added to the Contract. Pricing shall be equivalent to the percentage discount for other
products. Contractor may replace or add product lines if the line is replacing or supplementing
products, is equal or superior to the original products, is discounted similarly or greater than
the original discount, and if the products meet the requirements of the Contract. No products
and/or services may be added to avoid competitive procurement requirements. Region 4 ESC
may require additions to be submitted with documentation from Members demonstrating an
interest in, or a potential requirement for, the new product or service. Region 4 ESC may reject
any additions without cause.

21) Options. Optional equipment for products under Contract may be added to the Contract at
the time they become available under the following conditions: 1) the option is priced at a
discount similar to other options; 2) the option is an enhancement to the unit that improves
performance or reliability.

22) Warranty Conditions. All supplies, equipment and services shall include manufacturer's
minimum standard warranty and one (1) year labor warranty unless otherwise agreed to in
writing.

23) Funding Out Clause. A Contract for the acquisition, including lease, of real or personal
property is a commitment of Region 4 ESC’s current revenue only. Region 4 ESC retains the
right to terminate the Contract at the expiration of each budget period during the term of the
Contract and is conditioned on a best effort attempt by Region 4 ESC to obtain appropriate
funds for payment of the contract.

24) Indemnity. Contractor shall protect, indemnify, and hold harmless both Region 4 ESC and its
administrators, employees and agents against all claims, damages, losses and expenses
arising out of or resulting from the actions of the Contractor, Contractor employees or
subcontractors in the preparation of the solicitation and the later execution of the Contract.
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Any litigation involving either Region 4 ESC, its administrators and employees and agents will
be in Harris County, Texas.

25) Marketing. Contractor agrees to allow Region 4 ESC to use their name and logo within
website, marketing materials and advertisement. Any use of Region 4 ESC name and logo
or any form of publicity, inclusive of press releases, regarding this Contract by Contractor must
have prior approval from Region 4 ESC.

26) Certificates of Insurance. Certificates of insurance shall be delivered to the Region 4 ESC
prior to commencement of work. The Contractor shall give Region 4 ESC a minimum of ten
(10) days’ notice prior to any modifications or cancellation of policies. The Contractor shall
require all subcontractors performing any work to maintain coverage as specified.

27) Legal Obligations. It is Contractor’s responsibility to be aware of and comply with all local,
state, and federal laws governing the sale of products/services and shall comply with all laws
while fulfilling the Contract. Applicable laws and regulation must be followed even if not
specifically identified herein.
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Docusign Envelope ID: D2AAAQ40-0C7A-4C1C-A783-067CD3E97967

OFFER AND CONTRACT SIGNATURE FORM

The undersigned hereby offers and, if awarded, agrees to furnish goods and/or services in strict

compliance with the terms, specifications and conditions at the prices proposed within response
unless noted in writing.

Company Name Verkada, Inc.

Address 406 E. 3rd Ave

City/State/Zip San Mateo, CA 94401

Telephone No. 650-514-2682

Email Address caleb.augustin@verkada.com

Printed Name Caleb Augustin

Title  Director of Global Channel

Authorized signature E‘“ ;‘w‘m

411 FIZATIRESSE

Accepted by Region 4 ESC:

Contract No. _R250206

Initial Contract Term____4/1/2025 to__ 3/31/2028
Qﬁméﬁg; ?"uﬂf’@‘ g 2/25/2025
Region 4 ESC Authorized Board Member Date
Linda Tinnerman
Print Name
2/25/2025
egion 4 ESC Authorized Board Member Date

Victor E. White
Print Name

This attachment is executed in good faith, provided that in the event Verkada is awarded this opportunity, the parties will negotiate in good faith and execute
a mutually agreeable contract.
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Appendix B

TERMS & CONDITIONS ACCEPTANCE FORM

Signature on the Offer and Contract Signature form certifies complete acceptance of the terms
and conditions in this solicitation and draft Contract except as noted below with proposed
substitute language (additional pages may be attached, if necessary). The provisions of the
RFP cannot be modified without the express written approval of Region 4 ESC. If a proposal
is returned with modifications to the draft Contract provisions that are not expressly approved
in writing by Region 4 ESC, the Contract provisions contained in the RFP shall prevail.

Check one of the following responses:

O Offeror takes no exceptions to the terms and conditions of the RFP and draft Contract.

{Note: If none are listed below, it is understood that no exceplions/deviations are taken.)

& Offeror takes the following exceptions to the RFP and draft Contract. All exceptions must
be clearly explained, reference the corresponding term to which Offeror is taking exception
and clearly state any proposed modified language, proposed additional terms to the RFP

and draft Contract must be included:

(Note: Unacceptable exceptions may remove Offeror's proposal from consideration for
award., Region 4 ESC shall be the sole judge on the acceptance of exceptions and
modifications and the decision shall be final.

If an offer is made with modifications to the contract provisions that are not expressly

approved in writing, the contract provisions contained in the RFP shall prevail.)

Section/Page | Term, Condition, or Exception/Proposed Modification Accepted
Specification (For Region 4
ESC's-use)
Section 4 Order of Precedence '

As discussed in more detail in our

letter—giver-theunique-natare-of-our

products our terms should be

incorporated by reference.

Section 11(c)

Cost to Cover

Deletion of last sentence of the section.

kS,

Section 13 Survival of Terms To be properly scoped based on the léﬁ:f

products provided-under-the-Agreement ¥
Sections On-site Terms To be deleted - not applicable as Qﬂ@z
23-28 Verkada with ot be on=site anddoes ot ¥

provide any on-site services. These

terms would be between customer and

their selected installati

e

Section 30 {%’

Indemnity

To be properly scoped based on what

Yerkada-is-providing-order-the
Agreement.




OMNIA Colleagues,

Thank you for providing your Administration Agreement and Sample Draft Contract
(collectively, “Agreements”) for review. We understand that your Agreements are drafted to
cover a broad range of vendors and providers, however the Verkada products are not your typical
enterprise SaaS and have a unique structure which involves hardware, downloaded software, and
cloud hosted software, all sold through the channel. This approach is reflected in our agreements:

e EUA: this is our End User Agreement that governs the purchase and use of our hardware
and software. This EUA reflects our unique licensing regime with co-termination, RMA
rules, the 30-day return period, SLA and support terms, and the fact that all our sales go
through our channel partners. These terms reflect how the product and related business
processes work at Verkada, which are standardized across our customer base.

o Alarms Addendum (if applicable): this addendum is specific to the purchase and
use of our Alarms products and services and reflects the industry standard
approach for alarm system vendors.

e DPA: the Data Processing Addendum is made part of the EUA and reflects how our
offering processes Personal Data in accordance with Data Protection Laws.

e Security Terms: Verkada’s Security Controls are integrated into the EUA and reflect our
applicable administrative, technical, physical, and procedural security measures.
Additionally, if more detailed information is needed (e.g. recent SOC 2 or [SO reports),
end-customers can submit a request with our security team.

In the event Verkada is awarded this opportunity, we believe that it would be most efficient for
the parties to incorporate the Verkada agreements as part of the negotiated Agreements.
Additionally, we will work in good faith on mutually agreeable revisions to the Agreements
regarding some of the high-level issues that we have identified (e.g. scope of indemnity, order of
precedence, clarifications on inapplicable provisions due to the nature of Verkada products). We
look forward to your decision and are happy to answer any questions you may have in the
meantime.

Thank you,

Verkada Legal Team
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Docusign Envelope ID: AEB1BA6D-89CF-4C71-87F6-0D3E08904982

11/9/2024

Region 4 Education Service Center
7145 West Tidwell Road
Houston, Texas 77092-2096

Ref: Weapons and Threat Detection Equipment RFP #25-02
Dear Region 4 Education Service Center,

Verkada is pleased to present our proposal to provide Threat Detection and Related Services to the Region 4
Education Service Center and Participating Public Agencies.

Included in Verkada’s proposal is our complete product line of physical security solutions, all seamlessly integrated
through a single, cloud-based software platform. Designed with simplicity in mind, Verkada’s six product lines—video
security cameras, access control, environmental sensors, alarms, visitor management, and mailroom
management—deliver unparalleled visibility into building security.

With over 22,000 customers across 70 countries, supported by a team of 1,800 employees in 16 global offices,
Verkada is trusted by organizations in every industry. Our solutions protect people where they visit, work, and live.

Verkada is committed to building a strong and collaborative partnership with Region 4/OMNIA Partners to provide
streamlined procurement and exceptional value to the public sector. With our emphasis on serving state, local, and
educational entities, Verkada is uniquely positioned to meet the specific needs of your organization while
maintaining the highest standards of integrity and performance.

Kayla Medina will serve as Verkada’s primary contact during clarifications or negotiations with Region 4 and/or
OMNIA Partners. We look forward to the opportunity to partner with you and deliver the innovative solutions

needed to protect the communities you serve.

We look forward to your response.

Sincerely,
DocuSigned by: Sianed b
igned by:
Lau?{a Mo dina.
DEFA1C5862DC40C... PWM WM
2FOB9CO1DECE499.,
Kayla Medina Phuong Tran
Program Manager, Government Contracts Sr. Director, Sales Strategy & Operations

kayla.medina@verkada.com phuong.tran@verkada.com



1. CONTRACT DURATION The initial term of the Contract is for a period of three (3) years unless
terminated, canceled, or extended as otherwise provided herein. Region 4 ESC shall have the
right in its sole discretion to renew the Contract for additional terms up to two (2) years after
the end of the initial term or for a lesser period of time as determined by Region 4 ESC by
providing written notice to the Contractor of Region 4 ESC’s intent to renew thirty (30) days
prior to the expiration of the original term. Contractor acknowledges and understands Region
4 ESC is under no obligation whatsoever to extend the term of this Contract. In the event the
proposal term, including renewals, ends before another proposal is executed, proposal prices
and discounts may be extended on a month-to-month basis by mutual consent. Extensions
are limited to the lesser of: a) six (6) additional monthly terms, or b) the time which is required
to complete a new solicitation for the goods and services provided for in this solicitation.
Notwithstanding the foregoing paragraph, the term of the Contract, including any extension of
the original term, shall be further extended until the expiration of any Purchase Order issued
within the Contract term for a period of up to one year beyond the Contract term.

| certify compliance with this attribute.

YES

2. NAME OF INDIVIDUAL COMPLETING THIS PROPOSAL
Kayla Medina

kayla.medina@verkada.com

Program Manager, Government Contracts
801-793-2634

3. HOW MANY YEARS HAS YOUR BUSINESS OPERATED UNDER ITS PRESENT NAME
8

4. WHAT IS YOUR CURRENT NUMBER OF CUSTOMER ACCOUNTS?

5. WHAT ARE YOUR BUSINESS HOURS?
Verkada's standard hours of operation are Monday through Friday, 8am to 5pm U.S. Pacific
Time. Local offices operate during standard business hours in their respective time zones to

ensure regional accessibility and support.

For technical support matters, Verkada's support team is available 24/7/365 via chat, email,
and phone. For all other inquiries, customers may reach out to their account executive or
reseller partner for assistance.



©.1S 30 DAYS AFTER RECEIPT OF INVOICE AN ACCEPTABLE PAYMENT SCHEDULE FOR YOUR BUSINESS?

Yes

7. WHAT IS THE STANDARD LEAD TIME FOR RECEIPT OF PRODUCTS AFTER ORDER IS RECEIVED (ARO),
IN DAYS? Provide your answer in number of DAYS after receipt of order (ARO).

8. ACCOUNT MANAGER NAME
Kayla Medina

9. ACCOUNT MANAGER EMAIL

kavla.medina@verkada.com

10. ACCOUNT MANAGER PHONE
(801) 793-2634

11. PAYMENT REMITTANCE ADDRESS
406 E 3rd Ave, San Mateo, CA 94401

12. PAYMENT REMITTANCE PHONE
(650) 514-2500

13. CONTRACT/PURCHASE ORDER/QUOTE EMAIL

Vendors may choose to have purchase orders emailed to them in PDF format in lieu of having
them faxed or mailed. To elect this option, please offer the preferred email address in the
accompanying field. This email address will apply to any purchases from your company, so

the use of a generic email address is suggested, such as bids@companyname.com or

purchaseorders@businessname.com.
govcontracts@verkada.com

14. CONTRACT/PURCHASE ORDER/QUOTE FAX NUMBER, IF APPLICABLE
If applicable, please provide a fax number to send orders and quote requests.
N/A



15. REQUIRED REFERENCE QUOTE OR CONTRACT NUMBER, IF APPLICABLE Enter your quote or
contract number and/or any other information our staff would need to provide on the face of
purchase orders in order to receive discount percentages and contract pricing.

Upon assignment of the awarded contract, Verkada requires that all orders include the names
of the eligible entity, reseller partner, and Verkada, along with the “OMNIA Contract Number” on
all quotes, purchase orders, proposals, and related documentation. Additionally, Verkada
requires that all orders under this agreement, regardless of reseller partner, include

govcontracts@verkada.com.

16. COMPANY WEBSITE ADDRESS, IF APPLICABLE
https://www.verk com

17. HOW WERE YOU NOTIFIED OF THIS BID OPPORTUNITY?

In order to verify the efficiency of communication tools used to notify vendors of bidding
opportunities, we ask that you provide us with the manner in which you received notification of
this request for bid/proposal.

We were notified of this bid opportunity via email through our lonwave account. Additionally,
we have been proactively tracking OMNIA solicitations, viewing OMNIA as a strategic

partnership we planned to pursue.

18. REFERENCE 1
Please provide the reference of a school and/or business who have utilized the same
equipment/products within the last two years. Include Company/Government name, address,

contact name, and contact phone number.

19. REFERENCE 1 EMAIL




20. REFERENCE 2

Please provide the reference of a school and/or business who have utilized the same

equipment/products within the last two years. Include Company/Government name, address,
contact name, and contact phone number.

21. REFERENCE 2 EMAIL

22. REFERENCE 3
Please provide the reference of a school and/or business who have utilized the same

equipment/products within the last two years. Include Company/Government name, address,
contact name, and contact phone number.

23. REFERENCE 3 EMAIL

24. THE U.S. STATE YOUR PRINCIPAL PLACE OF BUSINESS IS LOCATED.

25. RECIPROCITY

For Businesses not located in Texas: Does your state of residence or incorporation require
out-of-state bidders to underbid vendors residing in your state by a prescribed amount or
percentage to receive a comparable contract? If Yes, please input that percentage; If No,
please leave the adjacent field blank.



No. State of Residence CA/State of Incorporation DE: To our best knowledge, California and
Delaware do not have a specific statute requiring out-of-state bidders to underbid in-state

vendors by a prescribed amount or percentage to secure comparable contracts.

26. PARTIAL AWARD ACCEPTANCE

REGION 4 ESC retains the right to award this contract in such a manner that it receives the best
overall value for the goods and/or services requested in this request for proposal or bid, which
may include awarding to multiple vendors.

| understand.

27. PURCHASE ORDER POLICY

REGION 4 ESC purchases tangible goods and services through the use of approved Purchase
Orders. Vendors are highly discouraged from sending products, and/or performing services
without prior receipt of an approved District Purchase Order. While campuses and
departments may call for quotes and information, please be advised the District is not
obligated to pay for any services and/or products ordered via telephone or email without the
presence of a properly executed Purchase Order.

| understand.

28. ADDENDA NOTIFICATIONS

Any addenda to this proposal will be issued electronically through this system. It is vendor's
responsibility to review addenda upon e-mailed notice and retract/amend their submission
as deemed necessary. REGION 4 ESC may choose to mark a proposal received prior to the
issuance of an addendum as non-responsive should REGION 4 ESC, in its sole determination,
finds the addendum to be of such material change that it warrants such determination. If
such proposal is found non-responsive, REGION 4 ESC will not consider the proposal for
evaluation or further consideration.

| understand.

29. Provide equipment manufacturer, equipment types and discounts off published list price.
Verkada is the original equipment manufacturer for our range of security and workplace
solutions. Our product offerings include:

e Cameras

e Connectivity

e Command Connector

e Access Control



e Air Quality Sensors
e Intercom
e Alarms

e Workplace

Each of these product lines integrates seamlessly under command, a single cloud based

platform.

We offer competitive discounts off our published list prices, which can vary based on product
type and volume purchased. For OMNIA specific discount rates, please refer to Products and

Pricing Attachment #1.

30. Define any freight charges.
Verkada does not charge freight fees. Shipping fees are detailed in Attribute #55 for your

reference.

31. Describe how Offeror responds to emergency orders.

Verkada processes emergency orders based on the shipping method specified in the reseller
partner purchase order, shipping directly to the designated address provided. Reseller
partners can work with their Verkada representative and the orders team at
orders@verkada.com to request various service levels, including next-day shipping, to meet

urgent delivery needs.

32. What is Offeror's average Fill Rate?

33. What is Offeror's average on time delivery rate? Describe Offeror’s history of meeting the

shipping and delivery timelines



34. Describe Offeror's return and restocking policy.
Verkada is committed to customer satisfaction, and our return policy reflects that. Customers
can easily return products up to a total net value of $250,000 for any reason within 30 days of

shipment.

Customers simply need to send a request by email within this 30-day period, including the
serial numbers of the products they wish to return. Requests can be directed to either the
Partner who submitted the purchase order or the Verkada sales representative assigned to
the account.

For additional terms governing returns, please refer to our End User Agreement at

https://legal.verkada.com/

35. Describe Offeror's ability to meet service and warranty needs.
Verkada’'s global technical support team, headquartered in the U.S, is dedicated to meeting

the service and warranty needs of our partners and customers.

To initiate a warranty return, email support@verkada.com with purchase details, serial
numbers, reason for return, and contact information. Once reviewed and approved, Verkada
will issue a Return Materials Authorization (RMA) along with a prepaid shipping label. The
hardware should be returned within 14 days of receiving the RMA. This straightforward
approach reflects our commitment to reliable, responsive support worldwide.

For additional terms governing warranty, please refer to our End User Agreement at
https://legal.verkada.com

36. Describe Offeror's customer service/problem resolution process. Include hours of
operation, number of services, etc.
One of the many reasons customers choose Verkada is our 24/7/365 technical support.

Whenever you face an issue, our team is just a message away. You can reach out to Verkada
via live chat in command, email support@verkada.com/escalations@verkada.com, or phone
(650) 514-2500 at any time weekends and holidays included. Our support staff typically
responds within minutes, and you'll often find our phone line has minimal to no hold times. This

service is provided at no charge.



We proudly maintain an average chat response time of 30 seconds and a phone response
time of just 15 seconds. Our commitment to customer satisfaction is evident, with over 83,000
support tickets successfully resolved in the past 12 months and an impressive Net Promoter
Score (NPS) of 45. The support team is primarily located in San Mateo, CA at Verkada HQ.

For live insights into our response times, please visit https://www.verkada.com/support-stats/.

37. Describe Offeror's invoicing process. Include payment terms and acceptable methods of
payments. Offerors shall describe any associated fees pertaining to credit cards/p-cards.
Verkada exclusively sells through our network of reseller partners. The invoicing process,
payment terms, and acceptable methods of payment are determined by each reseller
partner. Our resellers often work directly with government entities and are familiar with the
unique requirements of public sector procurement. This experience allows them to offer
flexible payment options that align with standard government purchasing methods, including
credit cards, p-cards, and other forms of payment.

Any associated fees, such as those for credit card or p-card transactions, are also managed
by the reseller partner, and customers are encouraged to discuss these details directly with
them to ensure alignment with their financial processes. This approach allows our partners to
provide tailored solutions, aligning with the procurement and payment requirements of

various public sector customers.

38. Describe Offeror's contract implementation/customer transition plan.

Verkada’s plan focuses on streamlining government access to our products via the Master
Agreement. We plan to maintain regular contact with Region 4 and OMNIA Partners to drive
adoption and continually refine the process.

Internally, Verkada will conduct training sessions covering the Master Agreement's scope,
eligible agencies, and procurement benefits. Sales, support teams, and reseller partner teams
will gain working knowledge of the solicitation process within the sales motion and
cooperative contract advantages. Materials such as customer guides, FAQs, and outreach

templates will be created to support consistent and accurate communication.

Externally, in cadence with marketing efforts, Verkada will proactively reach out to public
sector customers, educating them on how the contract streamlines their procurement
process and reduces administrative burdens. Existing customers on alternative procurement

paths will be guided toward using the Master Agreement.



39. Describe the financial condition of Offeror.

Verkada continues to expand and remains financially secure, detailed financial information is
not publicly available due to our privately owned status. Should Region 4 need detailed
financial information, we can provide this upon request.

Verkada recently closed a Series D fundraising round in October 2023, securing $305 million in
capital. This round included contributions from Alkeon Capital and Lightspeed Venture
Partners, with the funds aimed at supporting Verkada's expansion plans, developing new
products, and enhancing its existing offerings. This successful fundraising highlights Verkada's
solid financial position and ongoing growth.

40. Provide a website link in order to review website ease of use, availability, and capabilities
related to ordering, returns and reporting. Describe the website's capabilities and functionality.
You can access Verkada's website at www.verkada.com. The site is designed with users in
mind, offering intuitive navigation and a responsive, mobile optimized interface for a seamless
experience across both desktop and mobile devices. Key functions like ordering, returns, and
quotes are detailed below, but the overall website also offers a wealth of information on our

products, solutions, customers, resources, and partners.

For ordering, customers can visit the Quote page at www.verkada.com/quote, where they can
request product quotes. For returns, the returns portal at returns.verkada.com/app/home
provides clear instructions on how to initiate and manage return requests.

Reporting will be handled by our contract team, and customers can reach out directly to
orders@verkada.com or govcontracts@verkada.com for assistance with order histories and
tracking information.

41. Describe the Offeror’s safety record.

Verkada does not provide direct installations and, therefore, does not maintain an on site
safety record. However, our vetted contract reseller partners can provide their safety records
upon request. We ensure that all installation partners are committed to adhering to the
highest safety standards relevant local, state, and federal regulations. Additionally, our reseller
partners have the opportunity to become Verkada Certified Engineers, ensuring they have the

expertise to perform safe and effective installations.



42. Provide a brief history of the Offeror, including the year it was established and corporate
office location.

Verkada was founded in 2016 by Filip Kaliszan and co-founders James Ren, Benjamin Bercovitz,
and Hans Robertson. The company is headquartered in San Mateo, California, with additional
offices in Texas, Utah, Florida, Arizona, Pennsylvania, and New York. Internationally, Verkada
operates in the United Kingdom, Poland, Mexico, Australia, Taiwan, Japan, South Korea, and
Singapore. Today, Verkada is a leading physical security platform, providing integrated cloud
based solutions such as video security cameras, access control, environmental sensors,
alarms, visitor management, and mailroom management. Verkada recently secured $305M in
Series D funding, bringing its valuation to $3.2B double its valuation from two years ago.
Despite a challenging market, Verkada's strong growth and investor confidence demonstrate
the company’s ongoing success and expansion. Verkada protects over 20,000 organizations
worldwide, modernizing physical security with scalable, easy to manage solutions.

43. Describe Offeror's reputation in the marketplace.

At Verkada, we've earned a strong reputation in the marketplace for our innovative
cloud-based physical security solutions. We stand out for our ease of use, seamless
integration, and reliable performance. Customers, including those in education and public
safety, praise our ability to simplify security management through our intuitive platform,

providing actionable insights and real-time monitoring across various devices.

We've earned multiple awards for our innovation and design excellence, including the Red Dot
Design Award for several product lines and the iF Design Award for our access control
products. We've also received recognition such as Security Today's 2024 New Product of the
Year in Al and the Al Excellence Award 2024. Verkada was named one of Selling Power's 60 Best
Companies to Sell for in 2024 and recognized as one of the Best Places to Work in the Bay Area
and Built In's 2023 Best Places to Work across five categories.

www.verkada.com/newsroom/awards/

44. Describe Offeror's reputation of products and services in the marketplace.

At Verkada, we're highly regarded for our innovative approach to building management,
offering cloud-based solutions that seamlessly integrate with modern technology. Known for
our user-friendly interface, we make security management easy and accessible, even for
those with minimal technical expertise. Our use of cutting edge Al and machine learning
enhances video surveillance with smart analytics like motion detection and person

recognition, setting us apart as a leader in innovation. These devices continuously receive



updates and improvements without the need for new hardware, ensuring our customers
always have access to the latest features. Our systems are praised for their scalability,
allowing businesses of all sizes to effortlessly expand and manage their security needs. We
deliver a forward-thinking solution that prioritizes user experience and security, making

Verkada a standout in the industry.

45. Describe if distributors/dealers/resellers/subsidiaries/partners ("affiliates”) will be used to
fulfill the contract. Submit a list of those affiliates authorized to sell under the proposed
contract. Where and how does Offeror propose to maintain an authorized affiliate list so it may
be accessed by Participating Agencies? How often does the supplier propose to update the
affiliate list?

Verkada operates through a channel distribution model, exclusively working with a network of
authorized resellers and partners. To ensure transparency and access, we maintain a
dynamic list of all our authorized resellers on our website at

https://www.verkada.com/find-partners/

At Verkada, we recognize that government agencies have unique needs. To ensure our
products are delivered with the highest level of quality and support, we'll maintain an OMNIA
specific list of authorized resellers. This list will include partners who meet our strict standards
for performance, reliability, and service. This OMNIA-specific list of authorized resellers will be
included as an attachment on our OMNIA award landing page for easy reference. We will

update the list as needed to ensure that customers can work with their preferred resellers,



while also ensuring they are receiving top quality service. We commit to updating the list on a
quarterly basis at minimum, but expect a more frequent cadence to meet customer needs.
We look forward to discussing these points further to ensure alignment. Based on this, we will

provide our finalized list of authorized resellers upon award.

46. Describe the experience and qualifications of key employees.

Kayla Medina - Kayla has led government contract efforts at Verkada since 2021. With prior
experience as a Contract Analyst for the State of Utah, Kayla possesses a deep understanding
of public procurement and a strategic approach to maximizing contract opportunities for

business growth.

Phuong Tran - Phuong Tran has been at Verkada since 2020. She leads centralized Sales
Strategy and Operations at Verkada, overseeing strategies, policies and processes that
impact the performance of the overall go to market function. She holds an MBA from the
Stanford Graduate School of Business.

Mimi Yu - Mimi has been with Verkada since 2020, bringing a strong expertise in CRM tools,
compliance, data management, and auditing. Mimi manages contract training, deal
management, reporting, and system implementation, ensuring smooth operations and

effective processes across these areas.

Executive Support: Anthony Cavallio - VP of Enterprise Sales and Caleb Augustin - Director of
Global Channel

47.Describe Offeror's experience working with the government sector.

Verkada has extensive experience delivering innovative security solutions to government
agencies, which have been a foundational part of our business since 2016. Our solutions have
been successfully implemented across a broad range of sectors, including education, law
enforcement, municipalities, county, federal, and state organizations.

Today, our solutions are trusted by over 2,000 public administration clients and safeguard the
over 10 million elementary school students and 3 million college and university students,

ensuring secure environments for learning and public service.



48. Describe past litigation, bankruptcy, reorganization, state investigations of entity or current
officers and directors.

Verkada is not subject to any final litigation or investigations that would materially impact the
delivery of our products. Should Region 4 require further details, we can provide them upon
request.

49. Provide Offeror's expertise in working with the public sector and understanding of the
unique technical regulatory requirements.

Our solutions have undergone rigorous security assessments to meet FedRAMP Ready at the
Moderate impact level, FIPS 140-2 validation, and are fully compliant with TAA and FY 2019 NDAA
requirements.

For our government customers with unique security and compliance needs, Verkada offers
government-grade solutions designed to meet the highest standards of protection. This
includes the option of hosting the Verkada Command platform in AWS GovCloud, which
supports our FIPS-validated models and provides an additional layer of security for sensitive

government data.

50. Indicate if Offeror is licensed to do business in all 50 states.

Yes. While our various reseller partners are licensed to do business in all 50 stotes,-

51. Value Add - Provide any additional information related to products and services Offeror
proposes to enhance and add value to the Contract.

Verkada and our reseller partner offer a comprehensive range of value added services
designed to complement our solutions. These value added services are offered at the same
pricing structure as our core products outlined in Attachment #1 Products and Pricing. By
combining these specialized services with Verkada's advanced technologies, Verkada and our
reseller partners can help maximize the return on investment for government clients while
providing tailored, scalable solutions. Verkada provides several support and service SKUs

included in our price list that can be customized based on the specific needs of our
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customers. Other value added services include, but are not limited to: Deployment Project

Management, Setup/Configuration/Training, and Software Engineering/API Build.

A detailed breakdown of our value added services can be found in Attachment #2 Valued
Added Services.

52. Include a per diem rate.
$309/Day

53. For Non-Normal Working Hours, indicate if there is a minimum charge of hours and what
the number of hours is.

The minimum charge (if any) for non-normal working hours is at the discretion of our partners,
as determined by their individual installation and maintenance agreements. These charges

will not exceed rates as proposed in our pricing structure.

54. Is pricing available for all products and services?

Yes, please see Products & Pricing Attachment #1

55. Describe any shipping charges (where applicable).
Verkada applies a tiered flat rate shipping model for reseller partners, with charges structured

by delivery timeline including ground, two day, and next day shipping. This tiered system



% Verkada

ensures freight costs are predictable and aligned with different delivery needs, making it

easier for resellers to provide accurate shipping costs upfront.

56. Provide pricing for warranties on all products and services.
Verkada does not impose any fees for warranties on our products and services.

57. Describe any return or restocking fees.

Verkada does not charge return or restocking fees.

58. Describe any additional discounts or rebates available. Additional discounts or rebates
may be offered for large quantity orders, single ship to location, growth, annual spend,
guaranteed quantity, etc.

While additional discounts and rebates are not guaranteed, they may be provided at the
discretion of our reseller partners, particularly for large quantity orders, single shipment
locations, or other qualifying conditions. As a manufacturer, we periodically extend discounts
on select product lines being phased out or on surplus inventory. We encourage our
customers to consult directly with their reseller for further details on eligibility and specific

discount opportunities.
59. Describe how customers verify they are receiving Contract pricing.

Customers can verify OMNIA contract pricing on the OMNIA and or Verkada website, or

conduct contract quote reviews with our contracts team at govcontracts@verkada.com.
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As the sole manufacturer and supplier of its products, Verkada ensures that all purchases are
made exclusively through authorized reseller partners who are required to adhere to master
agreement pricing. Verkada products are not available for direct purchase, retail, or in-store

locations, ensuring pricing compliance through authorized channels.

To further maintain pricing integrity, partners requesting authorization under this agreement
will undergo a selection process based on agreed upon standards. Approved partners will be
trained on contract ordering policies, agree to adhere to contract pricing terms, and be
subject to monitoring and transaction audits by Verkada's sales and contract management

teams.

60. Propose the frequency of updates to the Offeror’s pricing structure. Describe any proposed
indices to guide price adjustments. If offering a catalog contract with discounts by category,
while changes in individual pricing may change, the category discounts should not change
over the term of the Contract.

Verkada does not anticipate nor propose updates to our pricing structure throughout the
duration of this contract. Should any extreme price adjustments be necessary due to

significant industry changes, we will provide supporting data from reputable sources, such as

the U.S. Bureau of Labor Statistics (https://www.bls.gov/datal/).

Verkada maintains a comprehensive MSRP list which is regularly updated alongside any
product pricing revisions. This full MSRP list is readily accessible for download on our website at
www.verk m/pricing/. We encourage our partners and customers to refer to this

resource for the most current pricing information, ensuring transparency.

Verkadad’'s proposed contract price structure is an indefinite quantity blanket discount off
MSRP. Verkada agrees that this set pricing discount will not change over time, and any
additional hardware, software, or services will align with our price structure as outlined in
Products and Pricing Attachment #1.

61. Describe how future product introductions will be priced and align with Contract pricing
proposed.

Verkada is consistently looking to expand our product line and anticipate new product
introductions during the term of this agreement. New SKUs on Verkada's price list will follow our

set discount off MSRP as outlined in Products and Pricing Attachment 1.



62. Describe any diversity programs or partners supplier does business with and how
Participating Agencies may use diverse partners through the Master Agreement.

Indicate how, if at all, pricing changes when using the diversity program. If there are any
diversity programs, provide a list of diversity alliances and a copy of their certifications.
Verkada does not have a formalized reseller diversity program today. However, with our broad
network of reseller partners, participating agencies have a wide variety of diverse partners
they can select to align with their specific requirements.

Pricing remains consistent regardless of the diversity program or partner selected, as pricing

under the Master Agreement is standardized for all transactions.

To learn more about diversity at Verkada, we encourage you to review our 2024 Impact Report,
available here: https://docs.verkada.com/docs/2024-Impact-Report.pdf.

63. Minority Women Business Enterprise Certification. If yes, list certifying agency.
Verkada is not certified as an MWBE. However, if customers prefer to procure through this

certification we can provide several partners with this certification upon request.

64. Small Business Enterprise (SBE) or Disadvantaged Business Enterprise (DBE) Certification. If
yes, list certifying agency.

Verkada is not certified as an SBE or DBE. However, if customers prefer to procure through this
certification we can provide several partners with this certification upon request.

B5. Historically Underutilized Business (HUB) Certification. If yes, list certifying agency.
Verkada is not certified as an HUB. However, if customers prefer to procure through this

certification we can provide several partners with this certification upon request.

66. Historically Underutilized Business Zone Enterprise (HUBZone) Certification. If yes, list
certifying agency.

Verkada is not certified as an HUBZone. However, if customers prefer to procure through this
certification we can provide several partners with this certification upon request.

67. Other recognized diversity certificate holder. If yes, list certifying agency
N/A



68. Describe how Supplier will transition any existing Public Agency customers’ accounts to the
Master Agreement available nationally through OMNIA Partners. Include a list of current
cooperative contracts (regionol and national) Offeror holds and describe how the Master
Agreement will be positioned among the other cooperative agreements.

OMNIA and Region 4 will be established as our primary contract for public agencies

nationwide upon award.

69 Acknowledge Supplier agrees to provide its logo(s) to OMNIA Partners and agrees to
provide permission for reproduction of such logo in marketing communications and
promotions. Acknowledge that use of OMNIA Partners logo will require permission for

reproduction, as well.

<

es



% Verkada

70. Confirm Supplier will be proactive in direct sales of Supplier's goods and services to Public
Agencies nationwide and the timely follow up to leads established by OMNIA Partners. All sales
materials are to use the OMNIA Partners logo. At a minimum, the Offeror’'s sales initiatives
should communicate:

e Master Agreement was competitively solicited and publicly awarded by a Principal
Procurement Agency

e Best government pricing

e No cost to participate

e Non-exclusive
Yes

71. Confirm Offeror will train its national sales force on the Master Agreement. At a minimum,
sales training should include:

e Key features of Master Agreement

e Working knowledge of the solicitation process

e Awareness of the range of Public Agencies that can utilize the Master Agreement
through OMNIA Partners

e Knowledge of benefits of the use of cooperative contracts
Yes

72. Provide the name, title, email and phone number for the person(s), who will be responsible
for:
Executive Support: Phuong Tran, Director, Sales Strategy & Operations,

_ & Tony Cavallio, VP of Enterprise Sales (Public

Marketing: Federico Mobilia, Growth Monoger,_

Sales: Anthony Cavallio, VP of Enterprise Sales, .

Sales Support: Kayla Medina & Mimi Yu, Government Contracts Team,
govcontracts@verkada.com , 801-793-2634 & John Rowe, Sales Enablement Manager,
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Financial Reporting: Mimi Yu, Sales Strategy & Operations Sr. Speciolist,_

& Rimsha Ahmed, Sr Accounts Receivable Specialist,

|

Accounts Payable: Kevin Marcotte, Manager FinOps & Revenue,_

Contracts: Kayla Medinag, Program Manager Government Contracts,
kayla.medina@verkada.com, 801-793-2634

73. Describe in detail how Supplier's national sales force is structured, including contact
information for the highest-level executive in charge of the sales team.

At Verkada, we follow a fairly traditional sales structure with some modern odoptations..

21



74. Explain in detail how the sales teams will work with the OMNIA Partners team to implement,
grow and service the national program.

Our sales teams will work closely utilizing OMNIA resources and tools to ensure the successful
implementation, growth, and servicing of the national program. The process will start with
onboarding and training, so our sales teams and reseller partners fully understand how OMNIA
Partners’ program fits with Verkada's products and services. Our sales teams will be trained on
OMNIA Partners as the default public sector buying vehicle

In addition to internal efforts, if awarded, Verkada seeks to host an OMNIA representative for a
dedicated sales training session with our team and a separate dedicated reseller sales
training. This training will provide valuable insights into optimizing our sales strategies and

leveraging OMNIA procurement solutions.

Ongoing communication will be a key component of our partnership. Our teams will regularly
touch base to ensure we're aligned on program updates, customer feedback, and any shifts in
market needs. Together, we will develop joint sales strategies tailored to the national program,
which will include collaborative marketing efforts, outreach, and lead generation initiatives..

In addition to the above, we are open to exploring any other methods or support that can
further enhance our team'’s ability to effectively navigate the OMNIA partnership and drive
success with this cooperative contract. We are eager to collaborate on this opportunity to
strengthen our collective capabilities.

75. Explain in detail how Offeror will manage the overall national program throughout the term
of the Master Agreement, including ongoing coordination of marketing and sales efforts,
timely new Participating Public Agency account set-up, timely contract

administration, etc.

Our approach to managing this master agreement is driven by strong internal alignment
across key functions. This collaborative approach brings together our demand generation,
sales, sales strategy, sales enablement, legal, orders, channel, finance, deal desk, and other
stakeholders enabling us to respond quickly and effectively to the needs of participating
agencies. We view this opportunity with OMNIA/Region 4 as the potential for a strong
partnership, built on collaboration and shared goals.

At Verkada, we have a dedicated government contract team solely focused on training,

compliance, and support of our government cooperative contracts. This team provides
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tailored training programs for internal teams and reseller partners to navigate government
procurement processes effectively. We are readily available to address any questions related
to cooperative contracts, ensuring all stakeholders have the support needed for successful

program implementation.

Throughout the program, we will monitor performance through regular audits, reporting, and
feedback loops, ensuring smooth operations and identifying areas for improvement. This
ongoing coordination allows us to make adjustments as necessary and continuously deliver

the best experience for customers and reseller partners.

76. State the amount of Supplier’'s Public Agency sales for the previous fiscal year. Provide a list
of Supplier's top 10 Public Agency customers, the total purchases for each for the previous
fiscal year along with a key contact for each.

Please note that the amounts below reflect the total purchases from the reseller partner to




You can learn more about our customers and various use cases at
https://www.verkada.com/customers/

77.Year 1- Provide the Contract Sales (as defined in Section 12 of OMNIA Partners
Administration Agreement) that Supplier will guarantee each year under the Master
Agreement for the initial three years of the Master Agreement ("Guaranteed Contract Sales").
To the extent Supplier guarantees minimum Contract Sales, the Administrative Fee shall be
calculated based on the greater of the actual Contract Sales and the Guaranteed Contract
Sales.

While we do not guarantee any number of sales through our contract, based on conservative
estimates, we expect to see up to- during Year 1. This projection accounts for the extended

government sales cycle and the time required to introduce the new award.

78. Year 2 - Provide the Contract Sales (as defined in Section 12 of OMNIA Partners
Administration Agreement) that Supplier will guarantee each year under the Master
Agreement for the initial three years of the Master Agreement

To the extent Supplier guarantees minimum Contract Sales, the Administrative Fee shall be
calculated based on the greater of the actual Contract Sales and the Guaranteed Contract
Sales.

While we do not guarantee any number of sales through our contract, based on conservative

estimates, we expect to see- during Year 2.



79. Year 3 - Provide the Contract Sales (as defined in Section 12 of OMNIA Partners
Administration Agreement) that Supplier will guarantee each year under the Master
Agreement for the initial three years of the Master Agreement

To the extent the Supplier guarantees minimum Contract Sales, the Administrative Fee shall be
calculated based on the greater of the actual Contract Sales and the Guaranteed Contract
Sales.

While we do not guarantee any number of sales through our contract, based on conservative

estimates, we expect to see_ during Year 3.

80. Please download and thoroughly review the Scope of Work, located on the Attachments
Tab. Indicate your review and acceptance.
Yes

81. Oral Communications concerning this RFP shall not be binding and shall in no way excuse
an Offeror of the obligations set forth in this proposal.
Yes

82. Please download and thoroughly review the Terms and Conditions, located on the
Attachments Tab. Indicate your review and acceptance.
Yes

83. Products/Pricing - Upload on Response Attachments Tab
Attached

84. Not to Exceed Pricing

Region 4 ESC requests pricing be submitted as not to exceed pricing. Unlike fixed pricing, the
Contractor can adjust submitted pricing lower if needed but, cannot exceed original pricing
submitted. Contractor must allow for lower pricing to be available for similar product and
service purchases. Cost plus pricing as a primary pricing structure is not acceptable.
Verkada agrees with Region 4 ESC not to exceed pricing requirements. We confirm that all our
cooperative government contract pricing structures today align with this approach, allowing
for pricing adjustments downward when needed while ensuring the original submitted price
remains the maximum.

Confirmed and agreed. Verkada's proposed contract pricing is structured as an indefinite
quantity blanket discount off MSRP.
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85. Provide the number, size and location of Supplier’s distribution facilities, warehouses and
retail network as applicable.
Verkada partners with several distribution facilities to handle both national and international

-. More details can be provided upon request.

86. Provide a detailed ninety-day plan beginning from award date of the Master Agreement
describing the strategy to immediately implement the Master Agreement as supplier’s
primary go to market strategy for Public Agencies to supplier's teams nationwide,
to include, but not limited to:

i. Executive leadership endorsement and sponsorship of the award as the public sector
go-to-market strategy within first 10 days

ii. Training and education of Supplier's national sales force with participation from the
Supplier's executive leadership, along with the OMNIA Partners team within the first 90 days.
The first 30 days will focus on internal alignment and training. Verkada will distribute an
internal announcement, introducing the Master Agreement as our primary cooperative
contract. Live training sessions will be conducted for all government sales teams nationwide,
with participation from executive leadership and OMNIA partners to ensure the strategic
importance is communicated across the organization. In parallel, we will develop and
distribute internal training materials, including FAQs, competitive positioning documents, and

sales enablement guides, to ensure our teams are fully equipped to drive success.

In the next 30 days, we will conduct follow-up sessions and Q&A to address any questions
from the field and share early success stories. Internal benchmarks will be established, and we
will refine our reporting processes to track contract adoption and measure performance.
Additionally, reseller partner training materials, including FAQs, competitive positioning, and
ordering/compliance guides, will be developed and distributed to ensure our partners are

aligned with the new go-to-market strategy.

By day 90, Verkada will conduct targeted regional and segment-specific training sessions to
address any unique needs or opportunities. We will gather feedback through surveys and

discussion groups with sales reps, evaluating the effectiveness of the training, resources, and



reseller engagement. Internal alignment will be strengthened to ensure deliverables and

processes are optimized and any areas for improvement are addressed.

As the Master Agreement becomes fully integrated into our public go to market strategy,

Verkada will maintain ongoing training with sales teams, emphasizing best practices, wins,

and continued executive leadership support. Resources will be continually allocated for

training and support, and we will monitor feedback from reseller partners and the competitive

landscape to adjust our approach as needed. We expect strong alignment with OMNIA

throughout this process to ensure a successful implementation.

GTM Overview

Days 1-30

Days
30-60

Days
60-90

-Distribute an internal announcement introducing the agreement as our
primary cooperative contract.

-Conduct live training sessions for all government sales teams nationwide with
executive leadership.

-Develop and distribute internal training materials, including FAQs, competitive

positioning, and sales enablement guides.

- Schedule follow up and Q&A sessions to address field questions and early
success stories.

-Establish internal benchmarks and refine reporting processes with our division
to track contract adoption.

-Develop and distribute reseller partner training materials, including FAQs,

competitive positioning, ordering/compliance guides.

- Conduct targeted training for sales teams by region and segment.

-Facilitate surveys and discussion groups with sales reps to gather feedback on
training, resources, and reseller engagement.

- Align with internal stakeholders on deliverables, processes, and areas for

improvement.
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Ongoing - Maintain regular training with sales teams emphasizing best practices, wins,
and leadership support.
- Continue to allocate resources for training and support.
- Monitor contract feedback and competitive landscape from reseller partners.

87. Provide a detailed ninety-day plan beginning from award date of the Master Agreement
describing the strategy to market the Master Agreement to current Participating Public
Agencies, existing Public Agency customers of Supplier, as well as to prospective Public
Agencies nationwide immediately upon award.

Upon award of the OMNIA Master Agreement, Verkada will execute a robust marketing and
communication strategy across public-facing, digital, and internal channels to drive early
awareness and participation from both existing and prospective public agency customers.
Within the first 10 days, we will work with OMNIA to develop co-branded materials, including a
press release and social media collateral, to announce the award across our public channels.
This press release will be distributed to relevant trade publications, and additional promotional
materials will be shared with OMNIA to help amplify the news through their networks. Verkada
will also propose joint opportunities to further raise the profile of our partnership, such as

pitching to targeted trade media and exploring other collaborative PR engagements.

Within the first 30 days, Verkada will publish Master Agreement details and contact
information on a dedicated webpage, including links to key documents, product summaries,
pricing, and OMNIA’s registration page. A toll-free number and dedicated email address will be
available to ensure easy access for potential agency customers. In parallel, we'll initiate email
campaigns targeting current customers and partners, sharing co-branded marketing

collateral to introduce them to the OMNIA Master Agreement’s benefits.

In the next 30 days, Verkada will expand this outreach through co-branded digital campaigns,
including social media and email, to engage prospective customers and partners who may
not yet be familiar with the agreement. Additionally, Verkada will organize and host three
webinars tailored to different segments: one for our current customers and partners, one for
OMNIA Partners’ Participating Public Agencies, and one for potential customers outside the

agreement, to provide a comprehensive overview of the new contract and its offerings.
By day 90, Verkada will launch a national and regional advertising campaign in trade

publications, with co-branded materials emphasizing the partnership's benefits. Verkada will
also attend and actively participate in key industry events, such as the NIGP Annual Forum, in

28



coordination with OMNIA Partners, to continue promoting the agreement directly to relevant
agencies. Throughout the term of the Master Agreement, Verkada will sustain ongoing
marketing through case studies, targeted promotions, and a steady presence at trade shows,
events, and in industry publications, continually adapting our resources and communication
to support the partnership’s growth and reach.

Verkada views this as a long-term strategic partnership and is committed to providing
ongoing support and maintenance to maximize the agreement’s impact. We will allocate
dedicated resources from our creative, demand generation, and contract management
teams to ensure continuous promotion, alignment, and responsiveness to OMNIA's needs.
Periodic reviews with OMNIA will help us evaluate engagement, share insights, and adapt
strategies to strengthen our joint approach, ensuring the OMNIA Master Agreement remains
impactful and relevant across changing public sector landscapes.

Marketing GTM Overview

Days 1-30 - Develop and distribute co-branded press releases and social media content.
- Publish Master Agreement details on Verkada’'s website with contact info.
- Launch internal announcements and training sessions.
- Provide internal contract guides and resources for sales teams.

- Start email campaigns introducing the agreement to current customers and

partners.
Days - Run co-branded marketing campaigns on social media, email, and direct mail
30-60 targeting prospective customers.

- Host webinar targeting existing Verkada customers, OMNIA agencies, and

prospective customers.

Days - Launch advertising in national and regional trade publications.
60-90 - Publish additional marketing collateral, such as case studies and event
promotions.
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Ongoing - Conduct regular reviews with OMNIA to gather feedback and adjust strategy as
needed.
- Attend and participate in industry events, including the NIGP Annual Forum, in
partnership with OMNIA.
- Maintain continuous marketing support through targeted campaigns.
- Dedicate resources to optimize and adapt promotional activities to ensure
sustained impact and growth of the partnership.

88. GENERAL TERMS AND CONDITIONS

Respondent agrees to comply with the Contract and General Terms and Conditions provided
as an attachment to this online bid event. Any deviations to the Contract and General Terms

and Conditions may be provided using the procedures set forth in the attribute pertaining to

deviations.

| certify compliance with this attribute

89. DEVIATIONS TO TERMS AND CONDITIONS

Any Deviation from the RFP documents, including the General Terms and Conditions, Notice to
Offeror, or any other document presented with terms for consideration by the proposer MUST
be documented and presented on the Deviation Form and attached to this electronic bid
event via an electronic upload to the "Response Attachments” tab. In addition to indicating the
requested deviations on the form, additional pages may be provided to more thoroughly
explain each deviation listed on the Deviation Form.

| certify compliance with this attribute

90. FELONY CONVICTION NOTIFICATION

State of Texas Legislative Senate Bill No. 1 Section 44.034, Notification of Criminal History,
Subsection (a), states “a person or business entity that enters into an agreement with a school
district must give advance notice to the district if the person or an owner or operator of the
business entity has been convicted of a felony. The notice must include a general description
of the conduct resulting in the conviction of a felony”.

Subsection (b) states “a school district may terminate the agreement with a person or
business entity if the district determines that the person or business entity failed to give notice
as required by Subsection (a), or misrepresented the conduct resulting in the conviction. The
district must compensate the person or business entity for services performed before the

termination of the contract”.
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Subsection (c) states “this section does not apply to a publicly held corporation”.

Use the list of values associated with this item to identify your status as it relates to this legal
requirement.
Person/owner IS NOT a convicted felon

91. NAME OF FELON AND NATURE OF FELONY, IF APPLICABLE

If the response to the previous attribute was "Felon - person/owner IS a convicted felon’, the
vendor shall give the name of the felon and details of conviction.

N/A

92. CRIMINAL HISTORY RECORDS REVIEW OF CERTAIN CONTRACT EMPLOYEES

Texas Education Code Chapter §22.0834 requires that criminal history records be obtained
regarding covered employees of entities that contract with a school entity in Texas to provide
services for that school entity (“Contractors”) and entities that contract with school entity
contractors (“Subcontractors”). Covered employees with disqualifying criminal histories are
prohibited from serving at a school entity. Contractors/Subcontractors contracting with a
school entity shall (1) maintain compliance with the requirements of Texas Education Code
Chapter 22 to the school entity; and (2) require that each of their subcontractors complies
with the requirements of Texas Education Code Chapter 22. Contractors performing work at a
school entity in Texas must comply with these statutes.

Compliance includes providing or causing employees and sub-contractor employees to
provide requested information and fingerprinting upon request.

Covered employees: Employees of a Contractor/Subcontractor who have or will have
continuing duties related to the service to be performed at a school entity and have or will
have direct contact with students. The school entity will be the final arbiter of what constitutes
continuing duties and direct contact with students at their school.

| certify compliance with this attribute.

Per Exhibit B adjustment in executed agreement requested to reflect reseller partner

involvement with on site installation.
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93. HISTORICALLY UNDERUTILIZED BUSINESS (HUB) CERTIFICATION

Businesses that have been certified by the Texas Building and Procurement Commission
(TBPC) or other qualified agency as Historically Underutilized Business (HUB) entities are
encouraged to indicate their HUB status when responding to this proposal invitation. The
electronic catalogs will indicate HUB certifications for vendors that properly indicate and
document their HUB certification on this form.

My business has NOT been certified as HUB.

94. DISCLOSURE OF INTERESTED PARTIES

Texas state law requires the Disclosure of Interested Parties be filed with a public entity,
including regional service centers and school districts, for any contract which:

(1) requires an action or vote by the governing body; or

(2) has a value of $1 million or more; or

(3) for any services provided that would require an individual to register as a lobbyist under TX
Gov't Code Chapter 305.

NOTE: This form is not required if the vendor is a publicly-traded business entity, including a
wholly-owned subsidiary of the business entity (a company in which ownership is dispersed
among the general public via shares of stock which are traded via at least one stock

exchange or over-the-counter market).

If you are required by law to submit this form, it must be completed online at the Texas Ethics
Commission website. Obtain a numbered certificate and click the link below to access the
instructions and to complete this required form. Upon completion, vendors required to submit
the form must attach it to the proposal via the "Response Attachments” Tab.

Click here to complete the form on the Texas Ethic Commission’s 1295 Form webpage.

Please note: The District must verify receipt of all required 1295 forms received within 30 days
on the Texas Ethics Commission website. This verification does not indicate a contract award.
Contract awards will be issued via direct communication from the AISD Purchasing
Department. A contract requiring a Disclosure of Interested Parties form is voidable at any
time if:

(1) the governmental entity or state agency submits to the business entity written notice of the

business entity's failure to provide the required disclosure; and
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(2) the business entity fails to submit to the governmental entity or state agency the required
disclosure on or before the 10th business day after the date the business entity receives the

written notice.

IF UNDER LAW YOU ARE EXEMPT FROM SUBMITTING THIS 1295 FORM, PROPOSERS MUST SUBMIT A
DOCUMENT THAT SHOWS PROOF OR PROVIDES EXPLANATION OF THIS EXEMPTION.

THE FOLLOWING CONTRACTS ARE EXEMPT FROM THE REQUIREMENTS OF TEXAS DISCLOSURE OF
INTERESTED PARTIES LAWS:

+ a sponsored research contract of an institution of higher education;

+ an interagency contract of a state agency or an institution of higher education;

+ a contract related to health and human services if:

 the value of the contract cannot be determined at the time the contract is executed; and
+ any qualified vendor is eligible for the contract;

+ a contract with a publicly traded business entity, including a wholly owned subsidiary of the
business entity;

+ a contract with an electric utility, as that term is defined by Section 31.002, Utilities Code; or
+ a contract with a gas utility, as that term is defined by Section 121.00], Utilities Code.

| certify compliance with this attribute.

95. CONFLICT OF INTEREST QUESTIONNAIRE

Region 4 Education Service Center (Region 4) is required to comply with Texas Local
Government Code Chapter 176, Disclosure of Certain Relationships with Local Government
Officers. House Bill 23 significantly changed Chapter 176 as well as the required disclosures
and the corresponding forms. As of September 1, 2015, any vendor who does business with
Region 4 or who seeks to do business with Region 4 must fill out the new Conflict of Interest
Questionnaire (CIQ) if a conflict of interest exists. A conflict of interest exists in the following

situations:

1) If the vendor has an employment or other business relationship with a local government
officer of Region 4 or a family member of the officer, as described by section 176.003(a)(2)(A)
of the Texas Local Government Code; or

2) If the vendor has given a local government officer of Region 4, or a family member of the

officer, one or more gifts with the aggregate value of $100, excluding any gift accepted by the
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officer or a family member of the officer if the gift is: (a) a political contribution as defined by
Title 15 of the Election Code; or (b) a gift of food accepted as a guest; or

3) If the vendor has a family relationship with a local government officer of Region 4.

“Vendor” means a person who enters or seeks to enter into a contract with a local
governmental entity. The term includes an agent of a vendor. The term includes an officer or
employee of a state agency when that individual is acting in a private capacity to enter into a
contract. The term does not include a state agency except for Texas Correctional Industries.
Texas Local Government Code 176.001(7).

“Business relationship” means a connection between two or more parties based on
commercial activity of one of the parties. The term does not include a connection based on:
(A) a transaction that is subject to rate or fee regulation by a federal, state, or local
governmental entity or an agency of a federal, state, or local governmental entity; (B) a
transaction conducted at a price and subject to terms available to the public; or (C) a
purchase or lease of goods or services from a person that is chartered by a state or federal
agency and that is subject to regular examination by, and reporting to, that agency. Texas
Local Government Code 176.001(3).

“Family relationship” means a relationship between a person and another person within the
third degree by consanguinity or the second degree by affinity, as those terms are defined by
Subchapter B, Chapter 573, Government Code. Texas Local Government Code 176.001(2—0).

“Local government officer” means: (A) a member of the governing body of a local
governmental entity; (B) a director, superintendent, administrator, president, or other person
designated as the executive officer of a local governmental entity; or (C) an agent of a local
governmental entity who exercises discretion in the planning, recommending, selecting, or
contracting of a vendor. Texas Local Government Code 176.001(4).

Individuals serving as a Member of the Board of Directors, the Executive Director, Cabinet
Members, and other local government officers may be found at:
https://www.esc4.net/about/about-region-4.

For additional information on Conflict of Interest Questionnaire, and the statutes that mandate

it, please visit the following links:

Texas Local Government Code, Section 176
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Texas House Bill 23

A blank Conflict of Interest Questionnaire is available by clicking:
https://www.ethics.state.tx.us/data/forms/conflict/ CIQ.pdf.

If your firm is required to return a completed Conflict of Interest Questionnaire with your
proposal submission, use the "Response Attachments” Tab to upload the completed
document.

| certify compliance with this attribute.

96. ENTITIES THAT BOYCOTT ISRAEL Pursuant to Chapter 2271 of the Texas Government Code, the
Respondent hereby certifies and verifies that neither the Respondent, nor any aoffiliate,
subsidiary, or parent company of the Respondent , if any (the “Respondent Companies”),
boycotts Israel, and the Respondent agrees that the Respondent and Respondent Companies
will not boycott Israel during the term of this Agreement. For purposes of this Agreement, the
term “boycott” shall mean and include refusing to deal with, terminating business activities
with, or otherwise taking any action that is intended to penalize, inflict economic harm on, or
limit commercial relations with Israel, or with a person or entity doing business in Israel or in an
Israeli-controlled territory, but does not include an action made for ordinary business
purposes.

EXCEPTIONS: Clause only applies to contracts and contractors that meet the following criteria:
(i) Respondent is not a sole proprietorship; (i) with 10 or more full-time employees; and (iii)
with a contract to be paid a value of $100,000 or more wholly or partially from public funds of
the governmental entity.

I certify compliance with this attribute.

97. FOREIGN TERRORIST ORGANIZATIONS

Section 2252152 of the Texas Government Code prohibits Region 4 ESC from awarding a
contract to any person who does business with Iran, Sudan, or a foreign terrorist organization
as defined in Section 2252.151 of the Texas Government Code. Respondent certifies that it not
ineligible to receive the contract.

| certify compliance with this attribute.
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98. FIREARMS ENTITIES AND TRADE ASSOCIATIONS DISCRIMINATION

Respondent verifies that: (1) it does not, and will not for the duration of the contract, have a
practice, policy, guidance, or directive that discriminates against a firearm entity or firearm
trade association or (2) the verification required by Section 2274.002 of the Texas Government
Code does not apply to the contract. If circumstances relevant to this provision change during
the course of the contract, Respondent shall promptly notify Region 4 ESC.

APPLICABILITY: This clause applies only to a contract that: (1) is between a governmental entity
and a company with at least 10 full-time employees; and (2) has a value of at least $100,000

that is paid wholly or partly from public funds of the governmental entity.

EXCEPTIONS: This clause is not required when a state Agency: (1) contracts with a sole-source
provider; or (2) does not receive any bids from a company that is able to provide the written
verification required by Section 2274.002(b) of the Texas Government Code.

| certify compliance with this attribute.

99. ENERGY COMPANY BOYCOTT PROHIBITED

Respondent represents and warrants that: (1) it does not, and will not for the duration of the
contract, boycott energy companies or (2) the verification required by Section 2274.002 of the
Texas Government Code does not apply to the contract. If circumstances relevant to this
provision change during the course of the contract, Respondent shall promptly notify Region 4
ESC.

EXCEPTIONS: Clause only applies to contracts and contractors that meet the following criteria:
(i) a “company” within the definitions of Section 2274.001(2) of the Tex. Gov't Code; (ii) with 10 or
more full-time employees; and (iii) with a contract to be paid a value of $100,000 or more
wholly or partially from public funds of the governmental entity.

| certify compliance with this attribute.

100. CRITICAL INFRASTRUCTURE AFFIRMATION

Pursuant to Government Code Section 2274.0102, Respondent certifies that neither it nor its
parent company, nor any affiliate of Respondent or its parent company, is: (1) majority owned
or controlled by citizens or governmental entities of Ching, Iran, North Korea, Russia, or any
other country designated by the Governor under Government Code Section 2274.0103, or (2)
headquartered in any of those countries.
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EXCEPTION: Clause only applies to solicitations and contracts in which the contractor would be
granted direct or remote access to or control of critical infrastructure, as defined by Section
2274.0101 of the Texas Government Code, in this state, other than access specifically allowed

for product warranty and support purposes.

The Governor of the State of Texas may designate countries as a threat to critical
infrastructure under Section 2274.0103 of the Texas Government Code. Agencies should
promptly add any country that is designated by the Governor to this clause.”

| certify compliance with this attribute.

101. OPEN RECORDS POLICY

All proposals, information and documents submitted are subject to the Public Information Act
requirements governed by the State of Texas once a Contract(s) is executed. If an Offeror
believes its response, or parts of its response, may be exempted from disclosure, the Offeror
must specify page-by-page and line-by-line the parts of the response, which it believes, are
exempt and include detailed reasons to substantiate the exemption. Price is not confidential
and will not be withheld. Any unmarked information will be considered public information and

released, if requested under the Public Information Act.

The determination of whether information is confidential and not subject to disclosure is the
duty of the Office of Attorney General (OAG). Region 4 ESC must provide the OAG sufficient
information to render an opinion and therefore, vague and general claims to confidentiality by
the Offeror are not acceptable. Region 4 ESC must comply with the opinions of the OAG.
Region 4 ESC assumes no responsibility for asserting legal arguments on behalf of any Offeror.
Offeror is advised to consult with their legal counsel concerning disclosure issues resulting
from this procurement process and to take precautions to safeguard trade secrets and other

proprietary information.

Check one of the following responses to the Acknowledgment and Acceptance of Region 4
ESC’s Open Records Policy below:

OPTION B: We declare the following information to be a trade secret or proprietary and exempt
from disclosure under the Public Information Act and these requested exemptions are
uploaded into the "Response Attachments’ Tab located in this online bidding event.

Information is included as attachment.
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102. CONSENT TO RELEASE PROPOSAL TABULATION

Notwithstanding anything explicitly and properly declared as Confidential or Proprietary
Information to the contrary, by submitting a Proposal, Vendor consents and agrees that, upon
Contract award, the District may publicly release, including posting on the public Region 4 ESC
and/or OMNIA Partners website(s), a copy of the proposal tabulation for the Contract including
Vendor name; proposed catalog/pricelist name(s); proposed percentage discount(s), unit
price(s), hourly labor rate(s), or other specified pricing; and Vendor award notice information.

| certify compliance with this attribute.

103. CONTRACTING INFORMATION

If Vendor is not a governmental body and

(a) this Agreement has a stated expenditure of at least $1 million in public funds for the
purchase of goods or services by REGION 4 ESC; or

(b) this Agreement results in the expenditure of at least $1 million in public funds for the
purchase of goods or services by REGION 4 ESC in a fiscal year of REGION 4 ESC, the following
certification shall apply; otherwise, this certification is not required.

As required by Tex. Gov't Code § 552.374(b), the following statement is included in the RFP and
the Agreement (unless the Agreement is

(1) related to the purchase or underwriting of a public security;

(2) is or may be used as collateral on a loan; or

(3) proceeds from which are used to pay debt service of a public security of loan):

“The requirements of Subchapter J, Chapter 552, Government Code, may apply to this RFP and
Agreement and the contractor or vendor agrees that the contract can be terminated if the
contractor or vendor knowingly or intentionally fails to comply with a requirement of that
subchapter.”

Pursuant to Subchapter J, Chapter 552, Texas Government Code, the Vendor hereby certifies
and agrees to

(1) preserve all contracting information related to this Agreement as provided by the records
retention requirements applicable to REGION 4 ESC for the duration of the Agreement;

(2) promptly provide to REGION 4 ESC any contracting information related to the Agreement
that is in the custody or possession of the Vendor on request of REGION 4 ESC; and

(3) on completion of the Agreement, either

(a) provide at no cost to AISD all contracting information related to the Agreement that is in

the custody or possession of Vendor, or
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(b) preserve the contracting information related to the Agreement as provided by the records
retention requirements applicable to REGION 4 ESC.

| certify compliance with this attribute.

104. ANTI-TRUST CERTIFICATION STATEMENT

Vendor affirms under penalty of perjury of the laws of the State of Texas that:

(1)  am duly authorized to execute this contract on my own behalf or on behalf of the
company, corporation, firm, partnership or individual (Company) listed below;

(2) In connection with this bid, neither | nor any representative of the Company have violated
any provision of the Texas Free Enterprise and Antitrust Act, Tex. Bus. & Comm. Code Chapter
15;

(3) In connection with this bid, neither | nor any representative of the Company have violated
any federal antitrust law; and

(4) Neither I nor any representative of the Company have directly or indirectly communicated
any of the contents of this bid to a competitor of the Company or any other company,
corporation, firm, partnership or individual engaged in the same line of business as the
Company.

| certify compliance with this attribute.

105. FEDERAL RULE (A) - CONTRACT TERM VIOLATIONS

(A) Contracts for more than the simplified acquisition threshold currently set at $250,000 (2
CFR §200.320), which is the inflation adjusted amount determined by the Civilian Agency
Acquisition Council and the Defense Acquisition Regulations Council (Councils) as authorized
by 41 U.S.C. 1908, must address administrative, contractual, or legal remedies in instances
where contractors violate or breach contract terms, and provide for such sanctions and

penalties as appropriate.

Pursuant to Federal Rule (A) above, when federal funds are expended by Region 4 ESC, Region
4 ESC reserves all rights and privileges under the applicable laws and regulations with respect
to this procurement in the event of breach of contract by either party.

To the extent mandatory by law and applicable to the agreement between Verkada and the
Participating Entity, we comply.
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106. FEDERAL RULE (B) - TERMINATION CONDITIONS

(B) Termination for cause and for convenience by the grantee or subgrantee including the
manner by which it will be effected and the basis for settlement. (All contracts in excess of
$10,000)

Pursuant to Federal Rule (B) above, when federal funds are expended by REGION 4 ESC, REGION
4 ESC reserves the right to immediately terminate any agreement in excess of $10,000 resulting
from this procurement process in the event of a breach or default of the agreement by
Vendor, in the event vendor fails to: (1) meet schedules, deadlines, and/or delivery dates within
the time specified in the procurement solicitation, contract, and/or a purchase order; (2) make
any payments owed; or (3) otherwise perform in accordance with the contract and/or the
procurement solicitation; (4) to the greatest extent authorized by law, if an award no longer
effectuates the program goals or priorities of the Federal awarding agency or REGION 4 ESC.
REGION 4 ESC also reserves the right to terminate the contract immediately, with written notice
to vendor, for convenience, if REGION 4 ESC believes, in its sole discretion that it is in the best
interest of REGION 4 ESC to do so. The vendor will be compensated for work performed and
accepted and goods accepted by REGION 4 ESC as of the termination date if the contract is
terminated for convenience of REGION 4 ESC. Any award under this procurement process is
not exclusive and REGION 4 ESC reserves the right to purchase goods and services from other
vendors when it is in the best interest of REGION 4 ESC.

To the extent mandatory by law and applicable to the agreement between Verkada and the
Participating Entity, we comply.

107. FEDERAL RULE (C) - EQUAL EMPLOYMENT OPPORTUNITY

(C) Except as otherwise provided under 41 CFR Part 60, all contracts that meet the definition of
“federally assisted construction contract” in 41 CFR Part 60-1.3 must include the equal
opportunity clause provided under 41 CFR 60-1.4(b), in accordance with Executive Order 11246,
“Equal Employment Opportunity” (30 FR 12319, 12935, 3 CFR Part, 1964-1965 Comp,, p. 339), as
amended by Executive Order 11375, “Amending Executive Order 11246 Relating to Equall
Employment Opportunity,” and implementing regulations at 41 CFR part 60, “Office of Federall

Contract Compliance Programs, Equal Employment Opportunity, Department of Labor.”

It is the policy of REGION 4 ESC not to discriminate on the basis of race, color, national origin,
gender, limited English proficiency or disabling conditions in its programs. Vendor agrees not
to discriminate against any employee or applicant for employment to be employed in the
performance of this Contract, with respect to hire, tenure, terms, conditions and privileges of
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employment, or a matter directly or indirectly related to employment, because of age (except
where based on a bona fide occupational qualification), sex (except where based on a bona
fide occupational qualification) or race, color, religion, national origin, or ancestry. Vendor
further agrees that every subcontract entered into for the performance of this Contract shall
contain a provision requiring non-discrimination in employment herein specified binding upon
each subcontractor. Breach of this covenant may be regarded as a material breach of the
Contract.

Pursuant to Federal Rule (C) and the requirements stated above, when federal funds are
expended by REGION 4 ESC on any federally assisted construction contract, the equal
opportunity clause is incorporated by reference herein.

Not applicable as this is not a construction contract.

108. FEDERAL RULE (D) - DAVIS BACON ACT/COPELAND ACT

(D) Davis-Bacon Act, as amended (40 U.S.C. 3141-3148). When required by Federal program
legislation, all prime construction contracts in excess of $2,000 awarded by non-Federal
entities must include a provision for compliance with the Davis-Bacon Act (40 U.S.C. 3141-3144,
and 3146- 3148) as supplemented by Department of Labor regulations (29 CFR Part 5, “Labor
Standards Provisions Applicable to Contracts Covering Federally Financed and Assisted
Construction”). In accordance with the statute, contractors must be required to pay wages to
laborers and mechanics at a rate not less than the prevailing wages specified in a wage
determination made by the Secretary of Labor. In addition, contractors must be required to
pay wages not less than once a week. The non-Federal entity must place a copy of the
current prevailing wage determination issued by the Department of Labor in each solicitation.
The decision to award a contract or subcontract must be conditioned upon the acceptance
of the wage determination. The non-Federal entity must report all suspected or reported
violations to the Federal awarding agency. The contracts must also include a provision for
compliance with the Copeland “Anti-Kickback” Act (40 U.S.C. 3145), as supplemented by
Department of Labor regulations (29 CFR Part 3, “Contractors and Subcontractors on Public
Building or Public Work Financed in Whole or in Part by Loans or Grants from the United
States”). The Act provides that each contractor or subrecipient must be prohibited from
inducing, by any means, any person employed in the construction, completion, or repair of
public work, to give up any part of the compensation to which he or she is otherwise entitled.
The non-Federal entity must report all suspected or reported violations to the Federal

awarding agency.



Pursuant to Federal Rule (D) above, when federal funds are expended by REGION4 ESC, during
the term of an award for all contracts and subgrants for construction or repair, the vendor will
be in compliance with all applicable Davis-Bacon Act provisions.

Not applicable as this is a construction contract.

109. FEDERAL RULE (E) - CONTRACT WORK HOURS AND SAFETY STANDARDS ACT

(E) (40 US.C. 3701-3708). Where applicable, all contracts awarded by the non-Federal entity in
excess of $100,000 that involve the employment of mechanics or laborers must include a
provision for compliance with 40 U.S.C. 3702 and 3704, as supplemented by Department of
Labor regulations (29 CFR Part 5). Under 40 U.S.C. 3702 of the Act, each contractor must be
required to compute the wages of every mechanic and laborer on the basis of a standard
work week of 40 hours. Work in excess of the standard work week is permissible provided that
the worker is compensated at a rate of not less than one and a half times the basic rate of
pay for all hours worked in excess of 40 hours in the work week. The requirements of 40 U.S.C.
3704 are applicable to construction work and provide that no laborer or mechanic must be
required to work in surroundings or under working conditions which are unsanitary, hazardous
or dangerous. These requirements do not apply to the purchases of supplies or materials or
articles ordinarily available on the open market, or contracts for transportation or transmission

of intelligence.

Pursuant to Federal Rule (E) above, when federal funds are expended by REGION 4 ESC, the
vendor certifies that during the term of an award for all contracts by REGION 4 ESC resulting
from this procurement process, the vendor will be in compliance with all applicable provisions
of the Contract Work Hours and Safety Standards Act.

Not applicable as this is a construction contract.

110. FEDERAL RULE (F) - RIGHTS TO INVENTIONS MADE UNDER A CONTRACT OR AGREEMENT

(F)If the Federal award meets the definition of “funding agreement” under 37 CFR §401.2 (a)
and the recipient or subrecipient wishes to enter into a contract with a small business firm or
nonprofit organization regarding the substitution of parties, assignment or performance of
experimental, developmental, or research work under that “funding agreement,” the recipient
or subrecipient must comply with the requirements of 37 CFR Part 401, “Rights to Inventions
Made by Nonprofit Organizations and Small Business Firms Under Government Grants,
Contracts and Cooperative Agreements,” and any implementing regulations issued by the

awarding agency.
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Pursuant to Federal Rule (F) above, when federal funds are expended by REGION 4 ESC, the
vendor certifies that during the term of an award for all contracts by REGION 4 ESC resulting
from this procurement process, the vendor agrees to comply with all applicable requirements
as referenced in Federal Rule (F) above.

Not applicable as Verkada is providing off the shelf hardware and Saas only.

M. FEDERAL RULE (G) - CLEAN AIR ACT/FEDERAL WATER POLLUTION CONTROL ACT
(G) The Clean Air Act (42 US.C. 7401-7671q.) and the Federal Water Pollution Control Act (33

U.S.C.1251- 1387), as amended—Contracts and subgrants of amounts in excess of $150,000
must contain a provision that requires the non-Federal award to agree to comply with all
applicable standards, orders or regulations issued pursuant to the Clean Air Act (42 US.C.
7401-7671q) and the Federal Water Pollution Control Act as amended (33 U.S.C. 1251- 1387).
Violations must be reported to the Federal awarding agency and the Regional Office of the
Environmental Protection Agency (EPA).

When federal funds are expended by REGION 4 ESC for any contract resulting from this
procurement process, the vendor certifies that the vendor will be in compliance with
mandatory standards and policies relating to energy efficiency which are contained in the
state energy conservation plan issued in compliance with the Energy Policy and Conservation
Act (Pub. L. 94-163, 89 Stat. 871).

When federal funds are expended by REGION 4 ESC for any contract resulting from this
procurement process in excess of $100,000, the vendor certifies that the vendor is in
compliance with all applicable standards, orders, regulations, and/or requirements issued
pursuant to the Clean Air Act of 1970, as amended (42 U.S.C.1857(h)), Section 508 of the Clean
Water Act, as amended (33 US.C. 1368), Executive Order 117389 and Environmental Protection
Agency Regulation, 40 CFR Part 15.

Pursuant to Federal Rule (G) above, when federal funds are expended by REGION 4 ESC, the
vendor certifies that during the term of an award for all contracts by REGION 4 ESC resulting
from this procurement process, the vendor agrees to comply with all applicable requirements
as referenced in Federal Rule (G) above.

Not applicable as Verkada is providing off the shelf hardware and Saas only.
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112. FEDERAL RULE (H) - DEBARMENT AND SUSPENSION

(H) (Executive Orders 12549 and 12689)—A contract award (see 2 CFR 180.220) must not be
made to parties listed on the governmentwide exclusions in the System for Award
Management (SAM), in accordance with the OMB guidelines at 2 CFR 180 that implement
Executive Orders 12549 (3 CFR part 1986 Comp, p. 189) and 12689 (3 CFR part 1989 Comp, p.
235), “Debarment and Suspension.” SAM Exclusions contains the names of parties debarred,
suspended, or otherwise excluded by agencies, as well as parties declared ineligible under

statutory or regulatory authority other than Executive Order 12549.

Pursuant to Federal Rule (H) above, when federal funds are expended by REGION 4 ESC, the
vendor certifies that during the term of an award for all contracts by REGION 4 ESC resulting
from this procurement process, the vendor certifies that neither it nor its principals is presently
debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded
from participation by any federal department or agency or by the State of Texas. Vendor shalll
immediately provide written notice to REGION 4 ESC if at any time the vendor learns that this
certification was erroneous when submitted or has become erroneous by reason of changed
circumstances. REGION 4 ESC may rely upon a certification of a vendor that the vendor is not
debarred, suspended, ineligible, or voluntarily excluded from the covered contract, unless
REGION 4 ESC knows the certification is erroneous.

| certify compliance with this attribute.

113. FEDERAL RULE (1) - BYRD ANTI-LOBBYING AMENDMENT

(1) (31U.S.C.1352)—Contractors that apply or bid for an award exceeding $100,000 must file the
required certification. Each tier certifies to the tier above that it will not and has not used
Federal appropriated funds to pay any person or organization for influencing or attempting to
influence an officer or employee of any agency, a member of Congress, officer or employee of
Congress, or an employee of a member of Congress in connection with obtaining any Federal
contract, grant or any other award covered by 31 U.S.C. 1352. Each tier must also disclose any
lobbying with non-Federal funds that takes place in connection with obtaining any Federal
award. Such disclosures are forwarded from tier to tier up to the non-Federal award.

Pursuant to Federal Rule (I) above, when federal funds are expended by REGION 4 ESC, the
vendor certifies that during the term and after the awarded term of an award for all contracts
by REGION 4 ESC resulting from this procurement process, the vendor certifies that it is in
compliance with all applicable provisions of the Byrd Anti-Lobbying Amendment (31 U.S.C.
1352). The undersigned further certifies that:
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(1) No Federal appropriated funds have been paid or will be paid by or on behalf of the
undersigned, to any person for influencing or attempting to influence an officer or employee
of any agency, a Member of Congress, an officer or employee of Congress, or an employee of
a Member of Congress in connection with the awarding of a Federal contract, the making of a
Federal grant, the making of a Federal loan, the entering into a cooperative agreement, and
the extension, continuation, renewal, amendment, or modification of a Federal contract, grant,
loan, or cooperative agreement.

(2) If any funds other than Federal appropriated funds have been paid or will be paid to any
person for influencing or attempting to influence an officer or employee of any agency, a
Member of Congress, an officer or employee of Congress, or an employee of a Member of
Congress in connection with this Federal contract, grant, loan, or cooperative agreement, the
undersigned shall complete and submit Standard Form-LLL, “Disclosure Form to Report
Lobbying”, in accordance with its instructions.

(3) The undersigned shall require that the language of this certification be included in the
award documents for all subawards at all tiers (including subcontracts, subgrants, and
contracts under grants, loans, and cooperative agreements) and that all subrecipients shall
certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when
this transaction was made or entered into. Submission of this certificate is a prerequisite for
making or entering into this transaction imposed by Section 1352, title 31, U.S. Code. Any person
who fails to file the required certification shall be subject to a civil penalty of not less than
$10,000 and not more than $100,000 for each such failure.

| certify compliance with this attribute.

114. FEDERAL RULE (J) - PROCUREMENT OF RECOVERED MATERIALS
(J) When federal funds are expended by REGION 4 ESC, REGION 4 ESC and its contractors must

comply with section 6002 of the Solid Waste Disposal Act, as amended by the Resource
Conservation and Recovery Act. The requirements of Section 6002 include: (1) procuring only
items designated in guidelines of the Environmental Protection Agency (EPA) at 40 CFR part
247 that contain the highest percentage of recovered materials practicable, consistent with
maintaining a satisfactory level of competition, where the purchase price of the item exceeds
$10,000 or the value of the quantity acquired during the preceding fiscal year exceeded
$10,000; (2) procuring solid waste management services in a manner that maximizes energy
and resource recovery; and (3) establishing an affirmative procurement program for

procurement of recovered materials identified in the EPA guidelines.
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Pursuant to Federal Rule (J) above, when federal funds are expended REGION 4 ESC, as
required by the Resource Conservation and Recovery Act of 1976 (42 US.C. § 6962(c)(3)(A)(i)),
the vendor certifies, by signing this document, that the percentage of recovered materials
content for EPA-designated items to be delivered or used in the performance of the contract
will be at least the amount required by the applicable contract specifications or other
contractual requirements.

Not applicable as Verkada is providing off the shelf hardware and Saas only.

115. FEDERAL RULE (K) - PROHIBITION ON CERTAIN TELECOM AND SURVEILLANCE SERVICE AND
EQUIPMENT

(K) Region 4 ESC, as a non-federal entity, is prohibited from obligating or expending Federal
financial assistance, to include loan or grant funds, to: Q) procure or obtain,

(2) extend or renew a contract to procure or obtain, or

(3) enter into a contract (or extend or renew a contract) to procure or obtain, equipment,
services, or systems that uses covered telecommunications equipment or services as a
substantial or essential component of any system, or as a critical technology as part of any
system. Covered telecommunications equipment is telecommunications equipment
produced Huawei Technologies Company or ZTE Corporation (or any subsidiary or affiliate of
such entities) and physical security surveillance of critical infrastructure and other national
security purposes, and video surveillance and telecommunications equipment produced by
Hytera Communications Corporation, Hangzhou Hikvision Digital Technology Company, or
Dahua Technology Company (or any subsidiary or affiliate of such entities) for the purpose of
public safety, security of government facilities, physical security surveillance of critical
infrastructure, and other national security purposes detailed in 2 CFR § 200.216.

The Respondent certifies that it will not purchase equipment, services, or systems that use
covered telecommunications, as defined herein, as a substantial or essential component of
any system, or as critical technology as part of any system.

| certify compliance with this attribute.

116. FEDERAL RULE (L) - BUY AMERICAN PROVISIONS

(L) As appropriate and to the extent consistent with law, REGION 4 ESC has a preference for the
purchase, acquisition, or use of goods, products, or materials produced in the United States,
including but not limited to iron, aluminum, steel, cement, and other manufactured products,

when spending federal funds. Vendor agrees that the requirements of this section will be
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included in all subawards including all contracts and purchase orders for work or products
under this award, to the greatest extent practicable under a Federal award. Purchases that

are made with non-federal funds or grants are excluded from the Buy American Act.

Vendor certifies that it is in compliance with all applicable provisions of the Buy American Act.
Purchases made in accordance with the Buy American Act must still follow the applicable
procurement rules calling for free and open competition.

“Produced in the United States” means, for iron and steel products, that all manufacturing
processes, from the initial melting stage through the application of coatings, occurred in the
United States. “"Manufactured products” means items and construction materials composed in
whole or in part of non-ferrous metals such as aluminum; plastics and polymer-based
products such as polyvinyl chloride pipe; aggregates such as concrete; glass, including
optical fiber; and lumber.

Most of Verkada's products and services are exempt because they are commercial
electronics or information technology that is a commercial product.

117. FEDERAL RULE - REQUIRED AFFIRMATIVE STEPS FOR SMALL, MINORITY, AND WOMEN-OWNED FIRMS
FOR CONTRACTS PAID FOR WITH FEDERAL FUNDS

When federal funds are expended by REGION 4 ESC, Vendor is required to take all affirmative
steps set forth in 2 CFR 200.321 to solicit and reach out to small, minority and women owned
firms for any subcontracting opportunities on the project, including:

1) Placing qualified small and minority businesses and women's business enterprises on
solicitation lists;

2) Assuring that small and minority businesses, and women's business enterprises are solicited
whenever they are potential sources;

3) Dividing total requirements, when economically feasible, into smaller tasks or quantities to
permit maximum participation by small and minority businesses, and women'’s business
enterprises;

4) Establishing delivery schedules, where the requirement permits, which encourage
participation by small and minority businesses, and women's business enterprises; and

5) Using the services and assistance, as appropriate, of such organizations as the Smaill
Business Administration and the Minority Business Development Agency of the Department of
Commerce.

| certify compliance with this attribute.
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118. FEDERAL RULE - FEDERAL RECORD RETENTION

When federal funds are expended by REGION 4 ESC for any contract resulting from this
procurement process, the vendor certifies that it will comply with the record retention
requirements detailed in 2 CFR §200.334. The vendor further certifies that vendor will retain all
records as required by 2 CFR §200.334 for a period of five (5) years after grantees or
subgrantees submit final expenditure reports or quarterly or annual financial reports, as

applicable, and all other pending matters are closed.

Vendor agrees that REGION 4 ESC, Inspector General, Department of Homeland Security, FEMA,
the Comptroller General of the United States, or any of their duly authorized representatives
shall have access to any books, documents, papers and records of Vendor, and its successors,
transferees, assignees, and subcontractors that are directly pertinent to the Contract for the
purpose of making audits, examinations, excerpts, and transcriptions. The right also includes
timely and reasonable access to Vendor's personnel for the purpose of interview and
discussion relating to such documents. Vendor agrees to permit any of the foregoing parties
to reproduce by any means whatsoever or to copy excerpts and transcriptions as reasonably
needed. Vendor agrees to provide the FEMA Administrator or his authorized representative
access to construction or other work sites pertaining to the work being completed under the
Contract.

| certify compliance with this attribute.

119. FEDERAL RULE - PROFIT NEGOTIATION

For purchases using Federal funds in excess of $250,000, REGION 4 ESC may be required to
negotiate profit as a separate element of the price. (See 2 CFR 200.324(b)).

When required by REGION 4 ESC, Vendor agrees to provide information relating to profitability
of the given transaction and itemize the profit margin as a separate element of the price.
| certify compliance with this attribute.

120. FEDERAL RULE - SOLID WASTE DISPOSAL ACT

A non-Federal entity that is a state agency or agency of a political subdivision of a state and
its contractors must comply with section 6002 of the Sold Waste Disposal Act, as amended by
the Resource Conservation and Recovery Act. The requirements of Section 6002 include
procuring only items designated in guidelines of the Environmental Protection Agency (EPA) at
40 CFR Part 247 that contain the highest percentage of recovered materials practicable,
consistent with maintaining a satisfactory level of competition, where the purchase price of
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the item exceeds $10,000 or the value of the quantity acquired during the preceding fiscal year
exceed $10,000; procuring sold waste management services in a manner that maximizes
energy and resource recovery; and establishing an affirmative procurement program for
procurement of recovered materials identified in the EPA guidelines. (78 FR 78608, Dec. 26, 2013,
as amended at 79 FR 75885, Dec. 19, 2014.)

Pursuant to this federal rule, when federal funds are expended by REGION 4 ESC, the vendor
certifies that during the term of all contracts resulting from this procurement process, the
vendor agrees to comply with all applicable requirements as referenced in this paragraph.

Not applicable as Verkada is providing off the shelf hardware and Saas only.

121. APPLICABILITY TO SUBCONTRACTORS

Vendor agrees that all contracts it awards pursuant to this procurement action shall be
bound by the terms and conditions of this procurement action.
| certify compliance with this attribute.

122. COMPLIANCE WITH THE ENERGY POLICY AND CONSERVATION ACT

When REGION 4 ESC expends federal funds for any contract resulting from this procurement
process, Vendor certifies that it will comply with the mandatory standards and policies relating
to energy efficiency which are contained in the state energy conservation plan issued in
compliance with the Energy Policy and Conservation Act (42 U.S.C. 6321 et seq,; 49 CFR. Part
18).

| certify compliance with this attribute.

123. INDEMNIFICATION

Acts or Omissions

Vendor shall indemnify and hold harmless Region 4, AND/OR THEIR OFFICERS, AGENTS,
EMPLOYEES, REPRESENTATIVES, CONTRACTORS, ASSIGNEES, AND/OR DESIGNEES FROM ANY AND ALL
LIABILITY, ACTIONS, CLAIMS, DEMANDS, OR SUITS, AND ALL RELATED COSTS, ATTORNEY FEES, AND

EXPENSES arising out of, or resulting from any acts or omissions of the Vendor or its agents,

employees, subcontractors, Order Fulfillers, or suppliers of subcontractors in the execution or
performance of the Contract and any Purchase Orders issued under the Contract.
Infringements

a) Vendor shall indemnify and hold harmless Region 4 and Customers, AND/OR THEIR
EMPLOYEES, AGENTS, REPRESENTATIVES, CONTRACTORS, ASSIGNEES, AND/OR DESIGNEES from any
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and all third party claims involving infringement of United States patents, copyrights, trade
and service marks, and any other intellectual or intangible property rights in connection with
the PERFORMANCES OR ACTIONS OF VENDOR PURSUANT TO THIS CONTRACT. VENDOR AND THE
CUSTOMER AGREE TO FURNISH TIMELY WRITTEN NOTICE TO EACH OTHER OF ANY SUCH CLAIM.
VENDOR SHALL BE LIABLE TO PAY ALL COSTS OF DEFENSE INCLUDING ATTORNEYS' FEES.
b) Vendor shall have no liability under this section if the alleged infringement is caused in
whole or in part by: (i) use of the product or service for a purpose or in a manner for which the
product or service was not designed, (i) any modification made to the product without
Vendor's written approval, (i) any modifications made to the product by the Vendor pursuant
to Customer’s specific instructions, (iv) any intellectual property right owned by or licensed to
Customer, or (v) any use of the product or service by Customer that is not in conformity with
the terms of any applicable license agreement.
c) If Vendor becomes aware of an actual or potential claim, or Customer provides Vendor with
notice of an actual or potential claim, Vendor may (or in the case of an injunction against
Customer, shall), at Vendor's sole option and expense; (i) procure for the Customer the right to
continue to use the affected portion of the product or service, or (i) modify or replace the
affected portion of the product or service with functionally equivalent or superior product or
service so that Customer’s use is non-infringing.

) ompensation nemplovment INSUra iding Indemni
a) VENDOR AGREES AND ACKNOWLEDGES THAT DURING THE EXISTENCE OF THIS CONTRACT,
VENDOR SHALL BE ENTIRELY RESPONSIBLE FOR THE LIABILITY AND PAYMENT OF VENDOR'S AND
VENDOR'S EMPLOYEES" TAXES OF WHATEVER KIND, ARISING OUT OF THE PERFORMANCES IN THIS
CONTRACT. VENDOR AGREES TO COMPLY WITH ALL STATE AND FEDERAL LAWS APPLICABLE TO ANY
SUCH PERSONS, INCLUDING LAWS REGARDING WAGES, TAXES, INSURANCE, AND WORKERS
COMPENSATION. THE CUSTOMER AND/OR REGION 4 SHALL NOT BE LIABLE TO THE VENDOR, ITS
EMPLOYEES, AGENTS, OR OTHERS FOR THE PAYMENT OF TAXES OR THE PROVISION OF
UNEMPLOYMENT INSURANCE AND/OR WORKERS' COMPENSATION OR ANY BENEFIT AVAILABLE TO A
STATE EMPLOYEE OR EMPLOYEE OF ANOTHER GOVERNMENTAL ENTITY CUSTOMER.
b) VENDOR AGREES TO INDEMNIFY AND HOLD HARMLESS CUSTOMERS, REGION 4 AND/OR THEIR
EMPLOYEES, AGENTS, REPRESENTATIVES, CONTRACTORS, AND/OR ASSIGNEES FROM ANY AND ALL
LIABILITY, ACTIONS, CLAIMS, DEMANDS, OR SUITS, AND ALL RELATED COSTS, ATTORNEYS' FEES, AND
EXPENSES, RELATING TO TAX LIABILITY, UNEMPLOYMENT INSURANCE AND/OR WORKERS'
COMPENSATION IN ITS PERFORMANCE UNDER THIS CONTRACT, VENDOR SHALL BE LIABLE TO PAY ALL
COSTS OF DEFENSE INCLUDING ATTORNEYS' FEES.
This has been addressed in Exhibit B and the Verkada Legal Cover Letter.
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124. EXCESS OBLIGATIONS PROHIBITED

Proposer understands that all obligations of Region 4 ESC under the contract are subject to
the availability of state funds. If such funds are not appropriated or become unavailable, the
contract may be terminated by Region 4 ESC.

| certify compliance with this attribute.

125. SUSPENSION AND DEBARMENT

Respondent certifies that neither it nor its principals are debarred, suspended, proposed for
debarment, declared ineligible, or otherwise excluded from participation in the contract by
any state or federal agency.

| certify compliance with this attribute.

126. CHANGE IN LAW AND COMPLIANCE WITH LAWS

Proposer shall comply with all laws, regulations, requirements and guidelines applicable to a
vendor providing services and products required by the contract to the Region 4 ESC, as these
laws, regulations, requirements and guidelines currently exist and as amended throughout the
term of the contract. Region 4 ESC reserves the right, in its sole discretion, to unilaterally
amend the contract prior to award and throughout the term of the contract to incorporate
any modifications necessary for compliance with all applicable state and federal laws,
regulations, requirements and guidelines.

Verkada shall comply with all laws, regulations, requirements and guidelines applicable to the
services and products required by the contract to the Region 4 ESC, as these laws, regulations,
requirements and guidelines currently exist and as amended throughout the term of the
contract, provided that the parties shall negotiate in good faith to mutually agreeable
amendments to the contract throughout the term of the contract to incorporate any
modifications necessary for compliance with all applicable state and federal laws, regulations,

requirements and guidelines.
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Pricing Structure

Verkada's proposed contract price structure is an indefinite quantity blanket discount off

MSRP. Verkada agrees that this set pricing discount will not change over time, and any

additional hardware, software, or services will align with our price structure as outlined in

Products and Pricing Attachment #1.

Verkada maintains a comprehensive MSRP list which is regularly updated alongside any

product pricing revisions. This full MSRP list is readily accessible for download on our website at

https://www.verkada.com/pricing/. We encourage our partners and customers to refer to this

resource for the most current pricing information, ensuring transparency.

Hardware & Software

Category

Description/Equipment Type

Discount off MSRP

o
https://www.verkada.com/pricing/

Cameras
Connectivity
Command Connector
Access Control

Air Quality Sensors
Intercom

Alarms

Workplace

12%

Non-Verkada

Branded products with specific OEM
discounting limitations including Apple,
Epson, and Brother.

0%

PSV & SPT SKUs

Named Support Contact & Custom SKUs

0%

The discounts listed above represent the minimum off Verkada'’s list price. Actual discounts may be

higher, depending on the size and scope of the transaction, at the discretion of our reseller partners.

Services
Category Description Pricing Not to
Exceed ($/hour)
Labor Rate/Hr Install work performed in relation to Verkada products | $200.00
and services
Structured Cable Install work performed (installation, maintenance, or $225.00
repair) of structured cabling systems in relation to
Verkada products and services
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¢ Verkada

Configuration Technical work performed including planning, $150.00
designing, and customizing Verkada solutions

Per Diem Daily allowance for lodging, meals, and incidental $309
expenses
Value Add Services See Attachment #2 See Attachment #2

The rates outlined above represent the maximum charge per hour nationwide based on pricing in the
highest cost regions or states allowing room for prevailing wage requirements when applicable. Actual
rates may vary, typically reflecting competitive local rates at the discretion of our reseller partners.

Freight/Shipping Charges

b |

Q

al“ll
-.I
AR
II.I

Our proposed pricing structure ensures compliance with federal funding requirements by
maintaining a consistent ceiling price. Cost plus a percentage of cost or pricing based on time
and materials is not applicable in this proposed pricing structure. Reseller partners utilizing our
agreement will be required to acknowledge and meet all federal funding requirements, as

they directly transact with and receive payment from end customers.
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Value Added Services Attachment #2

Value Added Services

Verkada and our reseller partner offer a comprehensive range of value added services
designed to complement our solutions. These value added services are offered at the same
pricing structure as our core products outlined in Attachment #1 Products and Pricing. By
combining these specialized services with Verkada's advanced technologies, Verkada and our
reseller partners can help maximize the return on investment for government clients while

providing tailored, scalable solutions.

Support/Services
The following support and service SKUs are included in our price list and can be customized

based on the specific needs of our customers.

SKU Description

PSV-CUSTOM Verkada Professional Services

SPT-NSC-1Y Verkada Named Support Contact (1 Year)
SPT-NSC-3Y Verkada Named Support Contact (3 Years)
SPT-NSC-5Y Verkada Named Support Contact (5 Years)
SPT-NSC-10Y Verkada Named Support Contact (10 Years)

Deployment Project Management

Our Deployment Project Management service offers full scale project management,
configuration, and training for large customers, including purchase orders and deployments.
This includes weekly deployment coordination, partner and internal project management,
setup and configuration through Verkada Command, project preparation with custom
documentation, scheduled training sessions, partner review and onboarding, and global

logistics coordination to ensure seamless deployment and integration.
Setup/Configuration/Training

Tailored configuration and training services are available for all customer types, providing
specialized support for smaller scale deployments and ensuring a smooth implementation

process.

Software Engineering/API Build

54



Value Added Services Attachment #2

Custom software engineering services are available, including integrations with Helix, AC

migration, and other software builds to address specific customer requirements.

Reseller Partner Value-Add

Our reseller partners provide a wide variety of value added services that enhance the
offerings of our products. These services go beyond simple reselling, adding significant value
by tailoring solutions to meet specific government needs. Resellers can integrate our products
into existing government systems, customizing configurations to ensure seamless operation
within the client's infrastructure. Many of these partners offer consultative support, guiding
customers through the selection process and providing ongoing assistance with system
setup, training, and troubleshooting. This ensures government clients maximize the value of

our products.

Some resellers also offer unique applications and custom solutions, to meet specific
complionce and operational needs. Verkada's flexible solutions enable partners to support
less traditional implementations. These solutions can include cellular or Starlink satellite
connectivity, solar power, and off-the-grid setups, ensuring reliable video security even in

challenging environments like a school bus or remote site.

Installation Related Materials

Physical installation is critical to the performance of Verkada’'s products. Under our contract
reseller partners may provide necessary installation materials such as Cat-6 cabling, lifts, and
other equipment, all priced according to Verkada's standard price structure.

Integrations

Verkada offers several integrations to connect their security systems with leading enterprise
tools, ensuring seamless workflows and enhanced operational efficiency. From identity
management and access control to communication platforms and building automation,
Verkada integrates with trusted partners like Okta, Microsoft Teams, Splunk, and more. Visit our
integrations page at https://www.verkada.com/integrations/partners/ for more details.

Comprehensive Service Menu

Needs Service Mapping Example Customer
Full Deployment Project | Global customer with 30+ locations, buying and deploying in the next 12-18 months; Need PM,
Implementation/Deployment Management config, training
) ) ) Deployment Project Global customer with 30+ locations, buying and deploying in the next 12-18 months; Need
Configuration (All Sites) ) i )
Management (Config config for all sites
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Value Added Services Attachment #2

Focused)

Configuration

FastTrack Standard

New customer that bought Verkada for 1-2 locations, want to make sure devices are set up

properly

Configuration

FastTrack Basic

New customer that bought Verkada for 1location, want to make sure devices are set up
properly

Access Control Integration
and Automation

Custom Solution

Development

Customer wants a software that automates user syncing between Workday and Verkada
Command Access Control

API and Software Build

Currently not offered

Upon Request

Command Org Migration

Org Migration

Upon Request

Other

Depends on need

Upon Request
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*¢ \erkada

A Smarter Way to
Secure Your Space

The New Standard for Enterprise Physical Security

Verkada is a fully integrated hardware and software solution that strengthens safety while simplifying
ownership. Designed with ease of use at top of mind, Verkada'’s six product lines provide unparalleled

visibility through a single pane of glass.

Good morning!
Please sign in:

Command Platform

Manage devices, users and sites from a
single pane of glass — accessible from
a simple web browser or mobile app.

o Unlimited user seats and
cloud archiving
 Remote access from any browser
or mobile device
o Customizable level of site permissions
o Automatic updates and new features
e Leverage Al-powered search
capabilities
o Access to top-rated mobile app
o 24/7 worldwide technical support

www.verkada.com 124

Video Security

Hybrid cloud cameras offer onboard storage

and edge-based processing to reliably to
deliver Al-powered insights in real-time.

Air Quality Sensors

Monitor environments for air quality,
temperature, humidity, motion, noise,
smoke and vape emissions.

Intercom

Answer calls from anywhere with sharp
intercom video, clear audio and four
smart receiver methods.

57

Access Control

Easily manage doors and credentials
across departments with Global Access
and Active Directory integrations.

Alarms

Catch and respond to break-ins with
cloud-managed intrusion detection
and 24/7 professional monitoring.

Workplace

Manage visitors and deliveries with
guest and mailroom software, enhancing
security along with workplace operations.

sales@verkada.com



% Verkada

Good moming!
Please sign in:

Why Verkada?
==
- O0)
No NVRs or DVRs Unlimited user seats
- up to 365 days of and cloud archiving

onboard storage

Command Platform

Manage devices, users and sites from a
single pane of glass — accessible from a
simple web browser or mobile app.

Guest

Personalize the check-in experience
with custom sign-in flows, complete
with security and health screens.

Mailroom

Streamline mailroom management
and safeguard assets with native
camera integration.

For Higher Education

@ &

Up to 10-year warranty 24/7 technical support

and predictable
renewal costs

via email, phone
orlive chat

Video Security

Hybrid cloud cameras offer onboard
storage and edge-based processing to
deliver actionable insights in real-time.

Air Quality Sensors

Monitor environments for air quality,
temperature, humidity, motion, noise,
smoke and vape emissions.

Intercom

Answer calls from anywhere with sharp
intercom video, clear audio and four
smart receiver methods.

Easy multi-site Automatic updates

management to unlock features and
with cloud-based maintain security
software

Access Control

Easily manage doors and credentials
across campuses with Global Access
and Active Directory integrations.

Alarms

Catch and respond to break-ins with
cloud-managed intrusion detection
and 24/7 professional monitoring.

Contact sales@verkada.com
to learn more.




8¢ Verkada

The Power of the Verkada Platform

for Government Organizations Security and Compliance*

[ ries ) y. =
w S AL
e

AWS GovCloud (US)

OMPLIANT

Verkada’s government-grade offerings are designed to help
government organizations and their partners take a proactive,
simple, and scalable approach to physical security, alongside
numerous security enhancements that are critical for certain
government users.

FedRAMP Ready at the Moderate Impact Level

Our solutions have undertaken rigorous security assessments

-é

like FedRAMP (FedRAMP Ready at the Moderate impact level),

FIPS 140-2 validation, and TAA and FY 2019 NDAA compliance

across three product lines.

Government-grade physical security solutions

Command in AWS GovCloud FIPS-Validated Cameras Verkada Guest

Government customers in the United
States can choose to use Verkada
Command hosted in AWS GovCloud,
which gives them the flexibility to use
our secure cloud solutions on top of the
additional stringent security controls
provided by AWS GovCloud. Command
in AWS GovCloud supports our
FIPS-validated camera models and
Verkada Guest.

Why Verkada

3

Proactive security
Increase security and
visibility with real-time alerts,
the ability to share live links
with authorities, and more.

Learn more

Manage site from anywhere
Verkada lets you easily manage
sites remotely from our intuitive

Command mobile app- no
port-forwarding or VPNs.

Verkada's FIPS-validated cameras
incorporate encryption that meets
the FIPS 140-2 and FedRAMP Ready
(Moderate) standards. They have
durable, vandal-resistant designs,
advanced computer vision features,
and are TAA and FY 2019 NDAA
compliant.

D)
PV R

Protect privacy
Maintain security while pro-
tecting privacy with granular

permissions, face blurring,
privacy regions, and more.

Verkada Guest is a visitor management
solution that allows government organiza-
tions to streamline check-in and provide
a more welcoming experience for their
visitors. Native camera integration
helps organizations increase security

by enabling them to immediately find
footage of visitors as they move
throughout the facilities.

&

Receive dedicated support
Ourteam can provide one-on-
one support for system design,
pricing, installation, integration,

onboarding, and training

To learn more about Verkada for government-grade deployments, visit our site or email government@verkada.com.

*Not applicable to all products and models. Contact sales to inquire about the security and compliance features of individual product models.

www.verkada.com
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Docusign Envelope ID: 4DEOE6B1-573A-48D0-BA98-38E60A0BO5B9

11/07/2024

Region 4 Education Service Center
7145 West Tidwell Road
Houston, Texas, 77092-2096

Ref: Executive Channel Partner Leadership Endorsement - Region 4/OMNIA Bid #25-02 Weapons and Threat
Detection Equipment

To Whom It May Concern,

As Senior Vice President of Global Channel at Verkada, | fully support Verkada’s bid submission to Region 4/OMNIA
Partners. Since leading our sales organization starting in 2019, and now overseeing the channel partner team, I've
witnessed our commitment to delivering value to government sector clients. If awarded, our Channel Leadership
Team will prioritize and support Region 4/OMNIA Partners as a cooperative contract within the public sector.

Sincerely,

Signed by:

@m Puituncowt
D36A1TGE6EB4DZ...

Ryan Bettencourt

Senior Vice President of Global Channel

406 E. 3rd Ave

San Mateo, CA 94401

ryan.bettencourt@verkada.com
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Docusign Envelope ID: 6DFDAA51-7F2A-4DF0-8C8B-0C97C789B45F

11/07/2024

Region 4 Education Service Center
7145 West Tidwell Road
Houston, Texas, 77092-2096

Ref: Executive Sales Leadership Endorsement - Region 4/OMNIA Bid #25-02 Weapons and Threat Detection
Equipment

To Whom It May Concern,

As Vice President of Enterprise Sales at Verkada, | fully support Verkada’s bid submission to Region 4/OMNIA
Partners. As a leader within our sales organization, I've witnessed our commitment to delivering value to
government sector clients. If awarded, our Sales Leadership Team will prioritize and support Region 4/OMNIA
Partners as a cooperative contract within the public sector.

Sincerely,

Signed by:

Andliony (anallis
A310FAAB72664F4...
Anthony Cavallio
Vice President of Enterprise Sales
406 E. 3rd Ave
San Mateo, CA 94401
anthony.cavallio@verkada.com
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Docusign Envelope ID: D2AAA040-0C7A-4C1C-A783-067CD3E97967

OFFER AND CONTRACT SIGNATURE FORM

The undersigned hereby offers and, if awarded, agrees to furnish goods and/or services in strict
compliance with the terms, specifications and conditions at the prices proposed within response

unless noted in writing.

Company Name Verkada Inc

City/State/Zip San Mateo, CA 94401

Telephone No. 650-514-2682

Email Address caleb.augustin@verkada.com

Printed Name ~Caleb Augustin

Title  Director of Global Channel

Signed by:

Authorized signature E-M Asqnstis

ASTIFT2A1X2EAFR:

Accepted by Region 4 ESC:

Contract No.

Initial Contract Term to

Region 4 ESC Authorized Board Member Date
Print Name

Region 4 ESC Authorized Board Member Date
Print Name

This attachment is executed in good faith, provided that in the event Verkada is awarded this opportunity, the parties will negotiate in good faith and execute

a mutually agreeable contract.
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Docusign Envelope ID: BEOB98F9-698C-44B0-B33A-A26DB9415186

Appendix C, Doc #1
ACKNOWLEDGMENT AND ACCEPTANCE
OF REGION 4 ESC’s OPEN RECORDS POLICY

OPEN RECORDS POLICY

All proposals, information and documents submitted are subject to the Public Information Act
requirements governed by the State of Texas once a Contract(s) is executed. If an Offeror
believes its response, or parts of its response, may be exempted from disclosure, the Offeror
must specify page-by-page and line-by-line the parts of the response, which it believes, are
exempt and include detailed reasons to substantiate the exemption. Price is not confidential and
will not be withheld. Any unmarked information will be considered public information and released,
if requested under the Public Information Act.

The determination of whether information is confidential and not subject to disclosure is the duty
of the Office of Attorney General (OAG). Region 4 ESC must provide the OAG sufficient
information to render an opinion and therefore, vague and general claims to confidentiality by the
Offeror are not acceptable. Region 4 ESC must comply with the opinions of the OAG. Region 4
ESC assumes no responsibility for asserting legal arguments on behalf of any Offeror. Offeror is
advised to consult with their legal counsel concerning disclosure issues resulting from this
procurement process and to take precautions to safeguard trade secrets and other proprietary
information.

Signature below certifies complete acceptance of Region 4 ESC’s Open Records Policy,
except as noted below (additional pages may be attached, if necessary).

Check one of the following responses to the Acknowledgment and Acceptance of Region 4
ESC’s Open Records Policy below:

0 We acknowledge Region 4 ESC’s Open Records Policy and declare that no information
submitted with this proposal, or any part of our proposal, is exempt from disclosure under
the Public Information Act.

(1 We declare the following information to be a trade secret or proprietary and exempt from
disclosure under the Public Information Act.

(Note: Offeror must specify page-by-page and line-by-line the parts of the response, which it
believes, are exempt. In addition, Offeror must include detailed reasons to substantiate the
exemption(s). Price is not confident and will not be withheld. All information believed to be a trade
secret or proprietary must be listed. It is further understood that failure to identify such information,
in strict accordance with the instructions, will result in that information being considered public
information and released, if requested under the Public Information Act.)

Signed by:

11/18/2024 loleb _,4._.3,.@&;»

. A5T1FT2A132E4F86.

Date Authorized Signature & Title
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Docusign Envelope ID: 08627666-D51F-4CCC-AAEF-813BC1E73AF2

Appendix C, Doc #2
ANTITRUST CERTIFICATION STATEMENTS
(Tex. Government Code § 2155.005)
Attorney General Form

| affirm under penalty of perjury of the laws of the State of Texas that:

1. | am duly authorized to execute this Contract on my own behalf or on behalf of the company,
corporation, firm, partnership or individual (Company) listed below;

2. In connection with this proposal, neither | nor any representative of the Company has violated any provision of
the Texas Free Enterprise and Antitrust Act, Tex. Bus. & Comm. Code Chapter 15;

3. In connection with this proposal, neither | nor any representative of the Company has violated any federal
antitrust law; and

4. Neither | nor any representative of the Company has directly or indirectly communicated any of the contents of
this proposal to a competitor of the Company or any other company, corporation, firm, partnership or individual
engaged in the same line of business as the Company.

DocuSigned by:

Company Contact "
Verkada Inc L"”“Z[A Mefina

—DEFA1CS5862DC40C...
Signature

Kayla Medina
Printed Name
Program Manager, Government Contracts

Address Position with Company
406 E 3rd Ave.San Mateo, CA 94401
Official Sk
Authorizing ) -
ProPosaI i 45T1FT2A132E4F6..
Signature
Caleb Augustin
Printed Name
Phone 801-793-2634 Director of Global Channel

Position with Company
Fax
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7. Attachment A - End User Agreement

Propose changes

Click above to sign or propose changes

This End User Agreement (“Agreement”) is entered into by and between Verkada Inc.
(“Verkada”) and and you, the end customer and user (“Customer”) Products (as
defined below), either in connection with a purchase of the Products or use of the
Products for evaluation purposes as part of a trial. Customer is under no obligation to
purchase the evaluation Products used in a trial but will be invoiced for Products not
purchased or returned following the expiration of the trial period.

By accepting this Agreement, whether by clicking a box indicating its acceptance,
navigating through a login page where a link to this Agreement is provided, executing a
Purchase Order that references this Agreement, or providing another form of electronic
acceptance, Customer agrees to be bound by its terms. If Customer and Verkada have
executed a written agreement governing Customer’s access to and use of the
Products, then the terms of such signed agreement will govern and will supersede this
Agreement.

This Agreement is effective between Verkada and the Customer as of the earlier of the
date that Customer accepts the terms of this Agreement as indicated above or first
accesses or uses any of the Products (the “Effective Date”). Verkada reserves the right
to modify or update the terms of this Agreement in its discretion, the effective date of
which will be the earlier of (i) 30 days from the date of such update or modification and
(i) Customer’s continued use of the Products.

Verkada and Customer hereby agree as follows.

1. DEFINITIONS
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The definitions of certain capitalized terms used in this Agreement are set forth below.
Others are defined in the body of the Agreement.

“Customer Data” means all data provided by Customer to Verkada by means of the
Products. Customer Data does not include System Data (defined below).

“Documentation” means the online documentation regarding the Hardware, available
at www.verkada.com/docs/ or as otherwise provided within the Hosted Software.

“DPA" means the Data Processing Addendum available at
www.verkada.com/support/dpa or other negotiated data protection agreement,

entered into between Verkada and Customer.

“Firmware” means the software developed and maintained by Verkada that is stored
on the Hardware and enables the basic functioning of the Hardware and its
communication with the Hosted Software.

“Hardware” means the Verkada hardware products, including security cameras, access
control units, alarm units, and environmental sensors.

“Hosted Software” means Verkada’'s Software-as-a-Service system, currently known as
“Command,” and related infrastructure made available to Customer to manage and
configure the Hardware.

“License” has the meaning ascribed to it in Section 2.1.

“License Term” means the length of time indicated in the License SKU set forth on the
applicable Purchase Order.

“Partner” means a third-party authorized by Verkada to resell the Products, to whom
Customer has delivered an ordering document for such Products.

"Product Feature(s)” means a unique feature set within the Hosted Software that is
identified by a particular stock keeping unit (SKU) on a Purchase Order.

“Products” means, collectively, the Software, Hardware, Product Features,
Documentation, and all modifications, updates, and upgrades thereto and derivative
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works thereof.

“Purchase Order” means each order document submitted to Verkada by a Partner on
behalf of Customer, and accepted by Verkada, indicating Partner’s firm commitment to
purchase the Products and for the prices set forth thereon.

“Service Level Agreement” means the Service Level Agreement set forth on Exhibit A
hereto.

“Software” means the Firmware and Hosted Software.

“Support” means the technical support services and resources available at
www.verkada.com/support.

“System Data” means configuration information, log and event data, Product
performance data, and statistics regarding Customer’s use of the Products.

“Users” means employees of Customer, or other third parties, each of whom are
authorized by Customer to use the Products on Customer’s behalf.

2. LICENSE AND RESTRICTIONS

2.1. License to Customer. Subject to the terms of this Agreement, Verkada grants

Customer a royalty-free, nonexclusive, transferable (subject to Section 12) worldwide
right during each License Term to use the Software, subject to the terms of this
Agreement (“License”). Customer must purchase one or more Licenses to use the
Software for at least the number and type of Hardware units and/or Product Features
that the Customer manages by means of the Software (collectively, “Valid Licensing”);
however, Customer may authorize an unlimited number of Users to access and use the
Software. If Customer purchases additional Licenses, either in connection with the
purchase of additional Hardware units or renewal of Licenses for existing Hardware
units, the overall License Term will be modified such that the License Term for all
Licenses purchased will expire and terminate on the same date. If Customer does not
maintain Valid Licensing, then (i) Customer will have limited or no access to Customer
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Data, Product Features, and the Software, and (ii) the Hardware will not function as
designed. If Customer purchases the Monitoring Services (as defined on Exhibit B, the
“Alarms Addendum”), the use of the Products in connection with the Monitoring
Services will be subject to the terms of the Alarms Addendum.

2.2. License to Verkada. During the License Term, Customer will transfer Customer

Data to Verkada while using the Products. Customer grants Verkada a non-exclusive
right and license to use, reproduce, modify, store, and process Customer Data solely to
maintain the Products and provide them to Customer. Customer represents and
warrants that it possesses the necessary rights and authority to grant Verkada the
rights set forth in this Section 2.2 with respect to Customer Data.

2.3. Restrictions. Customer will not: (i) use (or allow a third party to use) the Products

for any competitive purposes (other than for routine product comparison purposes),
including monitoring or testing their availability, security, performance, or functionality,
in each case without Verkada's express written consent; (ii) market, sublicense, resell,
lease, loan, transfer, or otherwise commercially exploit the Products; (iii) modify, create
derivative works, decompile, reverse engineer, attempt to gain access to the source
code, tamper with the Hardware, or copy the Products or any of their components; or
(iv) use the Products to conduct any fraudulent, malicious, or illegal activities or
otherwise in contravention of any applicable laws or regulations (each of (i) through
(iv), a “Prohibited Use”).

3. COURTESY RETURNS; HARDWARE WARRANTY AND
WARRANTY RETURNS

3.1. Courtesy Returns. Customer may return up to $250,000 worth of Products (as
reflected in the net price set forth on one or more Purchase Order(s)) for any reason
within the 30-day period starting on the shipment date of such Products (a “Courtesy
Return”). To initiate a Courtesy Return, Customer must send a request for a Courtesy
Return by email within such 30-day period either to (a) the Partner that submitted the
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Purchase Order(s) for the Products to be returned or (b) the Verkada sales
representative responsible for Customer’s account, and include the serial numbers of
the Products to be returned.

3.2. Hardware Warranty. Verkada represents to the original purchaser and user of the

Hardware that, for the period set forth in the applicable Documentation from the date
of shipment to the location specified on the Purchase Order, the Hardware will be
substantially free of defects in materials and workmanship (“Hardware Warranty”).

3.3. Remedy for Breach of Hardware Warranty. Customer’s sole and exclusive remedy

and Verkada’s (and its suppliers’ and licensors') sole and exclusive liability for a breach
of the Hardware Warranty will be, in Verkada’s sole discretion, to replace the non-
conforming Hardware. Replacement may be made with a new or refurbished product
or components. If the Hardware or a component within it is no longer available, then
Verkada may replace the Hardware unit with a similar product of similar function. Any
Hardware unit that has been replaced under the Hardware Warranty will be covered by
the terms of the Hardware Warranty for the longer of (a) 90 days from the date of the
delivery, or (b) the remainder of the original Hardware Warranty period. Customer’s
engaging in a Prohibited Use serves to void the Hardware Warranty.

3.4. Warranty Returns. To request a return under the Hardware Warranty, Customer

must notify Verkada or the Partner within the Hardware Warranty period. To initiate a
return directly to Verkada, Customer must send a return request to Verkada at
support@verkada.com and clearly state details on where and when Customer
purchased the Hardware, the serial numbers of the applicable Hardware unit(s),
Customer’s reason for returning the Hardware, and Customer’s name, mailing address,
email address, and daytime phone number. If approved, Verkada will provide Customer
with a Return Materials Authorization (“RMA”) and prepaid shipping label via email that
must be included with Customer’s return shipment to Verkada. Customer must return
the Hardware unit(s) listed in the RMA with all included accessories with the RMA

within the 14 days following the day on which Verkada issued the RMA.
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4. VERKADA OBLIGATIONS

4.1. General. Verkada is responsible for providing the Products in conformance with
this Agreement, the Purchase Order(s), and applicable Documentation.

4.2. Availability. Verkada uses its best efforts to ensure that the Hosted Software is
available in accordance with the terms of the Service Level Agreement, which sets
forth Customer’'s remedies for any interruptions in the availability of the Hosted
Software.

4.3. Support. If Customer experiences any errors, bugs, or other issues in its use of the
Products, then Verkada will provide Support in order to resolve the issue or provide a
suitable workaround. The fee for Support is included in the cost of the License. As part
of a Support case, Customer may grant access, in its sole discretion, to a member of
Verkada's Support team through functionality provided in the Hosted Software for a
length of time determined by Customer.

4.4. Maintenance. Verkada will use commercially reasonable efforts to maintain the
Products and implement updates, upgrades, and fixes as necessary to meet its
obligations under this Agreement.

5. CUSTOMER OBLIGATIONS

5.1. Payment; Compliance. Customer is responsible for paying Partner for the

Products pursuant to Partner’s invoice(s). In the event Customer is delinquent on fees,
Verkada may pursue payment directly from Customer if Partner is unable to or
chooses not to pursue such fees itself. Customer will use the Products only in
accordance with the Documentation and in compliance with all applicable laws,
including procurement and maintenance of any applicable licenses and permits.
Customer will ensure that none of the Products are directly or indirectly exported, re-
exported, or used to provide services in violation of the export laws and regulations of
the United States or any other country. If Customer operates in a regulated industry,
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Customer represents that it has obtained all necessary local and state licenses and/or
permits necessary to operate its business and is in compliance (and will use its best
efforts to remain in compliance) with all local, state, and (if applicable) federal
regulations regarding the conduct of its business. Verkada reserves the right to
suspend use of any Products operating in violation of the obligations of this Section
5.1, following written notice to Customer.

5.2. Account Administration. Customer is responsible for identifying one or more

individuals within Customer’s organization who will act as administrator(s) of
Customer’s account. Such person(s) will be responsible for, among other things,
monitoring and managing access privileges of other Users. Customer is also
responsible for verifying, including ensuring that any third-party installer verify, that all
Hardware Products purchased are properly claimed into Customer’'s account within
the Hosted Software prior to installation, as more fully set forth in the Documentation.

6. TERM AND TERMINATION

6.1. Term. The term of this Agreement will commence on the Effective Date and will
continue for so long as Customer maintains any active Licenses.

6.2. Termination or Suspension for Cause. Either party may terminate this Agreement,

and Verkada may suspend Customer’s access to the Hosted Software, for cause (i)
upon 30 days written notice to the other party of a material breach if such breach
remains uncured at the expiration of the 30-day period, or (ii) if the other party
becomes the subject of a petition in bankruptcy or any other proceeding relating to
insolvency, receivership, liquidation or assignment for the benefit of creditors. For
purposes of clarity, a material breach of the Agreement includes Customer’s failure to
purchase and/or maintain a sufficient number of Licenses, as required by Section 2.1.

6.3. Effect of Termination. If Customer terminates this Agreement in accordance with

Section 6.2, then Verkada will refund Customer a pro rata portion of any prepaid fees
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allocable to the remaining License Term. The following provisions will survive any
expiration or termination of the Agreement: Sections 7,9, 10, 11, and 12, and any other
provisions that, by their nature, would reasonably be considered intended to survive.

7. CONFIDENTIALITY

7.1. Confidential Information. Except as explicitly excluded below, any information of a

confidential or proprietary nature provided by a party (“Disclosing Party”) to the other
party (“Receiving Party”) constitutes the Disclosing Party’s confidential and proprietary
information (“Confidential Information”). Verkada’'s Confidential Information includes
the Products and any information conveyed to Customer in connection with Support.
Customer’s Confidential Information includes Customer Data. Confidential Information
does not include information which is: (i) already known by the receiving party without
an obligation of confidentiality other than pursuant to this Agreement; (ii) publicly
known or becomes publicly known through no unauthorized act of the Receiving Party;
(iii) rightfully received from a third party without a confidentiality obligation to the
Disclosing Party; or (iv) independently developed by the Receiving Party without
access to the Disclosing Party’s Confidential Information.

7.2. Confidentiality Obligations. Each party will use the Confidential Information of the

other party only as necessary to perform its obligations under this Agreement, will not
disclose the Confidential Information to any third party, and will protect the
confidentiality of the Disclosing Party’s Confidential Information with the same
standard of care as the Receiving Party uses or would use to protect its own
Confidential Information, but in no event will the Receiving Party use less than a
reasonable standard of care. Notwithstanding the foregoing, the Receiving Party may
share the other party’s Confidential Information with those of its employees, agents
and representatives who have a need to know such information and who are bound by
confidentiality obligations at least as restrictive as those contained herein (each, a
“Representative”). Each party shall be responsible for any breach of confidentiality by
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any of its Representatives.

7.3. Additional Exclusions. A Receiving Party will not violate its confidentiality
obligations if it discloses the Disclosing Party’s Confidential Information if required by
applicable laws, including by court subpoena or similar instrument so long as the
Receiving Party provides the Disclosing Party with written notice of the required
disclosure so as to allow the Disclosing Party to contest or seek to limit the disclosure
or obtain a protective order. If no protective order or other remedy is obtained, the
Receiving Party will furnish only that portion of the Confidential Information that is
legally required, and agrees to exercise reasonable efforts to ensure that confidential
treatment will be accorded to the Confidential Information so disclosed.

8. DATA PROTECTION

Verkada secures the Software and Customer Data in accordance with the security
practices available at www.verkada.com/trust/security-controls. Verkada will process

all Customer Data in accordance with the DPA.

9. OWNERSHIP

9.1. Verkada Property. Verkada owns and retains all right, title, and interest in and to
the Software, the System Data, and all intellectual property embodied in the Hardware
and accessories. Except for the limited license granted to Customer in Section 2.1,

Verkada does not by means of this Agreement or otherwise transfer any rights in the
Products to Customer, and Customer will take no action inconsistent with Verkada’s
intellectual property rights in the Products.

9.2. Customer Property. Customer owns and retains all right, title, and interest in and to

the Customer Data and does not by means this Agreement or otherwise transfer any
rights in the Customer Data to Verkada, except for the limited license set forth in

74



Section 2.2.

10. INDEMNIFICATION

10.1. By Verkada. Verkada will indemnify, defend, and hold Customer, its affiliates, and
their respective owners, directors, members, officers, and employees (collectively,
“Customer Indemnitees”) harmless from and against any claim, action, demand, suit
or proceeding (each, a “Claim”), and the attorneys’ fees and court and investigative
costs of Customer Indemnitees, made or brought by a third party against any of the
Customer Indemnitees alleging that Customer’s use of the Products infringes or
misappropriates any patent, trademark, copyright, or any other intellectual property of
such third party.

Verkada will pay any damages finally awarded against any Customer Indemnitees by a
court of competent jurisdiction as a result of any such Claim, or any final settlement of
such Claim, so long as Customer (i) gives Verkada prompt written notice of the Claim,
(ii) gives Verkada sole control of the defense and settlement of the Claim (provided
that Verkada may not settle any Claim without the Customer Indemnitee’s written
consent, which will not be unreasonably withheld), and (iii) provides to Verkada all
reasonable assistance, at Verkada's request and expense.

If Customer’s right to use the Products hereunder is, or in Verkada's opinion is likely to
be, enjoined as the result of a Claim, then Verkada may, at Verkada’s sole option and
expense procure for Customer the right to continue using the Products under the
terms of this Agreement, or replace or modify the Products so as to be non-infringing
and substantially equivalent in function to the claimed infringing or enjoined Products.

Verkada will have no indemnification obligations under this Section 10.1 to the extent

that a Claim is based on or arises from: (a) use of the Products in a manner other than
as expressly permitted in this Agreement; (b) any alteration or modification of the
Products except as expressly authorized by Verkada; (c) the combination of the
Products with any other software, product, or services (to the extent that the alleged
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infringement arises from such combination); or (d) where the Claim arises out of
specifications provided by Customer. This Section 10.1 sets forth Verkada's sole and

exclusive liability, and Customer’s exclusive remedies, for any Claim of infringement or
misappropriation of intellectual property.

10.2. By Customer. Customer will indemnify, defend, and hold harmless Verkada, its

affiliates, and their respective owners, directors, members, officers, and employees
(together, the “Verkada Indemnitees”) from and against any Claim, and the attorneys’
fees and court and investigative costs of Verkada Indemnitees, related to: (a)
Customer or its Users engaging in a Prohibited Use; and (b) Customer’s indemnity
obligation under the Alarms Addendum set forth in Exhibit B hereto (if any). Customer
will pay any settlement of and any damages finally awarded against any Verkada
Indemnitee by a court of competent jurisdiction as a result of any such Claim so long
as Verkada (i) gives Customer prompt written notice of the Claim, (ii) gives Customer
sole control of the defense and settlement of the Claim (provided that Customer may
not settle any Claim without Verkada's prior written consent which will not be
unreasonably withheld), and (iii) provides to Customer all reasonable assistance, at
Customer’s request and expense.

11. LIMITATIONS OF LIABILITY

11.1. Disclaimer. EXCEPT FOR THE WARRANTIES EXPLICITLY SET FORTH IN THIS
AGREEMENT, VERKADA MAKES NO WARRANTIES, WHETHER EXPRESS, IMPLIED, OR
STATUTORY, REGARDING OR RELATING TO THE PRODUCTS, OR ANY MATERIALS OR
SERVICES FURNISHED OR PROVIDED TO CUSTOMER IN CONNECTION WITH THIS
AGREEMENT, INCLUDING UPDATES OR SUPPORT. WITHOUT LIMITING THE
FOREGOING, VERKADA HEREBY DISCLAIMS ANY AND ALL IMPLIED WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT,
ORTITLE. VERKADA DOES NOT WARRANT THAT THE PRODUCTS WILL MEET
CUSTOMER'S NEEDS OR EXPECTATIONS, THAT USE OF THE PRODUCTS WILL BE
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UNINTERRUPTED OR ERROR-FREE, OR THAT DEFECTS WILL BE CORRECTED.

11.2. No Consequential Damages. NEITHER PARTY, NOR ITS AFFILIATES, NOR THE
OFFICERS, DIRECTORS, EMPLOYEES, SHAREHOLDERS, AGENTS OR
REPRESENTATIVES OF ANY OF THEM, WILL BE LIABLE TO THE OTHER PARTY FOR
ANY INCIDENTAL, INDIRECT, SPECIAL, EXEMPLARY, OR CONSEQUENTIAL DAMAGES,
WHETHER FORESEEABLE OR UNFORESEEABLE, THAT MAY ARISE OUT OF OR IN
CONNECTION WITH THIS AGREEMENT, EVEN IF THE OTHER PARTY HAS BEEN
NOTIFIED OF THE POSSIBILITY OR LIKELIHOOD OF SUCH DAMAGES OR COSTS
OCCURRING AND WHETHER SUCH LIABILITY IS BASED ON CONTRACT, TORT,
NEGLIGENCE, STRICT LIABILITY, PRODUCTS LIABILITY OR OTHERWISE.

11.3. Direct Damages Cap. EXCEPT WITH RESPECT TO EXCLUDED CLAIMS AND
UNCAPPED CLAIMS, IN NO EVENT WILL THE COLLECTIVE LIABILITY OF EITHER
PARTY, OR THEIR RESPECTIVE AFFILIATES, OFFICERS, DIRECTORS, EMPLOYEES,
SHAREHOLDERS, AGENTS AND REPRESENTATIVES, TO THE OTHER PARTY FOR ANY
AND ALL DAMAGES, INJURIES, AND LOSSES ARISING FROM ANY AND ALL CLAIMS
AND CAUSES OF ACTION ARISING OUT OF, BASED ON, RESULTING FROM, OR IN ANY
WAY RELATED TO THIS AGREEMENT, EXCEED THE TOTAL AMOUNT PAID OR
PAYABLE BY CUSTOMER FOR THE USE OF THE PRODUCTS UNDER THIS AGREEMENT
DURING THE 24-MONTH PERIOD PRECEDING THE DATE OF THE CLAIM.

THE EXISTENCE OF MULTIPLE CLAIMS OR SUITS UNDER OR RELATED TO THIS
AGREEMENT WILL NOT ENLARGE OR EXTEND THE LIMITATION OF MONEY
DAMAGES WHICH WILL BE THE CLAIMANT'S SOLE AND EXCLUSIVE REMEDY.

11.4. Excluded Claims Cap. “Excluded Claims” means any claim and/or liability

associated with: (a) both party’s indemnification obligations in Section 10; (b) any
breach by Verkada of the DPA, Section 8 (Data Protection), or other data privacy and
security obligations. Each party’s total, cumulative liability for all Excluded Claims will
not exceed two (2) times the total amount paid or payable by Customer for use of the
Products under this Agreement during the Term.
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11.5 Uncapped Claims. “Uncapped Claims” means any claim or liability associated with:

(a) Customer’s breach of Section 2.2 (License to Customer Data), Section 5.1
(Compliance), and Section 3 of Exhibit B (Customer Obligations) (if applicable); (b)

either Party’s breach of confidentiality (but not relating to any liability associated with
Verkada's security obligations with respect to Customer Data which remains subject to
the Excluded Claims cap); or (c) any liability of a Party which cannot be limited under
applicable law, including gross negligence, recklessness, or intentional misconduct.

12. MISCELLANEOUS

This Agreement is the entire agreement between Customer and Verkada and
supersedes all prior agreements and understandings concerning the subject matter
hereof. Customer and Verkada are independent contractors, and this Agreement will
not establish any relationship of partnership, joint venture, or agency between
Customer and Verkada. Failure to exercise any right under this Agreement will not
constitute a waiver. There are no third-party beneficiaries to this Agreement. This
Agreement is governed by the laws of California without reference to conflicts of law
rules. Any notice provided by one party to the other under this Agreement will be in
writing and sent either (i) by overnight courier or certified mail (receipt requested), in
the case of Customer to Customer’s address on record in Verkada's account
information and in the case of Verkada, to 406 E. 3rd Ave., San Mateo, CA 94401, or (ii)
by electronic mail to Customer’s email address on record in Verkada’s account
information or to Verkada at legal@verkada.com. If any provision of this Agreement is
found unenforceable, the Agreement will be construed as if such provision had not
been included. Neither party may assign this Agreement without the prior, written
consent of the other party, except that either party may assign this Agreement without
such consent in connection with an acquisition of the assigning party or a sale of all or
substantially all of its assets. In the event of an assignment by Customer in connection
with an acquisition of Customer or a sale of all or substantially all of Customer’s
assets, Customer’s License may be transferred to the party acquiring Customer or
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purchasing all or substantially all of its assets, subject to Verkada's prior written
consent, such consent not to be unreasonably withheld.

A party will not be liable for any failure to perform caused by circumstances beyond its
reasonable control which would otherwise make such performance commercially
impractical including, but not limited to, acts of God, fire, flood, acts of war, pandemics,
government action, accident, labor difficulties or shortage, inability to obtain materials,
equipment or transportation (each, a “Force Majeure Event”). If a Force Majeure Event
lasts longer than five (5) business days, the parties will meet to determine if
performance under the Agreement can resume as agreed. If the parties cannot agree,
then Verkada may terminate the applicable Purchase Order or this Agreement.

If any disputes arise, the parties will first attempt to resolve the dispute informally via
good faith negotiation. If the dispute has not been resolved after 30 days, the parties
will resolve any claim, dispute, or controversy (excluding any claims for injunctive or
other equitable relief) by binding arbitration before a single arbitrator administered by
JAMS, its successors and assigns, in San Mateo County, California, unless otherwise
agreed by the parties in writing, and pursuant to its arbitration rules. Each party will be
responsible for paying any arbitration fees in accordance with the foregoing rules, and
the award rendered by the arbitrator may include costs of arbitration, reasonable
attorneys’ fees and reasonable costs for expert and other witnesses. Any judgment on
the award rendered by the arbitrator may be entered in any court of competent
jurisdiction. Nothing in this Section shall be deemed to prevent either party from
seeking injunctive or other equitable relief from the courts as necessary to prevent the
actual or threatened infringement, misappropriation, or violation of its data security,
intellectual property rights or other proprietary rights.

EXHIBIT A

The Service Level Agreement is available at https://www.verkada.com/support/sla/.
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EXHIBIT B

Alarms Addendum

This “Alarms Addendum” sets forth the terms applicable to Customer’s use of the
Monitoring Services (as defined below).

1. Certain Definitions.

a. “Alarm(s)” means an alarm signal, data, video or audio transmission initiated by the
Hardware installed on Customer’s premises signaling a specific type of situation that
is transmitted to a Call Center for response via the Hosted Software.

b. “Call Center(s)” means a central monitoring station that receives and responds to an
Alarm for Customer as more fully set forth below.

c. “Call List” means the list of names, with corresponding telephone numbers and
email addresses, of those persons in the order Customer wishes to receive notification
of Alarms which must be created, and updated by Customer from time to time, via the
Hosted Software.

d. “First Responder(s)” means the entity (e.g., fire department, police department) that
is contacted by the Call Center to respond to an Alarm received at the Call Center.

e. “Monitoring Services” means the automated Alarm transmission functionality
enabled by the Software that, when triggered, transmits an Alarm to the Call Center for
a response, as more fully described in the Documentation. The Monitoring Services are
deemed to be a Product under the Agreement.

2. Monitoring Services.

a. In order to use the Monitoring Services, Customer must: (i) purchase a License for
each location at which Monitoring Services will be provided (a “Monitoring License”);
and (ii) enable the “Emergency Dispatch” toggle within the Hosted Software, as more
fully described in the Documentation.
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b. For each Alarm transmitted through the Hosted Software, the Call Center will
respond in accordance with its internal operating procedures, and only if warranted in
the sole discretion of the Call Center. Not all Alarms require notification to First
Responders. If the video verification settings are set to 'Normal Mode' (as described in
the Documentation), the Call Center may not notify the individuals on the Call List if it
is unable to determine a threat to person or property, including because Call Center
cannot discern a threat from the video provided or it is unable to access video of the
trigger event. Once dispatched, the Call Center may be unable to recall First
Responders.

c. In the event of notification to Customer, the Call Center will call the person(s) named
in the Call List, in the order set by Customer. Receipt by Customer of any form of
notification provided by the Call Center pursuant to the Call List, is deemed compliance
with the notification obligation hereunder, which notice may include SMS or voice mail
message.

d. If video or audio Alarms are received at the Call Center, the Call Center will monitor
such video or sound in accordance with its internal operating procedures, and for so
long as the Call Center, in its sole discretion, deems appropriate.

3. Customer’s Obligations.

a. Customer (or a properly licensed installer selected by Customer) is responsible for
installation (including the design of such installation), maintenance, service, repair,
inspection and testing of the Products. Once installed, it is Customer’s responsibility
(or a properly licensed installer selected by Customer) to configure its Products in
order to enable the Monitoring Services, including by creating and maintaining
appropriate Trigger and Response Actions via the Hosted Software (i.e., by creating an
“Alarm Address” within Customer’s account in the Hosted Software and configuring it
in Customer’s discretion). Monitoring Services will be provided only if the Hardware
Products have been configured to transmit Alarms to the Call Center by means of the
foregoing.

8l



b. Customer is responsible, at Customer’s sole expense, for supplying all systems, and
incidental functionality (e.g., high-speed Internet access, IP Address and or wireless
services, all 110 Volt AC power), necessary to operate the Products at Customer’s

premises.

c. Once delivered, the Hardware Products are in the possession and control of
Customer, and it is Customer’s sole responsibility to regularly test the operation of its
Products. Verkada does not design installations, install, inspect, maintain, service,
repair, or test Products for Customers.

d. Customer is responsible for obtaining and maintaining all licenses, registration and
permits for the Products and Monitoring Services, including those required by the
Customer’s local government, necessary to use the Products as contemplated under
this Alarms Addendum in compliance with applicable laws and regulations.

4. Monitoring Services Exclusions.

a. Except for the systems under its control that Verkada uses to make the Hosted
Software available, Alarms are transmitted over third party communication networks
beyond the control of Verkada and are not maintained by Verkada. Verkada will not be
responsible for any failure by such third-party networks which prevents transmission of
Alarms from reaching the Call Center or any damages arising therefrom.

b. Verkada will have no liability for permit fees, false alarms, false alarm fines, the
manner in which First Responders respond, any response delays caused by the First
Responders, the failure of First Responders to respond, or the manner in which Alarms
are handled by the Call Centers or First Responders.

c. Verkada makes no representation that any aspect of the Products meets code
requirements or constitute an alarm system, burglar alarm system, fire alarm system,
CCTV system, access control system or other electronic security system, as those
terms are defined under the applicable laws of the jurisdictions in which Customer
uses the Products.
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d. Verkada is not a Call Center and does not provide the services of a Call Center.
Verkada does not respond to an Alarm, notify, or attempt to notify the persons named
in the Call List, request dispatch of First Responders, or other agents to Customer’s
premises to investigate or verify an Alarm. The portion of the Monitoring Services
performed by Verkada is strictly limited to Verkada’s automated signal and data
retransmission software, receivers, and related components, routing Alarms generated
from the Products at Customer’s premise via a third-party network to a Call Center for
response. The Customer is not contracting with Verkada to provide the services of the
Call Center. Verkada and the Call Center are independent and unrelated entities, and
there is no subcontractor, employer or employee, master or servant, joint venture,
partnership, or contractual relationship between them.

5. Suspension & Termination.

Verkada may, without prior notice, suspend or terminate the Monitoring Services, in
Verkada'’s sole discretion, in the event of: (a) a Force Majeure Event which renders any
aspect of the Monitoring Services inoperable or impractical; (b) Customer defaults in
its performance obligations under the Agreement or use of the Products in a manner
that violates any applicable law or any third party right of privacy; (c) Call Center’s
facilities or communication networks are nonoperational; (d) Customer causes the
Products to transmit excessive false alarms, runaway signals, or otherwise
unreasonably overburdens either Verkada’'s systems or the Call Center’s systems; or
(e) Customer fails to provide accurate information within the Call List or fails to
properly update the Call List.

6. No Representations or Warranties.

Verkada makes no representation or warranty, whether express or implied, that the
Products including the Monitoring Services will prevent any loss, damage or injury to
any person or property, whether by reason of burglary, theft, hold-up, fire or any other
cause, or that the Products will in all cases provide the protection for which they are
installed or intended. Monitoring Services are not error-free. Verkada is not an insurer,
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and Customer assumes all risk for loss or damage to Customer’s premises, contents,
business interruption, or persons on or around the premises. Customer’s sole remedy
for Verkada's breach of this Exhibit B is to require Verkada to replace the non-
operational Products as set forth in Section 3.2 of the Agreement.

THE ABOVE EXCLUSIONS WILL NOT APPLY, IF THE GOVERNING LAW WHERE THE
CUSTOMER'S PREMISE IS LOCATED PROHIBITS THE EXCLUSION OF IMPLIED
WARRANTIES.

7. Indemnity.

In addition to Section 10.2 of the Agreement, to the fullest extent permitted by
governing law, Customer will indemnify, defend, and hold harmless Verkada
Indemnitees from and against any Claim (including reasonable attorney’s fees, court
costs, fees associated with investigations, or fees or fines relating to permits or false
alarms) arising from Customer’s use of the Monitoring Services or its performance, or
failure to perform, its obligations under this Exhibit B.

8. Exculpatory Clause.

a. To the fullest extent permitted by governing law, Verkada will not be liable for any
loss or damage sustained by Customer caused or contributed by the performance, or
failure of performance, of the Monitoring Services under this Exhibit B, even if caused
or contributed by any negligence of any kind or degree of the Call Center, Verkada, or
any other third-party, except for Verkada’s gross negligence in states that do not
permit the exculpation of liability for gross negligence, recklessness and willful

misconduct.

b. IN THE EVENT THAT THE EXCULPATORY CLAUSE IS NOT ENFORCEABLE UNDER
THE GOVERNING LAW WHERE THE CUSTOMER’S PREMISES IS LOCATED, THE
LIMITATIONS OF LIABILITY IN SECTION 11 OF THE AGREEMENT SHALL GOVERN
AND CONTROL.

9. Insurance.
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Customer must maintain a policy of General Liability and Property Insurance for
liability, casualty, fire, theft, and property damage and, upon request, will ensure that
Verkada is named as additional insured, and which shall on a primary and non-
contributing basis cover any loss or damage related to Customer’s use of the
Products. Customer assumes all potential risk and damage that may arise by reason
of failure of the Products, and Customer will look to its own insurance carrier for any
loss or assume the risk of loss. Verkada will not be responsible for any portion of any
loss or damage which is recovered or recoverable by Customer from insurance
covering such loss or damage or for such loss or damage against which Customer is
indemnified or insured. Customer and all those claiming rights under Customer
policies waive all rights against Verkada and its subcontractors for loss or damages
caused by perils intended to be detected by the Products or covered by insurance to be
obtained by Customer, except such rights as Customer or others may have to the
proceeds of insurance.

10. Conflict Resolution.

In the event of any conflict, discrepancy, or inconsistency between the terms of the
Agreement and this Exhibit B, the terms of this Exhibit B will govern and control.
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7. Attachment B - Business Associate Agreement

Click above to sign or propose changes (or to upload your own for our review)

This HIPAA Business Associate Agreement (the “Agreement”) is made and entered
between Verkada Inc., a Delaware corporation (“Business Associate”) and you, the
party who accepted this Agreement (“Covered Entity”) whether by clicking a box
indicating acceptance, navigating through a login page where a link to this Agreement
is provided, or providing another form of electronic acceptance.

This Agreement is effective between Verkada and the Covered Entity as of the date
that Covered Entity accepts the terms of this Agreement as indicated above (the
“Effective Date”). Verkada reserves the right to modify or update the terms of this
Agreement in its discretion, the effective date of which will be the earlier of (i) 30 days
from the date of such update or modification and (ii) to Covered Entity’s continued
participation in Verkada’'s programs.

1. Covered Entity is or may be subject to the requirements of the Health Insurance
Portability and Accountability Act of 1996 (“HIPAA”), the Health Information
Technology for Economic and Clinical Health Act (“HITECH”) and the implementing
regulations thereof (the “HIPAA Regulations”). As used herein, “PHI” refers to
Protected Health Information maintained, transmitted, created or received by Business
Associate for or from Covered Entity.

2. Business Associate may maintain, transmit create or receive data for or from
Covered Entity that constitutes Protected Health Information (as defined in the HIPAA
Regulations) to perform tasks on behalf of Covered Entity;

3. To the extent required by the HIPAA Regulations and applicable state law, Business
Associate is or may be directly subject to certain privacy and security obligations and
penalty provisions of HIPAA, HITECH, the HIPAA Regulations and state law.

The parties agree as follows:
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1. Use and Disclosure. Business Associate may use and disclose PHI only as
permitted or required by this Agreement or as required by law. Business Associate
may use or disclose PHI as required to perform its obligations under any underlying
service agreements or end user agreements entered into between the parties in
connection with Covered Entity’s purchase of goods and/or services from Business
Associate (collectively, “Service Agreement”) between the parties to perform the
services as described in the Service Agreement (“Services”), provided that Business
Associate shall not use or disclose PHI in any manner that would constitute a violation
of the HIPAA Regulations if done by Covered Entity. The Services are not intended to
be used as part of any life-saving or emergency systems, and Covered Entity will not
use the Services in any such environment. Further, Covered Entity will not manually
label, tag, or otherwise associate any PHI with Business Associate’s hardware
products by means of the Services. To the extent Covered Entity notifies Business
Associate of a reasonable restriction request granted by Covered Entity that would
limit Business Associate’s use or disclosure of PHI, Business Associate will use its
commercially reasonable efforts to comply with the restriction. To the extent Business
Associate is to carry out an obligation of Covered Entity under the HIPAA Regulations,
Business Associate shall comply with the requirements of the HIPAA Regulations that
apply to Covered Entity in the performance of such obligation.

2. Appropriate Safeguards. Business Associate agrees to maintain reasonable and
appropriate administrative, technical and physical safeguards to protect PHI from uses
or disclosures not permitted by this Agreement, including maintaining policies and
procedures to detect, prevent or mitigate identity theft based on PHI or information
derived from PHI. In addition, Business Associate agrees to comply with the applicable
requirements of the HIPAA Regulations with respect to electronic PHI and any
guidance issued by the Secretary of the Department of Health and Human Services
(“"HHS").

3. Incident Notification. To the extent Business Associate becomes aware of or

discovers (i) any use or disclosure of PHI in violation of this Agreement, (ii) any
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Security Incident, or (iii) any Breach of Unsecured Protected Health Information (each
as defined in the HIPAA Regulations) related to any individual who is the subject of
PHI, Business Associate shall promptly report such use, disclosure, incident, or breach
to Covered Entity and shall include the information specified in the HIPAA Regulations.
Business Associate shall mitigate, to the extent practicable, any harmful effect known
to it of a use or disclosure of PHI by Business Associate not permitted by this
Agreement.

4. Subcontractors. In accordance with the HIPAA Regulations, Business Associate
shall ensure that each subcontractor or agent that handles PHI on behalf of Business
Associate agrees in writing to be bound by the same restrictions, terms and conditions
that apply to Business Associate pursuant to this Agreement.

5. Access to Designated Record Sets. Within fifteen (15) days of a request by Covered

Entity for access to PHI about an individual contained in a Designated Record Set (as
defined at the HIPAA Regulations), Business Associate shall make available to
Covered Entity such PHI in the form requested by Covered Entity. If the requested PHI
is maintained electronically, Business Associate shall provide a copy of the PHI in the
electronic form and format requested by the individual, if it is readily producible, or, if
not, in a readable electronic form and format as agreed to by Covered Entity and the
individual. In the event that any individual requests access to PHI directly from
Business Associate, Business Associate shall within ten (10) days forward such
request to Covered Entity. Any denials of access to the PHI requested shall be the
responsibility of Covered Entity.

6. Amendments to Designated Record Sets. Within fifteen (15) days of receipt of a

request from Covered Entity for the amendment of an individual's PHI contained in a
Designated Record Set (for so long as the PHI is maintained in the Designated Record
Set), Business Associate shall provide such information to Covered Entity for
amendment and incorporate any such amendments in the PHI. In the event a request
for an amendment is delivered directly to Business Associate, Business Associate
shall within ten (10) days of receiving such request forward the request to Covered
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Entity.

7. Access to Books and Records. Except for disclosures of PHI by Business Associate

that are excluded from the accounting obligation as set forth in the HIPAA Regulations
or regulations issued pursuant to HITECH, Business Associate shall record for each
disclosure the information required to be recorded by covered entities pursuant to the
HIPAA Regulations. Within twenty (20) days of notice by Covered Entity to Business
Associate that it has received a request for an accounting of disclosures of PHI,
Business Associate shall make available to Covered Entity, or the individual (if
requested by Covered Entity), the information required to be maintained pursuant to
this Section 7. In the event the request for an accounting is delivered directly to
Business Associate, Business Associate shall within ten (10) days forward such
request to Covered Entity.

8. Accountings. At Covered Entity’s or HHS' request, Business Associate shall make its

internal practices, books and records relating to the use and disclosure of PHI
available to HHS for purposes of determining compliance with the HIPAA Regulations.

9. Permitted Uses and Disclosures. Business Associate is not authorized to use or

disclose PHI in a manner that would violate the HIPAA Regulations if done by Covered
Entity, provided that Business Associate may:

a use the PHI for its proper management and administration and to carry out its
legal responsibilities.

b. disclose PHI for its proper management and administration and to carry out
its legal responsibilities, provided that disclosures do not violate the HIPAA
Regulations.

c. use and disclose PHI to report violations of law to appropriate Federal and
State authorities.

d. aggregate the PHI in its possession with the Protected Health Information of
other covered entities that Business Associate has in its possession through
its capacity as a business associate to other covered entities, provided that
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such aggregation conforms to the requirements of the HIPAA Regulations.

e use PHI to create de-identified information, and use such de-identified
information for its own purposes, provided that the de-identification and use
thereof conforms to the requirements of the HIPAA Regulations.

10. HIPAA Transaction Standards. If Business Associate conducts standard

transactions (as defined in the HIPAA Regulations) for or on behalf of Covered Entity,
Business Associate will comply and will require by written contract each agent or
contractor (including any subcontractor) involved with the conduct of such standard
transactions to comply, with each applicable requirement of the HIPAA Regulations.
Business Associate will not enter into, or permit its agents or contractors (including
subcontractors) to enter into, any trading partner agreement in connection with the
conduct of standard transactions for or on behalf of Covered Entity that: (i) changes
the definition, data condition, or use of a data element or segment in a standard
transaction; (ii) adds any data elements or segments to the maximum defined data set;
(i) uses any code or data element that is marked “not used” in the standard
transaction’s implementation specification or is not in the standard transaction’s
implementation specification; or (iv) changes the meaning or intent of the standard
transaction’s implementation specification. Business Associate agrees to participate
in any test modification conducted by Covered Entity in accordance with the HIPAA
Regulations.

11. Term and Termination. This Agreement shall remain in effect until the Service

Agreement is terminated or expires. Either party may terminate this Agreement and the
Service Agreement effective immediately if it determines that the other party has
breached a material provision of this Agreement and failed to cure such breach within
thirty (30) days of being notified by the other party of the breach. If the non-breaching
party determines that cure is not possible, such party may terminate this Agreement
and the Service Agreement effective immediately upon written notice to other party.

12. Limitation of Liability. Business Associate’s obligations under this Agreement shall

be subject to any limitations of liability set forth in the Service Agreement.
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13. Effect of Termination. Upon termination of this Agreement, Business Associate

agrees to either return or destroy, at no cost to Covered Entity, all PHI that Business
Associate still maintains in any form. Notwithstanding the foregoing, to the extent that
it is not feasible to return or destroy such PHI, the terms and provisions of this
Agreement shall survive termination of this Agreement, and Business Associate shall
only use or disclose such PHI solely for such purpose or purposes which prevented the
return or destruction of such PHI.

14. Miscellaneous. Business Associate’s liability under this Agreement shall be subject
to any limitations of liability set forth in any master service or end user agreement
entered into between the parties in connection with Covered Entity’s purchase of
goods and/or services from Business Associate. Nothing in this Agreement shall be
construed to create any rights or remedies in any third parties or any agency
relationship between the parties. To the extent Business Associate is acting as a
business associate under the HIPAA Regulations, Business Associate shall be subject
to the penalty provisions specified in HITECH. Upon the effective date of any final
regulation or amendment to final regulations promulgated by HHS with respect to PHI,
this Agreement will be deemed to be automatically amended such that the obligations
imposed on the parties remain in compliance with such regulations. The terms and
conditions of this Agreement shall override and control any conflicting term or
condition of any agreement between the parties with respect to the Services
Agreement.
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7. Attachment C - Data Processing Addendum

Click above to sign or propose changes (or to upload your own for our review)

This Data Processing Addendum including all of its Annexes (this “Addendum”)
supplements and forms part of the End User Agreement accepted by Customer on or
about the date hereof (the “Agreement”) by and between Verkada Inc. (“Verkada”) and
the Customer identified therein (“Customer”, and together with Verkada, the “Parties”).
All capitalized terms used but not otherwise defined herein have the respective
meanings ascribed to them in the Agreement.

Verkada reserves the right to modify or update the terms of this Addendum in its
discretion, the effective date of which will be the earlier of (i) 30 days from the date of

such update or modification and (ii) Customer’s continued use of the Products.

Customer has purchased a subscription to the Software pursuant to the Agreement

that involves the Processing of Personal Data subject to Data Protection Laws.

In the provision of the Software by Verkada to Customer pursuant to the Agreement,
Customer acts as Controller and Verkada acts as Processor or Service Provider with
respect to the Personal Data, or, as the case may be, Customer acts as a Processor for
its end user customers including such end user customers’ affiliated companies (as
ultimate Controllers) and Verkada will act as a sub-Processor acting on the instruction

of the Customer vis-a-vis its end user customers.
The parties agree as follows:

1. Definitions. Unless otherwise defined in the Agreement, all capitalized terms
used in this Addendum will have the meanings given to them herein or in
applicable Data Protection Laws.

“Controller” means the entity or Business which solely or jointly with other

entities determines the purposes and means of the Processing of Personal
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Data, and for the purposes of this Addendum means Customer, including
when acting on behalf of its own end user customer.

“Data Breach” has the meaning given to it in the Data Protection Laws and for
the purpose of this Addendum relates to the personal data Processed by
Verkada on behalf of Customer.

“Data Protection Laws” means to the extent applicable to Customer’s use of
the Software, all applicable data protection and privacy laws, their
implementing regulations, regulatory guidance, and secondary legislation,
each as updated or replaced from time to time, including, as they may apply:
(i) the General Data Protection Regulation ((EU) 2016/679) (the “GDPR”) and
any applicable national implementing laws; (ii) the UK General Data Protection
Regulation (“UK GDPR”) and the UK Data Protection Act 2018; (iii) U.S.
legislation (e.g., the California Consumer Privacy Act and the California
Privacy Rights Act); and (iv) any other laws that may be applicable.

“Data Subject” means the identified or identifiable person to whom the
Personal Data relates, as defined in applicable Data Protection Laws.

“EEA” means the European Economic Area.

“EU Standard Contractual Clauses” or “EU SCCs” or “Clauses” means the
standard data protection clauses for the transfer of Personal Data to
processors established in third countries, as described in Article 46 of the EU
GDPR pursuant to the European Commission’s decision (C(2010)593) of 5
February 2010 on Standard Contractual Clauses, as approved by the European
Commission in the European Commission’s Implementing Decision
2021/914/EU of 4 June 2021, as each may be amended, updated, or replaced
from time to time.

“Personal Data” has the meaning given to it in the Data Protection Laws, and
for the purpose of this Addendum relates to the personal data Processed by
Verkada on behalf of Customer as described in Section 3.

“Processing” has the meaning given to it in the Data Protection Laws and
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“process”, “processes” and “processed” will be construed accordingly.
“Processor”’ means the entity or Service Provider which Processes Personal
Data on behalf of the Controller, as defined in applicable Data Protection Laws

and for the purposes of this Addendum means Verkada.

2. Compliance with Laws. Each party will comply with the Data Protection Laws

as applicable to it. In particular, Customer will comply with its obligations as
Controller (or on behalf of Controller), and Verkada will comply with its

obligations as Processor.

3. Data Processing.

a Roles of the Parties. The Parties acknowledge and agree that with

regard to the Processing of Personal Data, where such terms are
used by applicable Data Protection Laws, (i) the Customer is the
Controller, (ii) Verkada is the Processor or Service Provider and that
(iii) the Processor may engage sub-Processors or other Service

Providers pursuant to the requirements set forth in Section 10 below.

b. Customer Obligations.

i. Customer (as Controller or on behalf of the ultimate
Controller) undertakes that all instructions for the Processing
of Personal Data under the Agreement or this Addendum or
as otherwise agreed will comply with the Data Protection
Laws, and such instructions will not in any way cause

Verkada to be in breach of any Data Protection Laws.

i. The Customer will have sole responsibility for the means by

which the Customer acquired the Personal Data.

c. Verkada’'s Processing of Personal Data.

i. Verkada will Process Personal Data only in accordance with
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V.

Customer’s (i) instructions as outlined in the Agreement and
this Addendum or (ii) as otherwise documented by Customer,
in either event only as permitted by applicable Data
Protection Laws and for purpose of providing the Products to

Customer in accordance with the terms of the Agreement.

i. Unless prohibited by applicable law, Verkada will notify

Customer if, in its opinion, an instruction infringes any Data
Protection Law to which it is subject, in which case Verkada
will be entitled to suspend performance of such instruction
without any kind of liability towards the Customer, until
Customer confirms in writing that such instruction is valid
under such Data Protection Law. Any additional instructions
regarding the manner in which Verkada Processes the
Personal Data will require prior written agreement between

Verkada and Customer.

Verkada will not be liable in the event of any claim brought by
a third party, including, without limitation, a Data Subject,
arising from any act or omission of the Processor, to the
extent that such act or omission is a result of the Customer’s

instructions.

iv. Verkada will not disclose Personal Data to any government,

except as necessary to comply with applicable law or a valid
and binding order of a law enforcement agency (such as a
subpoena or court order). If Verkada receives a binding order
from a law enforcement agency for Personal Data, Verkada
will notify Customer of the request it has received so long as

Verkada is not legally prohibited from doing so.

Where Verkada acts as Customer’s Service Provider, Verkada
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shall not: (i) sell Personal Data; (ii) collect, retain, use, or
disclose Personal Data (a) for any purpose other than
providing the Products specified in the Agreement and this
Addendum or (b) outside of the direct business relationship
between Verkada and Customer; or (iii) combine this
Personal Data with Personal Data that Processor obtains
from other sources except as permitted by applicable Data
Protection Laws. Verkada certifies that it understands the
prohibitions outlined in this Section 3(c)(v) and will comply

with them.

vi. Verkada will take reasonable steps to ensure that individuals
with access to or involved in the Processing of Personal Data
are subject to appropriate confidentiality obligations and/or
are bound by related obligations under Data Protection Laws

or other applicable laws.

d. The duration of the Processing, the nature and specific purposes of
the Processing, the types of Personal Data Processed, and categories
of Data Subjects under this Addendum are further specified in the
Annexes to this Addendum and, on a more general level, in the

Agreement.

4. Transfers of Personal Data. Verkada shall transfer Personal Data between

jurisdictions as a Data Processor in accordance with applicable Data
Protection Laws, including as relevant provisions of this Section 4.

a Transfers of Personal Data Qutside the EEA.

i. Transfers to countries that offer adequate level of data

protection. Personal Data may be transferred from EEA to

other jurisdictions where such jurisdictions are deemed to
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provide an adequate level of data protection under applicable
Data Protection Laws.

i. Transfers to other third countries. If the Processing of

Personal Data includes transfers from EEA/EU Member
States to countries outside the EEA/EU which have not been
deemed adequate under applicable Data Protection Laws, the
parties’ EU Standard Contractual Clauses are hereby
incorporated into and form part of this Addendum. The
Parties agree to include the optional Clause 7 (Docking
clause) to the EU SCCs incorporated into this Addendum.
With regards to clauses 8 to 18 of the EU SCCs, the different
modules and options will apply as follows:

i. Module Two shall apply.

i. The Option within Clause 11(a) of the EU SCCs,
providing for the optional use of an independent

dispute resolution body, is not selected.

i. The Options and information required for Clauses 17
and 18 of the EU SCCs, covering governing law and
jurisdiction, are outlined in Section 13 of this
Addendum.

iv. Option 2 within Clause 9(a) of the EU SCCs, covering
authorization for sub-processors, is selected, as

discussed within Section 10 of this Addendum.

b. Transfers of Personal Data Outside Switzerland. If Personal Data is

transferred from Switzerland in a manner that would trigger
obligations under the Federal Act on Data Protection of Switzerland
(“FADP”), the EU SCCs shall apply to such transfers and shall be
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deemed to be modified in a manner to that incorporates relevant
references and definitions that would render such EU SCCs an

adequate tool for such transfers under the FADP.

¢ Transfers of Personal Data Outside the UK. If Personal Data is

transferred in a manner that would trigger obligations under UK GDPR,

the parties agree that Annex IV shall apply.

d. Annexes. This Addendum and its Annexes, together with the
Agreement, including as relevant applicable Clauses, serve as a
binding contract that sets out the subject matter, duration, nature, and
purpose of the Processing, the type of Personal Data and categories
of data subjects as well as the obligations and rights of the
Controller. Verkada may execute relevant contractual addenda,
including as relevant the EU SCCs (Module 3) with any relevant
Subprocessor (as hereinafter defined, including Affiliates). Unless
Verkada notifies Customer to the contrary, if the European
Commission subsequently amends the EU SCCs at a later date, such
amended terms will supersede and replace any EU SCCs executed

between the parties.

e Alternative Data Export Solution. The parties agree that the data

export solutions identified in this Section 4 will not apply if and to the
extent that Customer adopts an alternative data export solution for
the lawful transfer of Personal Data (as recognized under applicable
Data Protection Laws), in which event, Customer shall reasonably
cooperate with Verkada to implement such solution and such
alternative data export solution will apply instead (but solely to the
extent such alternative data export solution extends to the territories

to which Personal Data is transferred under this Addendum).

f. Customer shall be responsible for obligations corresponding to Data
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Controllers under Data Protection Laws

5. Technical and Organizational Measures. Verkada will implement appropriate

technical and organizational measures to ensure a level of security of
Personal Data appropriate to the risk, as further described in Annex Il to this
Addendum. In assessing the appropriate level of security, Verkada will take
into account the risks that are presented by Processing, in particular from
accidental or unlawful destruction, loss, alteration, unauthorized disclosure of,

or access to Personal Data transmitted, stored or otherwise Processed.

. Data Subjects rights. Verkada will assist Customer in responding to Data

Subjects’ requests exercising their rights under the Data Protection Laws. To
that effect, Verkada will (i) to the extent permitted by applicable law, promptly
notify Customer of any request received directly from Data Subjects to access,
correct or delete its Personal Data without responding to that request, and (ii)
upon written request from Customer, provide Customer with information that
Verkada has available to reasonably assist Customer in fulfilling its
obligations to respond to Data Subjects exercising their rights under the Data

Protection Laws.

7. Data Protection Impact Assessments. If Customer is required under the Data

Protection Laws to conduct a Data Protection Impact Assessment, then upon
written request from Customer, Verkada will use commercially reasonable
efforts to assist in the fulfilment of Customer’s obligation as related to its use
of the Products, to the extent Customer does not otherwise have access to
the relevant information. If required under Data Protection Laws, Verkada will
provide reasonable assistance to Customer in the cooperation or prior
consultation with Data Protection Authorities in relation to any applicable Data

Protection Impact Assessment.

s. Audit of Technical and Organizational Measures. Verkada will make available
all information necessary to demonstrate its compliance with data protection
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policies and procedures implemented as part of the Products. To this end,
upon written request (not more than once annually) Customer may, at its sole
cost and expense, verify Verkada’s compliance with its data protection
obligations as specified in this Addendum by: (i) submitting a security
assessment questionnaire to Verkada; and (i) if Customer is not satisfied with
Verkada's responses to the questionnaire, then Customer may conduct an
audit in the form of meetings with Verkada’s information security experts
upon a mutually agreeable date. Such interviews will be conducted with a
minimum of disruption to Verkada's normal business operations and subject
always to Verkada's agreement on scope and timings. Such audit will be
performed during normal business hours, in such a manner as not to
unreasonably disrupt normal business operations, and in no event will take
place over the course of more than two business days. The Customer may
perform the verification described above by itself or through a mutually agreed
upon third party auditor, so long as Customer or its authorized auditor
executes a mutually agreed upon non-disclosure agreement. Customer will be
responsible for any actions taken by its authorized auditor. All information
disclosed by Verkada under this Section 8 will be deemed Verkada's
Confidential Information, and Customer will not disclose any audit report to
any third party except as obligated by law, court order or administrative order
by a government agency. Verkada will remediate any mutually agreed,
material deficiencies in its technical and organizational measures identified by
the audit procedures described in this Section 8 within a mutually agreeable

timeframe.

. Breach notification. If Verkada becomes aware of a Data Breach, then
Verkada will notify the Customer without undue delay after becoming aware of
such Data Breach, will co-operate with the Customer, and will take

commercially reasonable steps to investigate, mitigate, and remediate such



Data Breach. Verkada will provide all reasonably required support and
cooperation necessary to enable Customer to comply with its legal obligations

pursuant applicable Data Protection Laws.

10. Sub-processing.

a Customer agrees that Verkada may engage either Verkada affiliated
companies or third-party providers as sub-Processors under the
Agreement and this Addendum (“Subprocessors”) and hereby
authorizes Verkada to engage such Subprocessors in providing the
Products to Customer. Verkada will restrict the Processing activities
performed by Subprocessors to only what is necessary to provide the
Products to Customer pursuant to the Agreement and this
Addendum. Verkada will impose appropriate contractual obligations
in writing upon the Subprocessors that are no less protective than
this Addendum.

b. Verkada maintains an updated list of all Subprocessors used by
Verkada which is available upon written request. Verkada may amend
the list of Subprocessors by adding or replacing Subprocessors at
any time. Customer will be entitled to object to a new Subprocessor
by notifying Verkada in writing the reasons of its objection. Verkada
will work in good faith to address Customer’s objections. If Verkada is
unable or unwilling to adequately address Customer’s objections to
Customer’s reasonable satisfaction, then Customer may terminate
this Addendum and the Agreement in accordance with Section 6.2 of

the Agreement.

11. Return or Deletion of Personal Data. Verkada will delete or return, in

Customer’s discretion, Personal Data within a reasonable period of time
following the termination or expiration of the Agreement following written

request from Customer unless otherwise required by applicable Data
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12.

Protection Laws.

Termination. This Addendum shall automatically terminate upon the

termination or expiration of the Agreement. Sections 3(b), 3(c)(iii), and 14 of
this Addendum shall survive the termination or expiration of this Addendum
for any reason. This Addendum cannot, in principle, be terminated separately
to the Agreement, except where the Processing ends before the termination of

the Agreement, in which case, this Addendum shall automatically terminate.

13. Governing Law. This Addendum shall be governed by and construed in

14.

accordance with governing law and jurisdiction provisions in the Agreement,
unless required otherwise by applicable Data Protection Laws. For the
purposes of Clauses 17 and 18 of the EU SCCs, where applicable, to the extent
that the governing law and jurisdiction provisions in the Agreement do not
meet the requirements of the EU SCCs, the parties select Option 2 of Clause
17, and agree that the EU SCCs shall be governed by the law of the EU
Member State in which the data exporter is established; where such law does
not allow for third-party beneficiary rights, the EU SCCs shall be governed by
the laws of the country of Ireland. Pursuant to Clause 18, any dispute between
the Parties arising from the EU SCCs shall be resolved by the courts of Ireland,
and the Parties submit themselves to such jurisdiction. For the purposes of
Clause 13 of the GDPR, the Supervisory Authority shall be the data exporter’s
applicable Supervisory Authority. Data exporter shall notify data importer of

the applicable Supervisory Authority by email at legal-notice@verkada.com

and shall provide any necessary updates without undue delay.

Entire Agreement; Conflict. Except as amended by this Addendum, the

Agreement will remain in full force and effect. If there is a conflict between the
Agreement and this Addendum as to the subject matter herein, the terms of

this Addendum will control.
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ANNEX |

A LIST OF PARTIES

Data exporter(s):

Name: The Customer named in the Agreement

Address: The address of the Customer’s corporate headquarters

Contact person’s hame, position and contact details: The primary
administrative contact listed in the Hosted Software.

Activities relevant to the data transferred under these Clauses: Purchase of
subscription and use of Software under the Agreement

Role (controller/processor): Controller

Data importer(s):

Name: Verkada Inc.

Address: 406 E. 3rd Ave, San Mateo, CA 94401, USA

Contact details Elizabeth Davies, CPO, privacy@verkada.com

Activities relevant to the data transferred under these Clauses: Processing
of personal data to provide Products as set forth in the Agreement

Role (controller/processor): Processor

. DESCRIPTION OF TRANSFER
Categories of data subjects whose personal data is transferred:
Individuals who may appear in the video footage captured by Data
Exporter’s security cameras and individuals authorized by Data Exporter to
use the Software on behalf of Data Exporter or individuals whose personal
data the Data Exporter chooses to provide.
Categories of personal data transferred:
*Audlio and video data to provide the Services and Products,
-Contact information, including names, emails and phone number(s), and

*Personal Data that the Controller chooses to provide at its own direction
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Note: Data Importer does not process sensitive data except at the direction
of or as permitted by Data Exporter.
The frequency of the transfer (e.g. whether the data is transferred on a one-
off or continuous basis):
Continuous basis during the Term of the Agreement

Nature of the processing:
As specified under the Agreement (i.e., enterprise Software-as-a-Service
platform for physical security)
Purpose(s) of the data transfer and further processing:
For the provision of the specific business purpose and services/Products
under the Agreement
The period for which the personal data will be retained, or, if that is not
possible, the criteria used to determine that period:
During the term of the Agreement and as provided therein.
For transfers to (sub-) processors, also specify subject matter, nature and
duration of the processing:

During the Term of the Agreement for the purpose of providing the

services/Products.

c. COMPETENT SUPERVISORY AUTHORITY

The competent supervisory authority/ies applicable to Data Exporter as notified to

Data Importer in accordance with Section 13(a) of the Addendum.

ANNEX Il — TECHNICAL AND ORGANISATIONAL MEASURES INCLUDING TECHNICAL

AND ORGANISATIONAL MEASURES TO ENSURE THE SECURITY OF THE DATA

Data Importer (also referred to as Verkada below) has taken and will maintain
appropriate administrative, technical, physical and procedural security measures, for
the protection of the Personal Data, with such measures located here:
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https://www.verkada.com/trust/security-controls/

ANNEX /Il = LIST OF SUB-PROCESSORS

To view Data Importer's list of sub-processors, please submit your request at:

https://my.pima.app/p/verkada/verkada-subprocessors

ANNEX IV

UK ADDENDUM TO EU STANDARD CONTRACTUAL CLAUSES

PART 1: TABLES

Table 1: Parties

Start date Effective the date of the execution of the Addendum
The Parties Exporter (who sends the Importer (who receives the
Restricted Transfer) Restricted Transfer)
As listed in Annex | As listed in Annex |
Parties’ Details | As listed in Annex | As listed in Annex |
Key Contacts As listed in Annex | As listed in Annex |

Table 2: Selected SCCs, Modules and Selected Clauses




"Addendum
EU SCCs”

The version of the approved EU SCCs agreed to in the Addendum to
which this UK Addendum is appended to, including the Appendix

Information.

Table 3: Appendix Information

"Appendix Information" means the information which must be provided for the

selected modules as set out in the Appendix of the Approved SCCs (other than the

Parties), and which for this UK Addendum is set out in:

Annex 1A: List of Parties: See Annex |

Annex 1B: Description of Transfer: Annex |

Annex lI: Technical and organisational measures including technical and

organisational measures to ensure the security of the data: Annex Il

Annex lll: List of Sub processors: Annex llI

Table 4: Ending this Addendum when the Approved Addendum Changes

Ending this Addendum when the Approved Which Parties may end this
Addendum changes Addendum:

L1 Importer
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L1 Exporter
[1 neither Party

PART 2: MANDATORY CLAUSES

"Mandatory

Clauses"

Part 2: Mandatory Clauses of the Approved Addendum, being the
template Addendum B.1.0 issued by the ICO and laid before
Parliament in accordance with s119A of the Data Protection Act
2018 on 2 February 2022, as it is revised under Section 18 of those

Mandatory Clauses.
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7. Attachment D - Service Level Agreement

This Service Level Agreement is incorporated by reference into the Terms of Sale
between Verkada Inc. (“Verkada”) and the customer (the “Company”) named therein
(the “Agreement”). All capitalized terms used but not otherwise defined herein have
the respective meanings ascribed to them in the Agreement

Service Levels

Verkada will use commercially reasonable efforts to make the Platform available
99.99% or more of the time during any calendar month. Subject to the exclusions set
forth below, an outage will be defined as any time when the Platform is not available
due to a cause within the control of Verkada. The availability standard does not apply
to any feature of the Platform that Verkada identifies as a “beta” feature or service.

Service Credits

If Verkada fails to achieve the availability percentage above, Company will be eligible
to receive a credit (“Service Credit”) calculated as a certain number of days added to
the end of Company'’s paid Subscription Period. The Service Credits increase is based
on the amount of aggregate outage as set forth below.

Service Availability Service Credit

Less than 99.99% 3 days
Less than 99.9% 7 days
Less than 99% 15 days
Less than 90% 30 days

Service Credits are non-transferable. To receive a Service Credit, Company must



contact Verkada in writing within 30 days following the outage and demonstrate to
Verkada's reasonable satisfaction that Company’s use of the Platform was adversely
affected as a result of the outage.

Exclusions

Verkada does not include in its calculation of downtime any time the Platform is not
provided due to:

m Planned maintenance windows where notice of planned unavailability has been
given, via the Platform, at least two business days prior to the outage, unless in the
case of emergency changes;

m Force Majeure Events;

m Actions or inactions on Company'’s part;

m Events arising from Company’s systems or any Company websites;
m ISP or Internet outages outside of Verkada’s control; or

m Outages reasonably deemed necessary by Verkada.

Sole Remedy

Notwithstanding any terms to the contrary in the Terms of Sale, the Service Credits are
Company’s sole and exclusive remedy for any outage of the Platform.
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Appendix C, DOC # 4

Texas Government Code 2270 Verification Form
House Bill 89 (85R Legislative Session), which adds Chapter 2270 to the Texas Government Code, provides that
a governmental entity may not enter into a contract with a company without verification that the contracting vendor
does not and will not boycott Israel during the term of the contract.
Furthermore, Senate Bill 252 (85R Legislative Session), which amends Chapter 2252 of the Texas Government
Code to add Subchapter F, prohibits contracting with a company engaged in business with Iran, Sudan or a foreign
terrorist organization identified on a list prepared by the Texas Comptroller.

I, Caleb Augustin , as an authorized representative of

Verkada Inc , a contractor engaged by

Insert Name of Company

Region 4 Education Service Center, 7145 West Tidwell Road, Houston, TX 77092, verify by this writing that the
above-named company affirms that it (1) does not boycott Israel; and (2) will not boycott Israel during the term of
this contract, or any contract with the above-named Texas governmental entity in the future.

Also, our company is not listed on and we do not do business with companies that are on the Texas Comptroller of
Public Accounts list of Designated Foreign Terrorists Organizations found at
https://comptroller.texas.gov/purchasing/docs/foreign-terrorist.pdf.

| further affirm that if our company's position on this issue is reversed and this affirmation is no longer valid, that the
above-named Texas governmental entity will be notified in writing within one (1) business day and we understand
that our company's failure to affirm and comply with the requirements of Texas Government Code 2270 et seq.
shall be grounds for immediate contract termination without penalty to the above-named Texas governmental entity.

| swear and affirm that the above is true and correct.

Signed by:

Caleb -’4‘:3/“7‘“‘“' 11/18/2024

JR— 4571F72A132E4F6..

Signature of Named Authorized Company Representative Date

no





















This attachment is executed in good faith, provided that in the event Verkada is awarded this opportunity, the parties will negotiate in good faith
and execute a mutually agreeable contract.

Exhibit F
Federal Funds Certifications

FEDERAL CERTIFICATIONS
ADDENDUM FOR AGREEMENT FUNDED BY U.S. FEDERAL GRANT

TO WHOM IT MAY CONCERN:

Participating Agencies may elect to use federal funds to purchase under the Master Agreement. This form should
be completed and returned.

DEFINITIONS

Contract means a legal instrument by which a non—Federal entity purchases property or services needed to carry out the
project or program under a Federal award. The term as used in this part does not include a legal instrument, even if the
non-Federal entity considers it a contract, when the substance of the transaction meets the definition of a Federal award or
subaward

Contractor means an entity that receives a contract as defined in Contract.

Cooperative agreement means a legal instrument of financial assistance between a Federal awarding agency or pass-
through entity and a non-Federal entity that, consistent with 31 U.S.C. 6302-6305:
(a) Is used to enter into a relationship the principal purpose of which is to transfer anything of value from the Federal
awarding agency or pass-through entity to the non-Federal entity to carry out a public purpose authorized by a law of
the United States (see 31 U.S.C. 6101(3)); and not to acquire property or services for the Federal government or
pass-through entity's direct benefit or use;
(b) Is distinguished from a grant in that it provides for substantial involvement between the Federal awarding agency
or pass-through entity and the non-Federal entity in carrying out the activity contemplated by the Federal award.
(c) The term does not include:
(1) A cooperative research and development agreement as defined in 15 U.S.C. 3710a; or
(2) An agreement that provides only:
(i) Direct United States Government cash assistance to an individual;
(i) A subsidy;
(i) A loan;
(iv) A loan guarantee; or
(v) Insurance.

Federal awarding agency means the Federal agency that provides a Federal award directly to a non-Federal entity

Federal award has the meaning, depending on the context, in either paragraph (a) or (b) of this section:
(a)(1) The Federal financial assistance that a non-Federal entity receives directly from a Federal awarding agency or
indirectly from a pass-through entity, as described in § 200.101 Applicability; or
(2) The cost-reimbursement contract under the Federal Acquisition Regulations that a non-Federal entity
receives directly from a Federal awarding agency or indirectly from a pass-through entity, as described in §
200.101 Applicability.
(b) The instrument setting forth the terms and conditions. The instrument is the grant agreement, cooperative
agreement, other agreement for assistance covered in paragraph (b) of § 200.40 Federal financial assistance, or the
cost-reimbursement contract awarded under the Federal Acquisition Regulations.
(c) Federal award does not include other contracts that a Federal agency uses to buy goods or services from a
contractor or a contract to operate Federal government owned, contractor operated faciliies (GOCOs).
(d) See also definitions of Federal financial assistance, grant agreement, and cooperative agreement.
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Non-Federal entity means a state, local government, Indian tribe, institution of higher education (IHE), or nonprofit
organization that carries out a Federal award as a recipient or subrecipient.

Nonprofit organization means any corporation, trust, association, cooperative, or other organization, not including IHEs,
that:
(a) Is operated primarily for scientific, educational, service, charitable, or similar purposes in the public interest;
(b) Is not organized primarily for profit; and
(c) Uses net proceeds to maintain, improve, or expand the operations of the organization.

Obligations means, when used in connection with a non-Federal entity's utilization of funds under a Federal award, orders
placed for property and services, contracts and subawards made, and similar transactions during a given period that require
payment by the non-Federal entity during the same or a future period.

Pass-through entity means a non-Federal entity that provides a subaward to a subrecipient to carry out part of a Federal
program.

Recipient means a non—Federal entity that receives a Federal award directly from a Federal awarding agency to carry out
an activity under a Federal program. The term recipient does not include subrecipients.

Simplified acquisition threshold means the dollar amount below which a non—Federal entity may purchase property or
services using small purchase methods. Non-Federal entities adopt small purchase procedures in order to expedite the
purchase of items costing less than the simplified acquisition threshold. The simplified acquisition threshold is set by the
Federal Acquisition Regulation at 48 CFR Subpart 2.1 (Definitions) and in accordance with 41 U.S.C. 1908. As of the
publication of this part, the simplified acquisition threshold is $250,000, but this threshold is periodically adjusted for inflation.
(Also see definition of § 200.67 Micro-purchase.)

Subaward means an award provided by a pass-through entity to a subrecipient for the subrecipient to carry out part of a
Federal award received by the pass-through entity. It does not include payments to a contractor or payments to an individual
that is a beneficiary of a Federal program. A subaward may be provided through any form of legal agreement, including an
agreement that the pass-through entity considers a contract.

Subrecipient means a non-Federal entity that receives a subaward from a pass-through entity to carry out part of a Federal
program; but does not include an individual that is a beneficiary of such program. A subrecipient may also be a recipient of
other Federal awards directly from a Federal awarding agency.

Termination means the ending of a Federal award, in whole or in part at any time prior to the planned end of period of
performance.

The following provisions may be required and apply when Participating Agency expends federal funds for any purchase
resulting from this procurement process. Per FAR 52.204-24 and FAR 52.204-25, solicitations and resultant contracts shall
contain the following provisions.

52.204-24 Representation Regarding Certain Telecommunications and Video Surveillance Services or Equipment
(Oct 2020)

The Offeror shall not complete the representation at paragraph (d)(1) of this provision if the Offeror has represented that it "does
not provide covered telecommunications equipment or services as a part of its offered products or services to the Government in
the performance of any contract, subcontract, or other contractual instrument" in paragraph (c)(1) in the provision at 52.204-26,
Covered Telecommunications Equipment or Services—Representation, or in paragraph (v)(2)(i) of the provision at 52.212-3,
Offeror Representations and Certifications-Commercial Items. The Offeror shall not complete the representation in paragraph
(d)(2) of this provision if the Offeror has represented that it "does not use covered telecommunications equipment or services, or
any equipment, system, or service that uses covered telecommunications equipment or services" in paragraph (c)(2) of the
provision at 52.204-26, or in paragraph (v)(2)(ii) of the provision at 52.212-3.
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(a) Definitions. As used in this provision—

Backhaul, covered telecommunications equipment or Services, critical technology, interconnection arrangements,
reasonable inquiry, roaming, and substantial or essential component have the meanings provided in the clause 52.204-25,
Prohibition on Contracting for Certain Telecommunications and Video Surveillance Services or Equipment.

(b) Prohibition.

(1) Section 889(a)(1)(A) of the John S. McCain National Defense Authorization Act for Fiscal Year 2019 (Pub. L. 115-232)
prohibits the head of an executive agency on or after August 13, 2019, from procuring or obtaining, or extending or renewing a
contract to procure or obtain, any equipment, system, or service that uses covered telecommunications equipment or services as
a substantial or essential component of any system, or as critical technology as part of any system. Nothing in the prohibition shall
be construed to—

(i) Prohibit the head of an executive agency from procuring with an entity to provide a service that connects to the
facilities of a third-party, such as backhaul, roaming, or interconnection arrangements; or
(i) Cover telecommunications equipment that cannot route or redirect user data traffic or cannot permit visibility into
any user data or packets that such equipment transmits or otherwise handles.

(2) Section 889(a)(1)(B) of the John S. McCain National Defense Authorization Act for Fiscal Year 2019 (Pub. L. 115-
232) prohibits the head of an executive agency on or after August 13, 2020, from entering into a contract or extending or renewing
a contract with an entity that uses any equipment, system, or service that uses covered telecommunications equipment or services
as a substantial or essential component of any system, or as critical technology as part of any system. This prohibition applies to
the use of covered telecommunications equipment or services, regardless of whether that use is in performance of work under a
Federal contract. Nothing in the prohibition shall be construed to—

(i) Prohibit the head of an executive agency from procuring with an entity to provide a service that connects to the
facilities of a third-party, such as backhaul, roaming, or interconnection arrangements; or
(ii) Cover telecommunications equipment that cannot route or redirect user data traffic or cannot permit visibility into
any user data or packets that such equipment transmits or otherwise handles.
(c) Procedures. The Offeror shall review the list of excluded parties in the System for Award Management (SAM)
(https://www.sam.gov) for entities excluded from receiving federal awards for "covered telecommunications equipment or services".
(d) Representation. The Offeror represents that—

(1) It o will, o will not provide covered telecommunications equipment or services to the Government in the performance
of any contract, subcontract or other contractual instrument resulting from this solicitation. The Offeror shall provide the additional
disclosure information required at paragraph (e)(1) of this section if the Offeror responds "will" in paragraph (d)(1) of this section;
and

(2) After conducting a reasonable inquiry, for purposes of this representation, the Offeror represents that—

It o does, o does not use covered telecommunications equipment or services, or use any equipment, system, or service
that uses covered telecommunications equipment or services. The Offeror shall provide the additional disclosure information
required at paragraph (e)(2) of this section if the Offeror responds "does" in paragraph (d)(2) of this section.

(e) Disclosures.
(1) Disclosure for the representation in paragraph (d)(1) of this provision. If the Offeror has responded "will" in the representation
in paragraph (d)(1) of this provision, the Offeror shall provide the following information as part of the offer.
(i) For covered equipment—
(A) The entity that produced the covered telecommunications equipment (include entity name, unique entity
identifier, CAGE code, and whether the entity was the original equipment manufacturer (OEM) or a distributor, if known);
(B) A description of all covered telecommunications equipment offered (include brand; model number, such as
OEM number, manufacturer part number, or wholesaler number; and item description, as applicable); and
(C) Explanation of the proposed use of covered telecommunications equipment and any factors relevant to
determining if such use would be permissible under the prohibition in paragraph (b)(1) of this provision.
(ii) For covered services—
(A) If the service is related to item maintenance: A description of all covered telecommunications services offered
(include on the item being maintained: Brand; model number, such as OEM number, manufacturer part number, or wholesaler
number; and item description, as applicable); or
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(B) If not associated with maintenance, the Product Service Code (PSC) of the service being provided; and
explanation of the proposed use of covered telecommunications services and any factors relevant to determining if such use would
be permissible under the prohibition in paragraph (b)(1) of this provision.

(2) Disclosure for the representation in paragraph (d)(2) of this provision. If the Offeror has responded "does" in the
representation in paragraph (d)(2) of this provision, the Offeror shall provide the following information as part of the offer:
(i) For covered equipment—

(A) The entity that produced the covered telecommunications equipment (include entity name, unique entity
identifier, CAGE code, and whether the entity was the OEM or a distributor, if known);

(B) A description of all covered telecommunications equipment offered (include brand; model number, such as
OEM number, manufacturer part number, or wholesaler number; and item description, as applicable); and

(C) Explanation of the proposed use of covered telecommunications equipment and any factors relevant to
determining if such use would be permissible under the prohibition in paragraph (b)(2) of this provision.

(ii) For covered services—

(A) If the service is related to item maintenance: A description of all covered telecommunications services offered
(include on the item being maintained: Brand; model number, such as OEM number, manufacturer part number, or wholesaler
number; and item description, as applicable); or

(B) If not associated with maintenance, the PSC of the service being provided; and explanation of the proposed
use of covered telecommunications services and any factors relevant to determining if such use would be permissible under the
prohibition in paragraph (b)(2) of this provision.

52.204-25 Prohibition on Contracting for Certain Telecommunications and Video Surveillance Services or
Equipment (Aug 2020).

(a) Definitions. As used in this clause—

Backhaul means intermediate links between the core network, or backbone network, and the small subnetworks at the edge
of the network (e.g., connecting cell phones/towers to the core telephone network). Backhaul can be wireless (e.g., microwave) or
wired (e.g., fiber optic, coaxial cable, Ethernet).

Covered foreign country means The People’s Republic of China.

Covered telecommunications equipment or services means—

(1) Telecommunications equipment produced by Huawei Technologies Company or ZTE Corporation (or any subsidiary
or affiliate of such entities);

(2) For the purpose of public safety, security of Government facilities, physical security surveillance of critical
infrastructure, and other national security purposes, video surveillance and telecommunications equipment produced by Hytera
Communications Corporation, Hangzhou Hikvision Digital Technology Company, or Dahua Technology Company (or any
subsidiary or affiliate of such entities);

(3) Telecommunications or video surveillance services provided by such entities or using such equipment; or

(4) Telecommunications or video surveillance equipment or services produced or provided by an entity that the Secretary
of Defense, in consultation with the Director of National Intelligence or the Director of the Federal Bureau of Investigation,
reasonably believes to be an entity owned or controlled by, or otherwise connected to, the government of a covered foreign country.

Critical technology means—
(1) Defense articles or defense services included on the United States Munitions List set forth in the International Traffic
in Arms Regulations under subchapter M of chapter | of title 22, Code of Federal Regulations;
(2) Items included on the Commerce Control List set forth in Supplement No. 1 to part 774 of the Export Administration
Regulations under subchapter C of chapter VIl of title 15, Code of Federal Regulations, and controlled-
(i) Pursuant to multilateral regimes, including for reasons relating to national security, chemical and biological
weapons proliferation, nuclear nonproliferation, or missile technology; or
(ii) For reasons relating to regional stability or surreptitious listening;
(3) Specially designed and prepared nuclear equipment, parts and components, materials, software, and technology
covered by part 810 of title 10, Code of Federal Regulations (relating to assistance to foreign atomic energy activities);
(4) Nuclear facilities, equipment, and material covered by part 110 of title 10, Code of Federal Regulations (relating to
export and import of nuclear equipment and material);
(5) Select agents and toxins covered by part 331 of title 7, Code of Federal Regulations, part 121 of title 9 of such Code,

or part 73 of title 42 of such Code; or
Version June 26, 2024
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(6) Emerging and foundational technologies controlled pursuant to section 1758 of the Export Control Reform Act of
2018 (50 U.S.C. 4817).

Interconnection arrangements means arrangements governing the physical connection of two or more networks to allow
the use of another's network to hand off traffic where it is ultimately delivered (e.g., connection of a customer of telephone provider
A to a customer of telephone company B) or sharing data and other information resources.

Reasonable inquiry means an inquiry designed to uncover any information in the entity's possession about the identity of
the producer or provider of covered telecommunications equipment or services used by the entity that excludes the need to include
an internal or third-party audit.

Roaming means cellular communications services (e.g., voice, video, data) received from a visited network when unable to
connect to the facilities of the home network either because signal coverage is too weak or because traffic is too high.

Substantial or essential component means any component necessary for the proper function or performance of a piece of
equipment, system, or service.

(b) Prohibition.

(1) Section 889(a)(1)(A) of the John S. McCain National Defense Authorization Act for Fiscal Year 2019 (Pub. L. 115-232)
prohibits the head of an executive agency on or after August 13, 2019, from procuring or obtaining, or extending or renewing a
contract to procure or obtain, any equipment, system, or service that uses covered telecommunications equipment or services as
a substantial or essential component of any system, or as critical technology as part of any system. The Contractor is prohibited
from providing to the Government any equipment, system, or service that uses covered telecommunications equipment or services
as a substantial or essential component of any system, or as critical technology as part of any system, unless an exception at
paragraph (c) of this clause applies or the covered telecommunication equipment or services are covered by a waiver described
in FAR 4.2104.

(2) Section 889(a)(1)(B) of the John S. McCain National Defense Authorization Act for Fiscal Year 2019 (Pub. L. 115-
232) prohibits the head of an executive agency on or after August 13, 2020, from entering into a contract, or extending or renewing
a contract, with an entity that uses any equipment, system, or service that uses covered telecommunications equipment or services
as a substantial or essential component of any system, or as critical technology as part of any system, unless an exception at
paragraph (c) of this clause applies or the covered telecommunication equipment or services are covered by a waiver described
in FAR 4.2104. This prohibition applies to the use of covered telecommunications equipment or services, regardless of whether
that use is in performance of work under a Federal contract.

(c) Exceptions. This clause does not prohibit contractors from providing—
(1) A service that connects to the facilities of a third-party, such as backhaul, roaming, or interconnection arrangements;
or
(2) Telecommunications equipment that cannot route or redirect user data traffic or permit visibility into any user data or
packets that such equipment transmits or otherwise handles.

(d) Reporting requirement.

(1) In the event the Contractor identifies covered telecommunications equipment or services used as a substantial or essential
component of any system, or as critical technology as part of any system, during contract performance, or the Contractor is notified
of such by a subcontractor at any tier or by any other source, the Contractor shall report the information in paragraph (d)(2) of this
clause to the Contracting Officer, unless elsewhere in this contract are established procedures for reporting the information; in the
case of the Department of Defense, the Contractor shall report to the website at https:/dibnet.dod.mil. For indefinite delivery
contracts, the Contractor shall report to the Contracting Officer for the indefinite delivery contract and the Contracting Officer(s) for
any affected order or, in the case of the Department of Defense, identify both the indefinite delivery contract and any affected
orders in the report provided at https://dibnet.dod.mil.

(2) The Contractor shall report the following information pursuant to paragraph (d)(1) of this clause

(i) Within one business day from the date of such identification or notification: the contract number; the order
number(s), if applicable; supplier name; supplier unique entity identifier (if known); supplier Commercial and Government Entity
(CAGE) code (if known); brand; model number (original equipment manufacturer number, manufacturer part number, or wholesaler
number); item description; and any readily available information about mitigation actions undertaken or recommended.

(ii) Within 10 business days of submitting the information in paragraph (d)(2)(i) of this clause: any further available
information about mitigation actions undertaken or recommended. In addition, the Contractor shall describe the efforts it undertook
to prevent use or submission of covered telecommunications equipment or services, and any additional efforts that will be
incorporated to prevent future use or submission of covered telecommunications equipment or services.
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(e) Subcontracts. The Contractor shall insert the substance of this clause, including this paragraph (e) and excluding
paragraph (b)(2), in all subcontracts and other contractual instruments, including subcontracts for the acquisition of commercial
items.

The following certifications and provisions may be required and apply when Participating Agency expends federal funds for any
purchase resulting from this procurement process. Pursuant to 2 C.F.R. § 200.326, all contracts, including small purchases,
awarded by the Participating Agency and the Participating Agency’s subcontractors shall contain the procurement provisions of
Appendix Il to Part 200, as applicable.

APPENDIX Il TO 2 CFR PART 200
(A) Contracts for more than the simplified acquisition threshold currently set at $250,000, which is the inflation adjusted
amount determined by the Civilian Agency Acquisition Council and the Defense Acquisition Regulations Council
(Councils) as authorized by 41 U.S.C. 1908, must address administrative, contractual, or legal remedies in instances
where contractors violate or breach contract terms, and provide for such sanctions and penalties as appropriate.

Pursuant to Federal Rule (A) above, when a Participating Agency expends federal funds, the Participating Agency reserves all
rights and privileges under the applicable laws and regulations with respect to this procurement in the event of breach of contract

by either party.
Does offeror agree? YES Initials of Authorized Representative of
offeror

(B) Termination for cause and for convenience by the grantee or subgrantee including the manner by which it will be
effected and the basis for settlement. (All contracts in excess of $10,000)

Pursuant to Federal Rule (B) above, when a Participating Agency expends federal funds, the Participating Agency reserves the
right to immediately terminate any agreement in excess of $10,000 resulting from this procurement process in the event of a
breach or default of the agreement by Offeror as detailed in the terms of the contract.

Does offeror agree? YES_[:::I Initials of Authorized Representative of
offeror -

(C) Equal Employment Opportunity. Except as otherwise provided under 41 CFR Part 60, all contracts that meet the
definition of “federally assisted construction contract” in 41 CFR Part 60-1.3 must include the equal opportunity clause
provided under 41 CFR 60-1.4(b), in accordance with Executive Order 11246, “Equal Employment Opportunity” (30
CFR 12319, 12935, 3 CFR Part, 1964-1965 Comp., p. 339), as amended by Executive Order 11375, “Amending Executive
Order 11246 Relating to Equal Employment Opportunity,” and implementing regulations at 41 CFR part 60, “Office of
Federal Contract Compliance Programs, Equal Employment Opportunity, Department of Labor.”

Pursuant to Federal Rule (C) above, when a Participating Agency expends federal funds on any federally assisted construction
contract, the equal opportunity clause is incorporated by reference herein.

Does offeror agree to abide by the above? YES Initials of Authorized Representative of offeror
N/A as this is not a construction contract
(D) Davis-Bacon Act, as amended (40 U.S.C. 3141-3148). When required by Federal program legislation, all prime
construction contracts in excess of $2,000 awarded by non-Federal entities must include a provision for compliance
with the Davis-Bacon Act (40 U.S.C. 3141-3144, and 3146-3148) as supplemented by Department of Labor regulations
(29 CFR Part 5, “Labor Standards Provisions Applicable to Contracts Covering Federally Financed and Assisted
Construction”). In accordance with the statute, contractors must be required to pay wages to laborers and mechanics
at a rate not less than the prevailing wages specified in a wage determination made by the Secretary of Labor. In
addition, contractors must be required to pay wages not less than once a week. The non-Federal entity must place a
copy of the current prevailing wage determination issued by the Department of Labor in each solicitation. The decision
to award a contract or subcontract must be conditioned upon the acceptance of the wage determination. The non
- Federal entity must report all suspected or reported violations to the Federal awarding agency. The contracts must
also include a provision for compliance with the Copeland “Anti-Kickback” Act (40 U.S.C. 3145), as supplemented by
Department of Labor regulations (29 CFR Part 3, “Contractors and Subcontractors on Public Building or Public Work
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Financed in Whole or in Part by Loans or Grants from the United States”). The Act provides that each contractor or
subrecipient must be prohibited from inducing, by any means, any person employed in the construction, completion, or
repair of public work, to give up any part of the compensation to which he or she is otherwise entitled. The non-Federal
entity must report all suspected or reported violations to the Federal awarding agency.

Pursuant to Federal Rule (D) above, when a Participating Agency expends federal funds during the term of an award for all
contracts and subgrants for construction or repair, offeror will be in compliance with all applicable Davis-Bacon Act provisions.

Does offeror agree? YES Initials of Authorized Representative of offeror
N/A as this is not a construction contract

(E) Contract Work Hours and Safety Standards Act (40 U.S.C. 3701-3708). Where applicable, all contracts awarded by
the non-Federal entity in excess of $100,000 that involve the employment of mechanics or laborers must include a
provision for compliance with 40 U.S.C. 3702 and 3704, as supplemented by Department of Labor regulations (29 CFR
Part 5). Under 40 U.S.C. 3702 of the Act, each contractor must be required to compute the wages of every mechanic and
laborer on the basis of a standard work week of 40 hours. Work in excess of the standard work week is permissible
provided that the worker is compensated at a rate of not less than one and a half times the basic rate of pay for all
hours worked in excess of 40 hours in the work week. The requirements of 40 U.S.C. 3704 are applicable to construction
work and provide that no laborer or mechanic must be required to work in surroundings or under working conditions
which are unsanitary, hazardous or dangerous. These requirements do not apply to the purchases of supplies or
materials or articles ordinarily available on the open market, or contracts for transportation or transmission of
intelligence.

Pursuant to Federal Rule (E) above, when a Participating Agency expends federal funds, offeror certifies that offeror will be in
compliance with all applicable provisions of the Contract Work Hours and Safety Standards Act during the term of an award for
all contracts by Participating Agency resulting from this procurement process.

Does offeror agree? YES Initials of Authorized Representative of offeror
N/A as this is not a construction contract

(F) Rights to Inventions Made Under a Contract or Agreement. If the Federal award meets the definition of “funding
agreement” under 37 CFR §401.2 (a) and the recipient or subrecipient wishes to enter into a contract with a small
business firm or nonprofit organization regarding the substitution of parties, assignment or performance of
experimental, developmental, or research work under that “funding agreement,” the recipient or subrecipient must
comply with the requirements of 37 CFR Part 401, “Rights to Inventions Made by Nonprofit Organizations and Small
Business Firms Under Government Grants, Contracts and Cooperative Agreements,” and any implementing regulations
issued by the awarding agency.

Pursuant to Federal Rule (F) above, when federal funds are expended by Participating Agency, the offeror certifies that during
the term of an award for all contracts by Participating Agency resulting from this procurement process, the offeror agrees to
comply with all applicable requirements as referenced in Federal Rule (F) above.

Does offeror agree? YES Initials of Authorized Representative of offeror

N/A as Verkada is providing off the shelf hardware and SaaS only.
(G) Clean Air Act (42 U.S.C. 7401-7671q.) and the Federal Water Pollution Control Act (33 U.S.C. 1251-1387), as
amended—Contracts and subgrants of amounts in excess of $150,000 must contain a provision that requires the non-
Federal award to agree to comply with all applicable standards, orders or regulations issued pursuant to the Clean Air
Act (42 U.S.C. 7401-7671q) and the Federal Water Pollution Control Act as amended (33 U.S.C. 1251- 1387). Violations
must be reported to the Federal awarding agency and the Regional Office of the Environmental Protection Agency
(EPA)

In the event Federal Transit Administration (FTA) or Department of Transportation (DOT) funding is used by Participating Public
Agency, Offeror also agrees to include Clean Air and Clean Water requirements in each subcontract exceeding $100,000 financed
in whole or in part with Federal assistance provided by FTA.

Pursuant to Federal Rule (G) above, when federal funds are expended by Participating Agency, the offeror certifies that during
the term of an award for all contracts by Participating Agency member resulting from this procurement process, the offeror
agrees to comply with all applicable requirements as referenced in Federal Rule (G) above.

Does offeror agree? YES Initials of Authorized Representative of offeror
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Docusign Envelope ID: F503A304-711D-46D8-8A83-7B285AA86658

(H) Debarment and Suspension (Executive Orders 12549 and 12689)—A contract award (see 2 CFR 180.220) must not be
made to parties listed on the government wide exclusions in the System for Award Management (SAM), in accordance
with the Executive Office of the President Office of Management and Budget (OMB) guidelines at 2 CFR 180 that
implement Executive Orders 12549 (3 CFR part 1986 Comp., p. 189) and 12689 (3 CFR part 1989 Comp., p. 235),
“Debarment and Suspension.” SAM Exclusions contains the names of parties debarred, suspended, or otherwise
excluded by agencies, as well as parties declared ineligible under statutory or regulatory authority other than Executive
Order 12549.

Pursuant to Federal Rule (H) above, when federal funds are expended by Participating Agency, the offeror certifies that during
the term of an award for all contracts by Participating Agency resulting from this procurement process, the offeror certifies that
neither it nor its principals is presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded
from participation by any federal department or agency. If at any time during the term of an award the offeror or its principals
becomes debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation by any
federal department or agency, the offeror will notify the Participating Agency.

— sl

Does offeror agree? YES [i Initials of Authorized Representative of offeror

(1) Byrd Anti-Lobbying Amendment (31 U.S.C. 1352)—Contractors that apply or bid for an award exceeding $100,000
must file the required certification. Each tier certifies to the tier above that it will not and has not used Federal
appropriated funds to pay any person or organization for influencing or attempting to influence an officer or employee
of any agency, a member of Congress, officer or employee of Congress, or an employee of a member of Congress in
connection with obtaining any Federal contract, grant or any other award covered by 31 U.S.C. 1352. Each tier must
also disclose any lobbying with non-Federal funds that takes place in connection with obtaining any Federal award.
Such disclosures are forwarded from tier to tier up to the non-Federal award.

Pursuant to Federal Rule (I) above, when federal funds are expended by Participating Agency, the offeror certifies that during
the term and after the awarded term of an award for all contracts by Participating Agency resulting from this procurement
process, the offeror certifies that it is in compliance with all applicable provisions of the Byrd Anti-Lobbying Amendment (31
U.S.C. 1352). The undersigned further certifies that:

(1) No Federal appropriated funds have been paid or will be paid, by or on behalf of the undersigned, to any person for influencing
or attempting to influence an officer or employee of any Federal agency, a Member of Congress, an officer or employee of
Congress, or an employee of a Member of Congress in connection with the awarding of any Federal contract, the making of any
Federal grant, the making of any Federal loan, the entering into of any cooperative agreement, and the extension, continuation,
renewal, amendment, or modification of any Federal contract, grant, loan, or cooperative agreement.

(2) If any funds other than Federal appropriated funds have been paid or will be paid to any person for influencing or attempting
to influence an officer or employee of any Federal agency, a Member of Congress, an officer or employee of Congress, or an
employee of a Member of Congress in connection with this Federal contract, grant, loan, or cooperative agreement, the
undersigned shall complete and submit Standard Form-LLL, "Disclosure of Lobbying Activities," in accordance with its instructions.

This certification is a material representation of fact upon which reliance was placed when this transaction was made or entered
into. Submission of this certification is a prerequisite for making or entering into this transaction imposed by Section 1352, Title
31, U.S. Code. Any person who fails to file the required certification shall be subject to a civil penalty of not less than $10,000 and
not more than $100,000 for each such failure.

(3) The prospective participant also agrees by submitting his or her bid or proposal that he or she shall require that the language
of this certification be included in all lower tier subcontracts, which exceed $100,000 and that all such subrecipients shall certify
and disclose accordingly.

— sl

Does offeror agree? YES [i Initials of Authorized Representative of offeror

RECORD RETENTION REQUIREMENTS FOR CONTRACTS INVOLVING FEDERAL FUNDS
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When federal funds are expended by Participating Agency for any contract resulting from this procurement process, offeror
certifies that it will comply with the record retention requirements detailed in 2 CFR § 200.333. The offeror further certifies that
offeror will retain all records as required by 2 CFR § 200.333 for a period of three years after grantees or subgrantees
submit final expenditure reports or quarterly or annual financial reports, as applicable, and all other pending matters are closed.

— sl

Does offeror agree? YES [i Initials of Authorized Representative of offeror

CERTIFICATION OF COMPLIANCE WITH THE ENERGY POLICY AND CONSERVATION ACT

When Participating Agency expends federal funds for any contract resulting from this procurement process, offeror certifies that
it will comply with the mandatory standards and policies relating to energy efficiency which are contained in the state energy
conservation plan issued in compliance with the Energy Policy and Conservation Act (42 U.S.C. 6321 et seq.; 49 C.F.R. Part 18).

Does offeror agree? YES [:: Initials of Authorized Representative of offeror

CERTIFICATION OF COMPLIANCE WITH BUY AMERICA PROVISIONS

To the extent purchases are made with Federal Highway Administration, Federal Railroad Administration, or Federal Transit
Administration funds, offeror certifies that its products comply with all applicable provisions of the Buy America Act and agrees to
provide such certification or applicable waiver with respect to specific products to any Participating Agency upon request.
Purchases made in accordance with the Buy America Act must still follow the applicable procurement rules calling for free and
open competition. Additionally:

(1) The Contractor agrees to comply with 49 USC 5323(j) and 49 CFR Part 661, which provide that federal funds may not be
obligated unless steel, iron and manufactured products used in FTA-funded projects are produced in the United States,
unless a waiver has been granted by FTA or the product is subject to a general waiver. General waivers are listed in 49 CFR
661.7.A general public interest waiver from the Buy America requirements applies to microprocessors, computers,
microcomputers, software or other such devices, which are used solely for the purpose of processing or storing data. This
general waiver does not extend to a product or device that merely contains a microprocessor or microcomputer and is not
used solely for the purpose of processing or storing data. Separate requirements for rolling stock are set out at 5323(j)(2)(C)
and 49 CFR 661.11.

(2) A bidder or offeror must submit to the FTA recipient the appropriate Buy America certification with all bids on FTA-
funded contracts, except those subject to a general waiver. Bids or offers that are not accompanied by a completed
Buy America certification must be rejected as nonresponsive. This requirement does not apply to lower tier
subcontractors.

The following certificates titled FTA and DOT Buy America Certification should be completed and returned with the response as
part of FTA and DOT requirements.
FEDERAL TRASIT ADMINISTRATION (FTA) AND DEPARTMENT OF TRANSPORTATION (DOT) -
BUY AMERICA: CERTIFICATION REQUIREMENT FOR PROCUREMENTOF ROLLING STOCK

CERTIFICATE OF COMPLIANCE

(select one of the two options, NOT BOTH)

Certificate of Compliance with 49 USC §5323(j)

The proposer hereby certifies that it will comply with the requirements of 49 U.S.C. 5323(j), and the applicable regulations of 49
CFR661.11.

Check for YES: [

OR

Certificate of Non-Compliance with 49 USC §5323(j)
The proposer hereby certifies that it cannot comply with the requirements of 49 U.S.C. 5323(j), but may qualify for an exception to
the requirement consistent with 49 U.S.C. 5323(j)(2)(C), and the applicable regulations in 49 CFR 661.7.

Check for YES: [] Most of Verkada's products and services are exempt, because they are commerical electronics or information technology that is a commercial
: product. Will comply where applicable.
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FEDERAL TRASIT ADMINISTRATION (FTA) AND DEPARTMENT OF TRANSPORTATION (DOT) -
BUY AMERICA: CERTIFICATION REQUIREMENT FOR PROCUREMENT OF STEEL OR MANUFACTURED PRODUCTS

CERTIFICATE OF COMPLIANCE (select one of the two options, NOT BOTH)

Certificate of Compliance with 49 USC §5323(j)(1)

The proposer hereby certifies that it will comply with the requirements of 49 U.S.C. 5323(j)(1), and the applicable regulations in 49
CFR part 661.

Check for YES: [

OR

Certificate of Non-Compliance with 49 USC §5323(j)(1)
The proposer hereby certifies that it cannot comply with the requirements of 49 U.S.C. 5323(j), but it may qualify for an exception
to the requirement pursuant to 49 U.S.C. 5323(j)(2), as amended, and the applicable regulations in 49 CFR 661.7.

Check for YES: [1 Most of Verkada's products and services are exempt, because they are commercial electronics
or information technology that is a commercial product

Does offeror agree? YES [1'}" Initials of Authorized Representative of offeror

Offeror's Name: Verkada Inc

Address, City, State, and Zip Code: 406 E 3rd Ave. San Mateo, CA 94401
Phone Number; 801-793-2634

Fax Number:

Printed Name and Title of Authorized Representative: Caleb Augustin, Director of Global Channel
Email Address: caleb.augustin@verkada.com

Signature of Authorized Representative; s
Date: 11/18/2024 et A

CERTIFICATION OF ACCESS TO RECORDS -2 C.F.R. § 200.336

Offeror agrees that the Inspector General of the Agency or any of their duly authorized representatives shall have access to any
documents, papers, or other records of offeror that are pertinent to offeror’s discharge of its obligations under the Contract for
the purpose of making audits, examinations, excerpts, and transcriptions. The right also includes timely and reasonable access
to offeror’s personnel for the purpose of interview and discussion relating to such documents.

Does offeror agree? YES[:I' Initials of Authorized Representative of offeror

CERTIFICATION OF APPLICABILITY TO SUBCONTRACTORS

Offeror agrees that all contracts it awards pursuant to the Contract shall be bound by the foregoing terms and conditions.

— sl

Does offeror agree? YES[i Initials of Authorized Representative of offeror

COMMUNITY DEVELOPMENT BLOCK GRANTS

Purchases made under this contract may be partially or fully funded with federal grant funds. Funding for this work may include
Federal Funding sources, including Community Development Block Grant (CDBG) funds from the U.S. Department of Housing
and Urban Development. When such funding is provided, Offeror shall comply with all terms, conditions and requirements
enumerated by the grant funding source, as well as requirements of the State statutes for which the contract is utilized, whichever
is the more restrictive requirement. When using Federal Funding, Offeror shall comply with all wage and latest reporting provisions
of the Federal Davis-Bacon Act. HUD-4010 Labor Provisions also applies to this contract.

Does offeror agree? YES[:::' Initials of Authorized Representative of offeror

Offeror agrees to comply with all federal, state, and local laws, rules, regulations and ordinances, as applicable. It is further
Version June 26, 2024
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acknowledged that offeror certifies compliance with all provisions, laws, acts, regulations, etc. as specifically noted
above.

Offeror's Name: Verkada Inc

Address, City, State, and Zip Code:
406 E 3rd Ave. San Mateo, CA 94401

Phone Number: 801-793-2634 Fax Number:

Printed Name and Title of Authorized Representative:
Caleb Augustin, Director of Global Channel

Email Address:  caleb.augustin@verkada.com

Signed by:

Signature of Authorized Representative: E""‘"?““ Date:
11/18/2024

Version June 26, 2024
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FEMA AND ADDITIONAL FEDERAL FUNDING SPECIAL CONDITIONS

Awarded Supplier(s) (also referred to as Contractors) may need to respond to events and losses where
products and services are needed for the immediate and initial response to emergency situations such as,
but not limited to, water damage, fire damage, vandalism cleanup, biohazard cleanup, sewage
decontamination, deodorization, and/or wind damage during a disaster or emergency situation. By
submitting a proposal, the Supplier is accepted these FEMA and Additional Federal Funding Special
Conditions required by the Federal Emergency Management Agency (FEMA) and other federal entities.

“Contract” in the below pages under FEMA AND ADDITIONAL FEDERAL FUNDING SPECIAL
CONDITIONS is also referred to and defined as the “Master Agreement”.

“Contractor” in the below pages under FEMA AND ADDITIONAL FEDERAL FUNDING SPECIAL
CONDITIONS is also referred to and defined as “Supplier” or “Awarded Supplier”.

Conflicts of Interest

No employee, officer, or agent may participate in the selection, award, or administration of a contract
supported by a FEMA award if he or she has a real or apparent conflict of interest. Such a conflict would
arise when the employee, officer, or agent, any member of his or her immediate family, his or her partner,
or an organization which employs or is about to employ any of these parties, has a financial or other interest
in or a tangible personal benefit from a firm considered for award. 2 C.F.R. § 200.318(c)(1); See also
Standard Form 424D, q 7; Standard Form 424B, | 3. i. FEMA considers a “financial interest’ to be the
potential for gain or loss to the employee, officer, or agent, any member of his or her immediate family, his
or her partner, or an organization which employs or is about to employ any of these parties as a result of
the particular procurement. The prohibited financial interest may arise from ownership of certain financial
instruments or investments such as stock, bonds, or real estate, or from a salary, indebtedness, job offer,
or similar interest that might be affected by the particular procurement. ii. FEMA considers an “apparent”
conflict of interest to exist where an actual conflict does not exist, but where a reasonable person with
knowledge of the relevant facts would question the impartiality of the employee, officer, or agent
participating in the procurement. c. Gifts. The officers, employees, and agents of the Participating Public
Agency nor the Participating Public Agency (“NFE”) must neither solicit nor accept gratuities, favors, or
anything of monetary value from contractors or parties to subcontracts. However, NFE’'s may set standards
for situations in which the financial interest is de minimus, not substantial, or the gift is an unsolicited item
of nominal value. 2 C.F.R. § 200.318(c)(1). d. Violations. The NFE’s written standards of conduct must
provide for disciplinary actions to be applied for violations of such standards by officers, employees, or
agents of the NFE. 2 C.F.R. § 200.318(c)(1). For example, the penalty for a NFE’s employee may be
dismissal, and the penalty for a contractor might be the termination of the contract.

Contractor Integrity

A contractor must have a satisfactory record of integrity and business ethics. Contractors that are debarred
or suspended, as described in and subject to the debarment and suspension regulations implementing
Executive Order 12549, Debarment and Suspension (1986) and Executive Order 12689, Debarment and
Suspension (1989) at 2 C.F.R. Part 180 and the Department of Homeland Security’s regulations at 2 C.F.R.
Part 3000 (Non-procurement Debarment and Suspension), must be rejected and cannot receive contract
awards at any level.

Notice of Legal Matters Affecting the Federal Government
In the event FTA or DOT funding is used by Participating Public Agency, Contractor agrees to:
1) The Contractor agrees that if a current or prospective legal matter that may affect the Federal
Government emerges, the Contractor shall promptly notify the Participating Public Agency of the
legal matter in accordance with 2 C.F.R. §§ 180.220 and 1200.220.
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2) The types of legal matters that require notification include, but are not limited to, a major dispute,
breach, default, litigation, or naming the Federal Government as a party to litigation or a legal
disagreement in any forum for any reason.

3) The Contractor further agrees to include the above clause in each subcontract, at every ftier,
financed in whole or in part with Federal assistance provided by the FTA.

Public Policy
A contractor must comply with the public policies of the Federal Government and state, local government,

or tribal government. This includes, among other things, past and current compliance with the:

a. Equal opportunity and nondiscrimination laws

b. Five affirmative steps described at 2 C.F.R. § 200.321(b) for all subcontracting under contracts supported
by FEMA financial assistance; and FEMA Procurement Guidance June 21, 2016 Page IV-7

c. Applicable prevailing wage laws, regulations, and executive orders

Affirmative Steps
For any subcontracting opportunities, Contractor must take the following Affirmative steps:
1. Placing qualified small and minority businesses and women's business enterprises on solicitation
lists;

2. Assuring that small and minority businesses, and women's business enterprises are solicited
whenever they are potential sources;

3. Dividing total requirements, when economically feasible, into smaller tasks or quantities to permit
maximum participation by small and minority businesses, and women's business enterprises;

4. Establishing delivery schedules, where the requirement permits, which encourage participation by
small and minority businesses, and women's business enterprises; and

5. Using the services and assistance, as appropriate, of such organizations as the Small Business
Administration and the Minority Business Development Agency of the Department of Commerce.

Prevailing Wage Requirements

When applicable, the awarded Contractor (s) and any and all subcontractor(s) agree to comply with all laws
regarding prevailing wage rates including the Davis-Bacon Act, applicable to this solicitation and/or
Participating Public Agencies. The Participating Public Agency shall notify the Contractor of the applicable
pricing/prevailing wage rates and must apply any local wage rates requested. The Contractor and any
subcontractor(s) shall comply with the prevailing wage rates set by the Participating Public Agency.

Federal Requirements

If products and services are issued in response to an emergency or disaster recovery the items below,
located in this FEMA Special Conditions section of the Federal Funds Certifications, are activated and
required when federal funding may be utilized.

2 C.F.R. § 200.326 and 2 C.F.R. Part 200, Appendix ll, Required Contract Clauses

1. CONTRACT REMEDIES
Contracts for more than the federal simplified acquisition threshold (SAT), the dollar amount below
which an NFE may purchase property or services using small purchase methods, currently set at
$250,000 for procurements made on or after June 20, 2018,4 must address administrative,
contractual, or legal remedies in instances where contractors violate or breach contract terms and
must provide for sanctions and penalties as appropriate.
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1.1 Applicability

This contract provision is required for contracts over the SAT, currently set at $250,000 for
procurements made on or after June 20, 2018. Although not required for contracts at or below the
SAT, FEMA suggests including a remedies provision.

1.2 Additional Considerations

For FEMA'’s Assistance to Firefighters Grant (AFG) Program, recipients must include a penalty
clause in all contracts for any AFG-funded vehicle, regardless of dollar amount. In that situation,
the contract must include a clause addressing that non-delivery by the contract’s specified date or
other vendor nonperformance will require a penalty of no less than $100 per day until such time
that the vehicle, compliant with the terms of the contract, has been accepted by the recipient. This
penalty clause should, however, account for force majeure or acts of God. AFG recipients should
refer to the applicable year’s Notice of Funding Opportunity (NOFO) for additional information,
which can be accessed at FEMA.gov.

2. TERMINATION FOR CAUSE AND CONVENIENCE

a. Standard. All contracts in excess of $10,000 must address termination for cause and for
convenience by the non-Federal entity, including the manner by which it will be effected
and the basis for settlement. See 2 C.F.R. Part 200, Appendix II(B).

b. Applicability. This requirement applies to all FEMA grant and cooperative agreement
programs.

3. EQUAL EMPLOYMENT OPPORTUNITY

When applicable:

a Standard. Except as otherwise provided under 41 C.F.R. Part 60, all contracts that meet
the definition of “federally assisted construction contract” in 41 C.F.R.
§ 60-1.3 must include the equal opportunity clause provided under 41 C.F.R. § 60- 1.4(b),
in accordance with Executive Order 11246, Equal Employment Opportunity (30 Fed. Reg.

12319, 12935, 3 C.F.R. Part, 1964-1965 Comp., p.

339), as amended by Executive Order 11375, Amending Executive Order 11246 Relating
to Equal Employment Opportunity, and implementing regulations at 41

C.F.R. Part 60 (Office of Federal Contract Compliance Programs, Equal Employment
Opportunity, Department of Labor). See 2 C.F.R. Part 200, Appendix II(C).

b. Key Definitions.

i. Federally Assisted Construction Contract. The regulation at 41 C.F.R. § 60-
1.3 defines a “federally assisted construction contract” as any agreement or
modification thereof between any applicant and a person for construction work which
is paid for in whole or in part with funds obtained from the Government or borrowed
on the credit of the Government pursuant to any Federal program involving a grant,
contract, loan, insurance, or guarantee, or undertaken pursuant to any Federal
program involving such grant, contract, loan, insurance, or guarantee, or any
application or modification thereof approved by the Government for a grant, contract,
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C

loan, insurance, or guarantee under which the applicant itself participates in the
construction work.

ii. Construction Work. The regulation at 41 C.F.R. § 60-1.3 defines “construction work”
as the construction, rehabilitation, alteration, conversion, extension, demolition or
repair of buildings, highways, or other changes or improvements to real property,
including facilities providing utility services. The term also includes the supervision,
inspection, and other onsite functions incidental to the actual construction.

Applicability. This requirement applies to all FEMA grant and cooperative agreement
programs.

Required Language. The regulation at 41 C.F.R. Part 60-1.4(b) requires the insertion of
the following contract clause.

During the performance of this contract, the contractor agrees as follows:

(1) The contractor will not discriminate against any employee or applicant for
employment because of race, color, religion, sex, sexual orientation, gender identity, or
national origin. The contractor will take affirmative action to ensure that applicants are
employed, and that employees are treated during employment without regard to their
race, color, religion, sex, sexual orientation, gender identity, or national origin. Such
action shall include, but not be limited to the following:

Employment, upgrading, demotion, or transfer; recruitment or recruitment advertising;
layoff or termination; rates of pay or other forms of compensation; and selection for
training, including apprenticeship. The contractor agrees to post in conspicuous places,
available to employees and applicants for employment, notices to be provided setting
forth the provisions of this nondiscrimination clause.

(2) The contractor will, in all solicitations or advertisements for employees placed by or
on behalf of the contractor, state that all qualified applicants will receive consideration
for employment without regard to race, color, religion, sex, sexual orientation, gender
identity, or nationalorigin.

(3) The contractor will not discharge or in any other manner discriminate against any
employee or applicant for employment because such employee or applicant has inquired
about, discussed, or disclosed the compensation of the employee or applicant or another
employee or applicant. This provision shall not apply to instances in which an employee
who has access to the compensation information of other employees or applicants as a
part of such employee's essential job functions discloses the compensation of such other
employees or applicants to individuals who do not otherwise have access to such
information, unless such disclosure is in response to a formal complaintor charge, in
furtherance of an investigation, proceeding, hearing, or action, including an investigation
conducted by the employer, or is consistent with the contractor's legal duty to furnish
information.

(4) The contractor will send to each labor union or representative of workers with which
he has a collective bargaining agreement or other contract or understanding, a notice to
be provided advising the said labor union or workers' representatives of the contractor's
commitments under this section and shall post copies of the notice in conspicuous
places available to employees and applicants for employment.

Version June 26, 2024



Docusign Envelope ID: F503A304-711D-46D8-8A83-7B285AA86658

(5) The contractor will comply with all provisions of Executive Order 11246 of September
24, 1965, and of the rules, regulations, and relevant orders of the Secretary of Labor.

(6) The contractor will furnish all information and reports required by Executive Order
11246 of September 24, 1965, and by rules, regulations, and orders of the Secretary of
Labor, or pursuant thereto, and will permit access to hisbooks, records, and accounts by
the administering agency and the Secretary of Labor for purposes of investigation to
ascertain compliance with such rules, regulations, and orders.

(7) In the event of the contractor's noncompliance with the nondiscrimination clauses of
this contract or with any of the said rules, regulations, or orders, this contract may be
canceled, terminated, or suspended in whole or in part and the contractor may be
declared ineligible for further Government contracts or federally assisted construction
contracts in accordance with procedures authorized in Executive Order 11246 of
September 24, 1965, and such other sanctions may be imposed and remedies invoked
as provided in Executive Order 11246 of September 24, 1965, or by rule, regulation, or
order of the Secretary of Labor, or as otherwise provided by law.

(8) The contractor will include the portion of the sentence immediately preceding
paragraph (1) and the provisions of paragraphs (1) through (8) in every subcontract or
purchase order unless exempted by rules, regulations, or orders of the Secretary of
Labor issued pursuant to section 204 of Executive Order 11246 of September 24, 1965,
so that such provisions will be binding upon each subcontractor or vendor. The
contractor will take such action with respect to any subcontract or purchase order as the
administering agency may direct as a means of enforcing such provisions, including
sanctions for noncompliance:

Provided, however, that in the event a contractor becomes involved in, or is threatened
with, litigation with a subcontractor or vendor as a result of such direction by the
administering agency, the contractor may request the United States to enter into such
litigation to protect the interests of the United States.

The applicant further agrees that it will be bound by the above equal opportunity clause
with respect to its own employment practices when it participates in federally assisted
construction work: Provided, That if the applicant so participating is a State or local
government, the above equal opportunity clause is not applicable to any agency,
instrumentality or subdivision of such government which does not participate in work on
or under the contract.

The applicant agrees that it will assist and cooperate actively with the administering
agency and the Secretary of Labor in obtaining the compliance of contractors and
subcontractors with the equal opportunity clause and the rules, regulations, and relevant
orders of the Secretary of Labor, that it will furnish the administering agency and the
Secretary of Labor such information as they may require for the supervision of such
compliance, and that it will otherwise assist the administering agency in the discharge of
the agency's primary responsibility for securing compliance.

The applicant further agrees that it will refrain from entering into any contract or contract
modification subject to Executive Order 11246 of September 24, 1965, with a contractor
debarred from, or who has not demonstrated eligibility for, Government contracts and
federally assisted construction contracts pursuant to the Executive Order and will carry
out such sanctions and penalties for violation of the equal opportunity clause as may be
imposed upon contractors and subcontractors by the administering agency or the
Secretary of Labor pursuant to Part Il, Subpart D of the Executive Order. In addition, the
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applicant agrees that if it fails or refuses to comply with these undertakings, the
administering agency may take any or all of the following actions: Cancel, terminate, or
suspend in whole or in part this grant (contract, loan, insurance, guarantee); refrain from
extending any further assistance to the applicant under the program with respect to
which the failure or refund occurred until satisfactory assurance of future compliance has
been received from such applicant; and refer the case to the Department of Justice for
appropriate legal proceedings.

4. DAVIS-BACON ACT

a.

C

Standard. All prime construction contracts in excess of $2,000 awarded by non- Federal
entities must include a provision for compliance with the Davis-Bacon Act (40 U.S.C. §§ 3141-
3144 and 3146-3148) as supplemented by Department of Labor regulations at 29 C.F.R. Part
5 (Labor Standards Provisions Applicable to Contracts Covering Federally Financed and
Assisted Construction). See 2 C.F.R. Part 200, Appendix II(D). In accordance with the statute,
contractors must be required to pay wages to laborers and mechanics at a rate not less than
the prevailing wages specified in a wage determination made by the Secretary of Labor. In
addition, contractors must be required to pay wages not less than once a week.

Applicability. The Davis-Bacon Act applies to the Emergency Management Preparedness
Grant Program, Homeland Security Grant Program, Nonprofit Security Grant Program, Tribal
Homeland Security Grant Program, Port Security Grant Program, and Transit Security Grant
Program.

Requirements. If applicable, the non-federal entity must do thefollowing:

i. The non-Federal entity must place a copy of the current prevailing wage
determination issued by the Department of Labor in each solicitation. The decision
to award a contract or subcontract must be conditioned upon the acceptance of
the wage determination. The non-Federal entity must report all suspected or
reported violations to the Federal awarding agency.

ii. Additionally, pursuant 2 C.F.R. Part 200, Appendix Il(D), contracts subject to the
Davis-Bacon Act, must also include a provision for compliance with the Copeland
“Anti-Kickback” Act (40 U.S.C. § 3145), as supplemented by Department of Labor
regulations at 29 C.F.R. Part 3 (Contractors and Subcontractors on Public
Building or Public Work Financed in Whole or in Part by Loans or Grants from the
United States). The Copeland Anti- Kickback Act provides that each contractor or
subrecipient must be prohibited from inducing, by any means, any person
employed in the construction, completion, or repair of public work, to give up any
part of the compensation to which he or she is otherwise entitled. The non-
Federal entity must report all suspected or reported violations to FEMA.

ii. Include a provision for compliance with the Davis-Bacon Act (40 U.S.C. 3141-
3144, and 3146-3148) as supplemented by Department of Labor regulations (29
CFR Part 5, “Labor Standards Provisions Applicable to Contracts Covering
Federally Financed and Assisted Construction”).

Suggested Language. The following provides a sample contract clause:

Compliance with the Davis-Bacon Act.
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a. All transactions regarding this contract shall be done in
compliance with the Davis-Bacon Act (40 U.S.C. 3141- 3144, and
3146-3148) and the requirements of 29C.F.R. pt. 5 as may be
applicable. The contractor shall comply with 40 U.S.C. 3141-
3144, and 3146-3148 and the requirements of 29 C.F.R. pt. 5 as
applicable.

b. Contractors are required to pay wages to laborersand mechanics
at a rate not less than the prevailing wages specified in a wage
determination made by the Secretary of Labor.

¢. Additionally, contractors are required to pay wagesnot less than
once a week.

5. COPELAND ANTI-KICKBACK ACT

a. Standard. Recipient and subrecipient contracts must include a provision for compliance with
the Copeland “Anti-Kickback” Act (40 U.S.C. 3145), as supplemented by Department of Labor
regulations (29 CFR Part 3, “Contractors and Subcontractors on Public Building or Public
Work Financed in Whole or in Part by Loans or Grants from the United States”).

b. Applicability. This requirement applies to all contracts for construction or repair work above
$2,000 in situations where the Davis-Bacon Act also applies. It DOES NOT apply to the FEMA
Public Assistance Program.

¢ Requirements. If applicable, the non-federal entity must include a provision for compliance
with the Copeland “Anti-Kickback” Act (40 U.S.C. § 3145), as supplemented by Department
of Labor regulations at 29 C.F.R. Part 3 (Contractors and Subcontractors on Public Building
or Public Work Financed in Whole or in Part by Loans or Grants from the United States). Each
contractor or subrecipient must be prohibited from inducing, by any means, any person
employed in the construction, completion, or repair of public work, to give up any part of the
compensation to which he or she is otherwise entitled. The non-Federal entity must report all
suspected or reported violations to FEMA. Additionally, in accordance with the regulation,
each contractor and subcontractor must furnish each week a statement with respect to the
wages paid each of its employees engaged in work covered by the Copeland Anti-Kickback
Act and the Davis Bacon Act during the preceding weekly payroll period. The report shall be
delivered by the contractor or subcontractor, within seven days after the regular payment
date of the payroll period, to a representative of a Federal or State agency in charge at the
site of the building or work.

Sample Language. The following provides a sample contract clause:

Compliance with the Copeland “Anti-Kickback” Act.

a. Contractor. The contractor shall comply with 18 U.S.C. §874, 40 U.S.C.
§ 3145, and the requirements of 29 C.F.R. pt. 3 as may be applicable,
which are incorporated by reference into this contract.

b. Subcontracts. The contractor or subcontractor shall insert in any
subcontracts the clause above and such other clauses as FEMA may
by appropriate instructions require, and also a clause requiring the
subcontractors to include these clauses in any lower tier subcontracts.
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The prime contractor shall be responsible for the compliance by any
subcontractor or lower tier subcontractor with all of these contract
clauses.

Cc. Breach. A breach of the contract clauses above may be grounds for
termination of the contract, and for debarment as a contractor and
subcontractor as provided in 29 C.F.R. §5.12.”

6. CONTRACT WORK HOURS AND SAFETY STANDARDSACT

a

Standard. Where applicable (see 40 U.S.C. §§ 3701-3708), all contracts awarded by the
non-Federal entity in excess of $100,000 that involve the employment of mechanics or
laborers must include a provision for compliance with 40 U.S.C. §§ 3702 and 3704, as
supplemented by Department of Labor regulations at29 C.F.R. Part 5. See 2 C.F.R. Part
200, Appendix II(E). Under 40 U.S.C. § 3702, each contractor must be required to
compute the wages of every mechanic and laborer on the basis of a standard work week
of 40 hours. Work in excess of the standard work week is permissible provided that the
worker is compensated at a rate of not less than one and a half times the basic rate of
pay for all hours worked in excess of 40 hours in the work week. Further, no laborer or
mechanic must be required to work in surroundings or under working conditions which
are unsanitary, hazardous, or dangerous.

Applicability. This requirement applies to all FEMA contracts awarded by the non- federal
entity in excess of $100,000 under grant and cooperative agreement programs that involve
the employment of mechanics or laborers. It is applicable to construction work. These
requirements do not apply to the purchase of supplies or materials or articles ordinarily
available on the open market, or contracts for transportation or transmission of
intelligence.

Suggested Language. The regulation at 29 C.F.R. § 5.5(b) provides contract clause
language concerning compliance with the Contract Work Hours and Safety Standards
Act. FEMA suggests including the following contract clause:

Compliance with the Contract Work Hours and Safety Standards Act.

(1) Overtime requirements. No contractor or subcontractor contracting for any part of
the contract work which may require or involve the employment of laborers or mechanics
shall require or permit any such laborer or mechanic in any workweek in which he or she
is employed on such work to work in excess of forty hours in such workweek unless such
laborer or mechanic receives compensation at a rate not less than one and one-half
times the basic rate of pay for all hours worked in excess of forty hours in suchworkweek.

(2) Violation; liability for unpaid wages; liquidated damages. In the event of any violation
of the clause set forth in paragraph (b)(1) of this section the contractor and any
subcontractor responsible therefor shall be liable for the unpaid wages. In addition, such
contractor and subcontractor shall be liable to the United States (in the case of work
done under contract for the District of Columbia or a territory, to such District or to such
territory), for liquidated damages. Such liquidated damages shall be computed with
respect to each individual laborer or mechanic, including watchmen and guards,
employed in violation of the clause set forth in paragraph (b)(1) of this section, in the sum
of

Version June 26, 2024

135



Docusign Envelope ID: F503A304-711D-46D8-8A83-7B285AA86658

$27 for each calendar day on which such individual was required or permitted to work in
excess of the standard workweek of forty hours without payment of the overtime wages
required by the clause set forth in paragraph (b)(1) of this section.

(3) Withholding for unpaid wages and liquidated damages. The Federal agency or
loan/grant recipient shall upon its own action or upon written request of an authorized
representative of the Department of Labor withhold or cause to be withheld, from any
moneys payable on account of work performed by the contractor or subcontractor under
any such contract or any other Federal contract with the same prime contractor, or any
other federally-assisted contract subject to the Contract Work Hours and Safety
Standards Act, which is held by the same prime contractor, such sums as may be
determined to be necessary to satisfy any liabilities of such contractor or subcontractor
for unpaid wages and liquidated damages as provided in the clause set forth in
paragraph (b)(2) of this section.

(4) Subcontracts. The contractor or subcontractor shall insert in any subcontracts the
clauses set forth in paragraph (b)(1) through (4) of thissection and also a clause requiring
the subcontractors to include these clauses in any lower tier subcontracts. The prime
contractor shall be responsible for compliance by any subcontractor or lower tier
subcontractor with the clauses set forth in paragraphs (b)(1) through (4) of thissection.

7. RIGHTS TO INVENTIONS MADE UNDER A CONTRACT ORAGREEMENT

a

Standard. If the FEMA award meets the definition of “funding agreement” under 37C.F.R.
§401.2(a) and the non-Federal entity wishes to enter into a contract with a small business
firm or nonprofit organization regarding the substitution of parties, assignment or
performance of experimental, developmental, or research work under that “funding
agreement,” the non- Federal entity must comply with the requirements of 37 C.F.R. Part
401 (Rights to Inventions Made by Nonprofit Organizations and Small Business Firms
Under Government Grants, Contracts and Cooperative Agreements), and any
implementing regulations issued by FEMA. See 2 C.F.R. Part 200, Appendix II(F).

Applicability. This requirement applies to “funding agreements,” but it DOES NOT apply
to the Public Assistance, Hazard Mitigation Grant Program, Fire Management Assistance
Grant Program, Crisis Counseling Assistance and Training Grant Program, Disaster Case
Management Grant Program, and Federal Assistance to Individuals and Households —
Other Needs Assistance Grant Program, as FEMA awards under these programs do not
meet the definition of “funding agreement.”

Funding Agreements Definition. The regulation at 37 C.F.R. § 401.2(a) defines “funding
agreement” as any contract, grant, or cooperative agreement entered into between any
Federal agency, other than the Tennessee Valley Authority, and any contractor for the
performance of experimental, developmental, or research work funded in whole or in part
by the Federal government. This term also includes any assignment, substitution of
parties, or subcontract of any type entered into for the performance of experimental,
developmental, or research work under a funding agreement as defined in the first
sentence of this paragraph.

8. CLEAN AIR ACT AND THE FEDERAL WATER POLLUTION CONTROLACT

a

Standard. If applicable, contracts must contain a provision that requires the contractor to
agree to comply with all applicable standards, orders, or regulations issued pursuant to
the Clean Air Act (42 U.S.C. §§ 7401-7671q.) and the Federal Water Pollution Control Act
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as amended (33 U.S.C. §§ 1251-1387). Violations must be reported to FEMA and the
Regional Office of the Environmental Protection Agency. See 2 C.F.R. Part 200,
Appendix [I(G).

b. Applicability. This requirement applies to contracts awarded by a non-federal entity of
amounts in excess of $150,000 under a federalgrant.

C. Suggested Language. The following provides a sample contract clause.

Clean Air Act

1. The contractor agrees to comply with all applicable standards, orders or
regulations issued pursuant to the Clean Air Act, as amended, 42 U.S.C.
§ 7401 et seq.

2. The contractor agrees to report each violation to the Participating Public
Agency and understands and agrees that the Participating Public Agency
will, in turn, report each violation as required to assure notification to the
Federal Emergency Management Agency, and the appropriate
Environmental Protection Agency Regional Office.

3. The contractor agrees to include these requirements in each subcontract
exceeding $150,000 financed in whole or in part with Federal assistance
provided by FEMA.

Federal Water Pollution Control Act

1. The contractor agrees to comply with all applicablestandards, orders, or
regulations issued pursuant to the Federal Water Pollution Control Act, as
amended, 33 U.S.C. 1251 etseq.

2. The contractor agrees to report each violation to the Participating Public
Agency and understands and agrees that the Participating Public Agency
will, in turn, report each violation as required to assure notification to the
Federal Emergency Management Agency, and the appropriate
Environmental Protection Agency Regional Office.

3. The contractor agrees to include these requirements in each subcontract
exceeding $150,000 financed in whole or in part with Federal assistance
provided by FEMA.

9. DEBARMENT AND SUSPENSION

a Standard. Non-Federal entities and contractors are subject to the debarment and
suspension regulations implementing Executive Order 12549, Debarment and
Suspension (1986) and Executive Order 12689, Debarment and Suspension (1989) at 2
C.F.R. Part 180 and the Department of Homeland Security’s regulations at 2 C.F.R. Part
3000 (Non-procurement Debarment and Suspension).

b. Applicability. This requirement applies to all FEMA grant and cooperative
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agreement programs.

¢. Requirements.

These regulations restrict awards, subawards, and contracts with certain parties
that are debarred, suspended, or otherwise excluded from or ineligible for
participation in Federal assistance programs and activities. See 2 C.F.R. Part 200,
Appendix II(H); and 2 C.F.R. § 200.213. A contract award must not be made-to
parties listed in the SAM Exclusions. SAM Exclusions is the list maintained by the
General Services Administration that contains the names of parties debarred,
suspended, or otherwise excluded by agencies, as well as parties declared
ineligible under statutory or regulatory authority other than Executive Order 12549.
SAM exclusions can be accessed at www.sam.gov. See 2 C.F.R. §180.530.

In general, an “excluded” party cannot receive a Federal grant award or a contract
within the meaning of a “covered transaction,” to include subawards and
subcontracts. This includes parties that receive Federal funding indirectly, such
as contractors to recipients and subrecipients. The key to the exclusion is whether
there is a “covered transaction,” which is any non-procurement transaction
(unless excepted) at either a “primary” or “secondary” tier. Although “covered
transactions” do not include contracts awarded by the Federal Government for
purposes of the non-procurement common rule and DHS’s implementing
regulations, it does include some contracts awarded by recipients and
subrecipients.

Specifically, a covered transaction includes the following contracts for goods or
services:

1 The contract is awarded by a recipient or subrecipient in the amount of at
least $25,000.

2. The contract requires the approval of FEMA, regardlessof amount.

3. The contract is for federally-required auditservices.

4, A subcontract is also a covered transaction if it is awarded by the

contractor of a recipient or subrecipient and requires either the approval of
FEMA or is in excess of$25,000.

d.  Suggested Language. The following provides a debarment and suspension clause. It

incorporates an optional method of verifying that contractors are not excluded or
disqualified.

Suspension and Debarment

()

@
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This contract is a covered transaction for purposes of 2 C.F.R. pt. 180 and 2 C.F.R.
pt. 3000. As such, the contractor is required to verify that none of the contractor’'s
principals (defined at 2 C.F.R. § 180.995) or its affiliates (defined at 2 C.F.R. §
180.905) are excluded (defined at 2 C.F.R. § 180.940) or disqualified (defined at 2
C.F.R. §180.935).

The contractor must comply with 2 C.F.R. pt. 180, subpart C and2 C.F.R. pt. 3000,
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subpart C, and must include a requirement to comply with these regulations in any
lower tier covered transaction it enters into.

(3)  This certification is a material representation of fact relied upon by the Participating
Public Agency. If it is later determined that the contractor did not comply with 2
C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart C, in addition to remedies
available to the Participating Public Agency, the Federal Government may pursue
available remedies, including but not limited to suspension and/or debarment.

(4) The bidder or proposer agrees to comply with the requirements of 2 C.F.R. pt.
180, subpart C and 2 C.F.R. pt. 3000, subpart C while this offer is valid and
throughout the period of any contract that may arise from this offer. The bidder or
proposer further agrees to include a provision requiring such compliance in its
lower tier covered transactions.

10. BYRD ANTI-LOBBYING AMENDMENT

a

Standard. Each tier certifies to the tier above that it will not and has not used Federal
appropriated funds to pay any person or organization for influencing or attempting to
influence an officer or employee of any agency, a Member of Congress, officer or
employee of Congress, or an employee of a Member of Congress in connection with
obtaining any Federal contract, grant or any other award covered by 31 U.S.C. § 1352.
FEMA'’s regulation at 44 C.F.R. Part 18 implements the requirements of 31 U.S.C. § 1352
and provides, in Appendix A to Part 18, a copy of the certification that is required to be
completed by each entity as described in 31 U.S.C. § 1352. Each tier must also disclose
any lobbying with non-Federal funds that takes place in connection with obtaining any
Federal award. Such disclosures are forwarded from tier to tier up to the Federal
awarding agency.

Applicability. This requirement applies to all FEMA grant and cooperative agreement
programs. Contractors that apply or bid for a contract of $100,000 or more under a federal
grant must file the required certification. See 2 C.F.R. Part 200, Appendix lI(l); 31 U.S.C.
§ 1352; and 44 C.F.R. Part18.

Suggested Language.

Byrd Anti-Lobbying Amendment, 31 U.S.C. § 1352 (as amended)

Contractors who apply or bid for an award of $100,000 or more shall file the required
certification. Each tier certifies to the tier above that it will not and has not used Federal
appropriated funds to pay any person or organization for influencing or attempting to
influence an officer or employee of any agency, a Member of Congress, officer or
employee of Congress, or an employee of a Member of Congress in connection with
obtaining any Federal contract, grant, or any other award covered by 31 U.S.C. § 1352.
Each tier shall also disclose any lobbying with non-Federal funds that takes place in
connection with obtaining any Federal award. Such disclosures are forwarded from tier
to tier up to the recipient who in turn will forward the certification(s) to the awarding
agency.

d Reaquired Certification. If applicable, contractors must sign and submit to the non-federal
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entity the following certification.

APPENDIX A, 44 C.F.R. PART 18 — CERTIFICATION REGARDING LOBBYING

Certification for Contracts, Grants, Loans, and Cooperative Agreements

The

1.

This certification is a m

undersigned certifies, to the best of his or her knowledge and belief, that:

No Federal appropriated funds have been paid or will be paid, by or on behalf of the
undersigned, to any person for influencing or attempting to influence an officer or
employee of an agency, a Member of Congress, an officer or employee of Congress,
or an employee of a Member of Congress in connection with the awarding of any
Federal contract, the making of any Federal grant, the making of any Federal loan,
the entering into of any cooperative agreement, and the extension, continuation,
renewal, amendment, or modification of any Federal contract, grant, loan, or
cooperative agreement.

If any funds other than Federal appropriated funds have been paid or will be paid to
any person for influencing or attempting to influence an officer or employee of any
agency, a Member of Congress, an officer or employee of Congress, or an employee
of a Member of Congress in connection with this Federal contract, grant, loan, or
cooperative agreement, the undersigned shall complete and submit Standard Form-
LLL, “Disclosure Form to Report Lobbying,” in accordance with its instructions.

The undersigned shall require that the language of this certification be included in
the award documents for all subawards at all tiers (including subcontracts,
subgrants, and contracts under grants, loans, and cooperative agreements) and that
all subrecipients shall certify and disclose accordingly.

aterial representation of fact upon which reliance was placed when this transaction

was made or entered into. Submission of this certification is a prerequisite for making or entering into this
transaction imposed by section 1352, title 31, U.S. Code. Any person who fails to file the required
certification shall be subject to a civil penalty of not less than $10,000 and not more than $100,000 for each

such failure.

The Contractor,_Verka

daInc , certifies or affirms the truthfulness and

accuracy of each statement of its certification and disclosure, if any. In addition, the Contractor understands
and agrees that the provisions of 31 U.S.C. Chap. 38, Administrative Remedies for False Claims and

Statements, apply to th

Sgned by:

15

is certification and disclosure, if any.

Signature of Contractor’s Authorized Official

Caleb Augustin, Director of Global Channel

Nam

e and Title of Contractor’s Authorized Official

11/18/2024

Date
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1L

12.

PROCUREMENT OF RECOVERED MATERIALS
N/A as Verkada is providing off the shelf hardware and SaaS only.
a Standard. A non-Federal entity that is a state agency or agency of a political subdivision of a state
and its contractors must comply with Section 6002 of the Solid Waste Disposal Act, as amended
by the Resource Conservation and Recovery Act. See 2 C.F.R. Part 200, Appendix 1l(J); and 2
C.F.R. §200.322.

b. Applicability. This requirement applies to all contracts awarded by a non- federal entity under FEMA
grant and cooperative agreement programs.

c Requirements. The requirements of Section 6002 include procuring only items designated in
guidelines of the EPA at 40 C.F.R. Part 247 that contain the highest percentage of recovered
materials practicable, consistent with maintaining a satisfactory level of competition, where the
purchase price of the item exceeds
$10,000 or the value of the quantity acquired by the preceding fiscal year exceeded $10,000;
procuring solid waste management services in a manner that maximizes energy and resource
recovery; and establishing an affirmative procurement program for procurement of recovered
materials identified in the EPA guidelines.

d. Suggested Language.

i. In the performance of this contract, the Contractor shall make maximum use of products
containing recovered materials that are EPA-designated items unless the product cannot
be acquired—

1. Competitively within a timeframe providing for compliance with the contract
performance schedule;

2. Meeting contract performance requirements; or

3. Atareasonable price.

i. Information about this requirement, along with the list of EPA- designated items, is
available at EPA’s Comprehensive  Procurement Guidelines web site,
https://www.epa.gov/smm/comprehensive-procurement-quideline-cpg-program.

ii. The Contractor also agrees to comply with all other applicable requirements of Section
6002 of the Solid Waste Disposal Act.”

DOMESTIC PREFERENCES FOR PROCUREMENTS

As appropriate, and to the extent consistent with law, CONTRACTOR should, to the greatest extent
practicable under a federal award, provide a preference for the purchase, acquisition, or use of goods,
products or materials produced in the United States. This includes, but is not limited to, iron, aluminum, steel,
cement, and other manufactured products.

Applicability For purchases in support of FEMA declarations and awards issued on or after November 12,
2020, all FEMA recipients and subrecipients are required to include in all contracts and purchase orders for
work or products a contract provision encouraging domestic preference for procurements.

Domestic Preference for Procurements As appropriate, and to the extent consistent with law, the contractor
should, to the greatest extent practicable, provide a preference for the purchase, acquisition, or use of goods,
products, or materials produced in the United States. This includes, but is not limited to iron, aluminum, steel,
cement, and other manufactured products. For purposes of this clause: Produced in the United States means,
for iron and steel products, that all manufacturing processes, from the initial melting stage through the
application of coatings, occurred in the United States. Manufactured products mean items and construction
materials composed in whole or in part of non-ferrous metals such as aluminum; plastics and polymer-based
products such as polyvinyl chloride pipe; aggregates such as concrete; glass, including optical fiber; and
lumber.”

13. ACCESS TO RECORDS
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a. Standard. All recipients, subrecipients, successors, transferees, and assignees must acknowledge
and agree to comply with applicable provisions governing DHS access to records, accounts,
documents, information, facilities, and staff. Recipients must give DHS/FEMA access to, and the
right to examine and copy, records, accounts, and other documents and sources of information
related to the federal financial assistance award and permit access to facilities, personnel, and other
individuals and information as may be necessary, as required by DHS regulations and other
applicable laws or program guidance. See DHS Standard Terms and Conditions: Version 8.1 (2018).
Additionally, Section 1225 of the Disaster Recovery Reform Act of 2018 prohibits FEMA from
providing reimbursement to any state, local, tribal, or territorial government, or private non-profit for
activities made pursuant to a contract that purports to prohibit audits or internal reviews by the FEMA
administrator or Comptroller General.

Access to Records. The following access to records requirements apply to this contract:

i.The Contractor agrees to provide Participating Public Agency, the FEMA Administrator, the
Comptroller General of the United States, or any of their authorized representatives access
to any books, documents, papers, and records of the Contractor which are directly pertinent
to this contract for the purposes of making audits, examinations, excerpts, and transcriptions.

ii.The Contractor agrees to permit any of the foregoing parties to reproduce by any means
whatsoever or to copy excerpts and transcriptions as reasonably needed.

iii. The Contractor agrees to provide the FEMA Administrator or his authorized representatives
access to construction or other work sites pertaining to the work being completed under the
contract.

iv.In compliance with the Disaster Recovery Act of 2018, the Participating Public Agency and
the Contractor acknowledge and agree that no language in this contract is intended to
prohibit audits or internal reviews by the FEMA Administrator or the Comptroller General of
the United States.

14. CHANGES

a. Standard. To be eligible for FEMA assistance under the non-Federal entity’'s FEMA grant or
cooperative agreement, the cost of the change, modification, change order, or constructive change
must be allowable, allocable, within the scope of its grant or cooperative agreement, and reasonable
for the completion of project scope.

b. Applicability. FEMA recommends, therefore, that a non-Federal entity include a changes clause in its
contract that describes how, if at all, changes can be made by either party to alter the method, price,
or schedule of the work without breaching the contract. The language of the clause may differ
depending onthe nature of the contract and the end-item procured.

15. DHS SEAL, LOGO, AND FLAGS

a. Standard. Recipients must obtain permission prior to using the DHS seal(s), logos, crests, or
reproductions of flags or likenesses of DHS agency officials. See DHS Standard Terms and
Conditions: Version 8.1(2018).

b. Applicability. FEMA recommends that all non-Federal entities place in their contracts a provision that
a contractor shall not use the DHS seal(s), logos, crests, or reproductions of flags or likenesses of
DHS agency officials without specific FEMA pre-approval.

c. “The contractor shall not use the DHS seal(s), logos, crests, or reproductions of flags or likenesses
of DHS agency officials without specific FEMA pre-approval.
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16. COMPLIANCE WITH FEDERAL LAW, REGULATIONS, AND EXECUTIVE ORDERS

a.

Standard. The recipient and its contractors are required to comply with all Federal laws, regulations,
and executive orders.

Applicability. FEMA recommends that all non-Federal entities place into their contracts an
acknowledgement that FEMA financial assistance will be used to fund the contract along with the
requirement that the contractor will comply with all applicable Federal law, regulations, executive
orders, and FEMA policies, procedures, and directives.

“This is an acknowledgement that FEMA financial assistance will be used to fund all or a portion of
the contract. The contractor will comply with all applicable Federal law, regulations, executive orders,
FEMA policies, procedures, and directives.”

17. NO OBLIGATION BY FEDERAL GOVERNMENT

Standard. FEMA is not a party to any transaction between the recipient and its contractor. FEMA is
not subject to any obligations or liable to any party for any matter relating to the contract.

Applicability. FEMA recommends that the non-Federal entity include a provision in its contract that
states that the Federal Government is not a party to the contract and is not subject to any obligations
or liabilities to the non-Federal entity, contractor, or any other party pertaining to any matter resulting
from the contract.

“The Federal Government is not a party to this contract and is not subject to any obligations or
liabilities to the non-Federal entity, contractor, or any other party pertaining to any matter resulting
from the contract.”

18. PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS OR RELATED ACTS

a.

Standard. Recipients must comply with the requirements of The False Claims Act (31 U.S.C. §§ 3729-
3733) which prohibits the submission of false or

fraudulent claims for payment to the federal government. See DHS Standard Terms and
Conditions: Version 8.1 (2018); and 31 U.S.C. §§ 3801-3812, which details the administrative
remedies for false claims and statements made. The non-Federal entity must include a provision
in its contract that the contractor acknowledges that 31 U.S.C. Chap. 38 (Administrative Remedies
for False Claims and Statements) applies to its actions pertaining to the contract.

Applicability. FEMA recommends that the non-Federal entity include a provision in its contract that
the contractor acknowledges that 31 U.S.C. Chap. 38 (Administrative Remedies for False Claims and
Statements) applies to its actions pertaining to the contract.

“The Contractor acknowledges that 31 U.S.C. Chap. 38 (Administrative Remedies for False Claims
and Statements) applies to the Contractor’s actions pertaining to this contract.”

In the event FTA or DOT funding is used by a Participating Public Agency, Contractor further
acknowledges U.S. DOT regulations, “Program Fraud Civil Remedies,” 49 CFR Part 31, and apply
to its actions pertaining to this Contract. Upon execution of the underlying Contract, Contractor
certifies or affirms the truthfulness and accuracy of any statement it has made, it makes, it may make,
or causes to me made, pertaining to the underlying Contract or the FTA assisted project for which
this Contract Work is being performed.

Version June 26, 2024

143



Docusign Envelope ID: F503A304-711D-46D8-8A83-7B285AA86658

In addition to other penalties that may be applicable, Contractor further acknowledges that if it makes,
or causes to be made, a false, fictitious, or fraudulent claim, statement, submission, or certification,
the Federal Government reserves the right to impose the penalties of the Program Fraud Civil
Remedies Act of 1986 on Contractor to the extent the Federal Government deems appropriate.

Contractor also acknowledges that if it makes, or causes to me made, a false, fictitious, or fraudulent
claim, statement, submission, or certification to the Federal Government under a contract connected
with a project that is financed in whole or in part with Federal assistance originally awarded by FTA
under the authority of 49 U.S.C. § 5307, the Government reserves the right to impose the penalties
of 18 U.S.C. § 1001 and 49 U.S.C. § 5307 (n)(1) on the Contractor, to the extent the Federal
Government deems appropriate.

Contractor agrees to include the above clauses in each subcontract financed in whole or in part with
Federal assistance provided by FTA. It is further agreed that the clauses shall not be modified, except
to identify the subcontractor who will be subject to the provisions.

Offeror agrees to comply with all terms and conditions outlined in the FEMA Special Conditions
section of this solicitation.

Offeror’s Name: Verkada Inc

Address, City, State, and Zip Code:
406 E 3rd Ave. San Mateo, CA 94401

Phone Number: 801-793-2634 Fax Number:

Printed Name and Title of Authorized Representative:
Caleb Augustin, Director of Global Channel

Email Address: caleb.augustin@verkada.com

Signed by:

Signature of Authorized Representative: E‘MJW
- 11/18/2024

ate
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Verkada affirms its full intent to conduct business in the State of New Jersey under this master agreement
and will complete Exhibit G promptly upon award.

Exhibit G
New Jersey Business Compliance

NEW JERSEY BUSINESS COMPLIANCE

Suppliers intending to do business in the State of New Jersey must comply with policies and
procedures required under New Jersey statues. All offerors submitting proposals must complete the
following forms specific to the State of New Jersey. Completed forms should be submitted with the
offeror’s response to the RFP. Failure to complete the New Jersey packet will impact OMNIA
Partners’ ability to promote the Master Agreement in the State of New Jersey.

DOC#1  Ownership Disclosure Form

DOC #2  Non-Collusion Affidavit

DOC #3  Affirmative Action Affidavit

DOC #4  Political Contribution Disclosure Form

DOC #5  Stockholder Disclosure Certification

DOC#6  Disclosure of Investment Activities in Iran

DOC #7  Certification of Non-Involvement in Prohibited Activities in Russia or Belarus

DOC #8 New Jersey Business Registration Certificate

DOC#9 EEOAA Evidence

DOC #10 MacBride Principals Form

New Jersey suppliers are required to comply with the following New Jersey statutes when
applicable:

e all anti-discrimination laws, including those contained in N.J.S.A. 10:2-1 through N.J.S.A. 10:2-
14, N.J.S.A. 10:5-1, and N.J.S.A. 10:5-31 through 10:5-38;

e Prevailing Wage Act, N.J.S.A. 34:11-56.26, for all contracts within the contemplation of the Act;
e Public Works Contractor Registration Act, N.J.S.A. 34:11-56.26; and

e Bid and Performance Security, as required by the applicable municipal or state statutes.

Version June 26, 2024



DOC #1

STATEMENT OF OWNERSHIP DISCLOSURE
N.J.S.A. 52:25-24.2 (P.L. 1977, c.33, as amended by P.L. 2016, c.43)

This statement shall be completed, certified to, and included with all bid and proposal
submissions. Failure to submit the required information is cause for automatic rejection of the bid
or proposal.

Name of Organization:

Organization Address:

Part | Check the box that represents the type of business organization:

DSoIe Proprietorship (skip Parts Il and Ill, execute certification in Part V)
DNon-Profit Corporation (skip Parts Il and Ill, execute certification in Part V)
DFor-Profit Corporation (any type) DLimited Liability Company (LLC)
DPartnership DLimited Partnership DLimited Liability Partnership (LLP)
DOther (be specific):

Part Il

D The list below contains the names and addresses of all stockholders in the corporation who own

10 percent or more of its stock, of any class, or of all individual partners in the partnership who
own a 10 percent or greater interest therein, or of all members in the limited liability company who
own a 10 percent or greater interest therein, as the case may be. (COMPLETE THE LIST
BELOW IN THIS SECTION)

OR

D No one stockholder in the corporation owns 10 percent or more of its stock, of any class, or no

individual partner in the partnership owns a 10 percent or greater interest therein, or no member
in the limited liability company owns a 10 percent or greater interest therein, as the case may be.
(SKIP TO PART IV)

(Please attach additional sheets if more space is needed):

Name of Individual or Business Home Address (for Individuals) or Business Address
Entity
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Part Ill DISCLOSURE OF 10% OR GREATER OWNERSHIP IN THE STOCKHOLDERS,
PARTNERS OR LLC MEMBERS LISTED IN PART II

If a bidder has a direct or indirect parent entity which is publicly traded, and any person holds
a 10 percent or greater beneficial interest in the publicly traded parent entity as of the last
annual federal Security and Exchange Commission (SEC) or foreign equivalent filing,
ownership disclosure can be met by providing links to the website(s) containing the last annual
filing(s) with the federal Securities and Exchange Commission (or foreign equivalent) that contain
the name and address of each person holding a 10% or greater beneficial interest in the publicly
traded parent entity, along with the relevant page numbers of the filing(s) that contain the information
on each such person. Attach additional sheets if more space is needed.

Website (URL) containing the last annual SEC (or foreign equivalent) filing Page #'s

Please list the names and addresses of each stockholder, partner or member owning a 10 percent
or greater interest in any corresponding corporation, partnership and/or limited liability company
(LLC) listed in Part Il other than for any publicly traded parent entities referenced above. The
disclosure shall be continued until names and addresses of every noncorporate stockholder, and
individual partner, and member exceeding the 10 percent ownership criteria established pursuant to
N.J.S.A. 52:25-24.2 has been listed. Attach additional sheets if more space is needed.

Stockholder/Partner/Member and Home Address (for Individuals) or Business Address
Corresponding Entity Listed in Part Il

Part IV cCertification

I, being duly sworn upon my oath, hereby represent that the foregoing information and any attachments thereto to the
best of my knowledge are true and complete. | acknowledge: that | am authorized to execute this certification on behalf
of the bidder/proposer; that the <name of contracting unit> is relying on the information contained herein and that |
am under a continuing obligation from the date of this certification through the completion of any contracts with <type
of contracting unit> to notify the <type of contracting unit> in writing of any changes to the information contained
herein; that | am aware that it is a criminal offense to make a false statement or misrepresentation in this certification,
and if | do so, | am subject to criminal prosecution under the law and that it will constitute a material breach of my
agreement(s) with the, permitting the <type of contracting unit> to declare any contract(s) resulting from this
certification void and unenforceable.

Full Name

(Print): Title:

Signature: Date:

DOC #2
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NON-COLLUSION AFFIDAVIT

STANDARD BID DOCUMENT REFERENCE

Reference: VII-H

Name of Form:

NON-COLLUSION AFFIDAVIT

Statutory Reference:

No specific statutory reference
State Statutory Reference N.J.S.A. 52:34-15

Instructions Reference:

Statutory and Other Requirements VII-H

Description:

The Owner’s use of this form is optional. It is used to
ensure that the bidder has not participated in any collusion
with any other bidder or Owner representative or otherwise
taken any action in restraint of free and competitive
bidding.
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NON-COLLUSION AFFIDAVIT

State of New Jersey

County of SS:
l, residing in
(name of affiant) (name of municipality)
in the County of and State of of
full age, being duly sworn according to law on my oath depose and say that:
| am of the firm of
(title or position) (name of firm)

the bidder making this Proposal for the bid

entitled , and that | executed the said proposal with
(title of bid proposal)

full authority to do so that said bidder has not, directly or indirectly entered into any agreement,
participated in any collusion, or otherwise taken any action in restraint of free, competitive bidding
in connection with the above named project; and that all statements contained in said proposal and
in this affidavit are true and correct, and made with full knowledge that the
relies upon the truth of the statements contained in said Proposal

(name of contracting unit)
and in the statements contained in this affidavit in awarding the contract for the said project.

| further warrant that no person or selling agency has been employed or retained to solicit or
secure such contract upon an agreement or understanding for a commission, percentage,
brokerage, or contingent fee, except bona fide employees or bona fide established commercial or
selling agencies maintained by

Subscribed and sworn to

before me this day

Signature

, 2

(Type or print name of affiant under signature)

Notary public of

My Commission expires

(Seal)

Version June 26, 2024



DOC #3

AFFIRMATIVE ACTION AFFIDAVIT
(P.L. 1975, C.127)
Company Name:
Street:
City, State, Zip Code:

Proposal Certification:

Indicate below company’s compliance with New Jersey Affirmative Action regulations. Company’s
proposal will be accepted even if company is not in compliance at this time. No contract and/or purchase
order may be issued, however, until all Affirmative Action requirements are met.

Required Affirmative Action Evidence:

Procurement, Professional & Service Contracts (Exhibit A)

Vendors must submit with proposal:

1. A photocopy of a valid letter that the contractor is operating under an existing Federally
approved or sanctioned affirmative action program (good for one year from the date of the
letter);

OR

2. A photocopy of a Certificate of Employee Information Report approval, issued in accordance
with N.J.A.C. 17:27-4;

OR

3. A photocopy of an Employee Information Report (Form AA302) provided by the Division of
Contract Compliance and Equal Employment Opportunity in Public Contracts and distributed
to the public agency to be completed by the contractor in accordance with N.J.A.C. 17:27-4.

Public Work — Over $50,000 Total Project Cost:

A. No approved Federal or New Jersey Affirmative Action Plan. We will complete Report Form
AA201. A project contract ID number will be assigned to your firm upon receipt of the completed
Initial Project Workforce Report (AA201) for this contract.

B. Approved Federal or New Jersey Plan — certificate enclosed

| further certify that the statements and information contained herein, are complete and correct to the
best of my knowledge and belief.

Date Authorized Signature and Title

Version June 26, 2024



DOC #3, continued

P.L. 1995, c. 127 (N.J.A.C. 17:27)
MANDATORY AFFIRMATIVE ACTION LANGUAGE

PROCUREMENT, PROFESSIONAL AND SERVICE
CONTRACTS

During the performance of this contract, the contractor agrees as follows:

The contractor or subcontractor, where applicable, will not discriminate against any employee or applicant for
employment because of age, race, creed, color, national origin, ancestry, marital status, sex, affectional or sexual
orientation. The contractor will take affirmative action to ensure that such applicants are recruited and employed,
and that employees are treated during employment, without regard to their age, race, creed, color, national origin,
ancestry, marital status, sex, affectional or sexual orientation. Such action shall include, but not be limited to the
following: employment, upgrading, demotion, or transfer; recruitment or recruitment advertising; layoff or termination;
rates of pay or other forms of compensation; and selection for training, including apprenticeship. The contractor
agrees to post in conspicuous places, available to employees and applicants for employment, notices to be provided
by the Public Agency Compliance Officer setting forth provisions of this non-discrimination clause.

The contractor or subcontractor, where applicable will, in all solicitations or advertisement for employees placed by
or on behalf of the contractor, state that all qualified applicants will receive consideration for employment without
regard to age, race, creed, color, national origin, ancestry, marital status, sex, affectional or sexual orientation.

The contractor or subcontractor, where applicable, will send to each labor union or representative of workers with
which it has a collective bargaining agreement or other contract or understanding, a notice, to be provided by the
agency contracting officer advising the labor union or workers' representative of the contractor's commitments under
this act and shall post copies of the notice in conspicuous places available to employees and applicants for
employment.

The contractor or subcontractor, where applicable, agrees to comply with any regulations promulgated by the
Treasurer pursuant to P.L. 1975, c. 127, as amended and supplemented from time to time and the Americans with
Disabilities Act.

The contractor or subcontractor agrees to attempt in good faith to employ minority and female workers trade
consistent with the applicable county employment goal prescribed by N.J.A.C. 17:27-5.2 promulgated by the
Treasurer pursuant to P.L. 1975, C.127, as amended and supplemented from time to time or in accordance with a
binding determination of the applicable county employment goals determined by the Affirmative Action Office
pursuant to N.J.A.C. 17:27-5.2 promulgated by the Treasurer pursuant to P.L. 1975, C.127, as amended and
supplemented from time to time.

The contractor or subcontractor agrees to inform in writing appropriate recruitment agencies in the area, including
employment agencies, placement bureaus, colleges, universities, labor unions, that it does not discriminate on the
basis of age, creed, color, national origin, ancestry, marital status, sex, affectional or sexual orientation, and that it
will discontinue the use of any recruitment agency which engages in direct or indirect discriminatory practices.

The contractor or subcontractor agrees to revise any of it testing procedures, if necessary, to assure that all personnel
testing conforms with the principles of job-related testing, as established by the statutes and court decisions of the
state of New Jersey and as established by applicable Federal law and applicable Federal court decisions.

The contractor or subcontractor agrees to review all procedures relating to transfer, upgrading, downgrading and lay-
off to ensure that all such actions are taken without regard to age, creed, color, national origin, ancestry, marital
status, sex, affectional or sexual orientation, and conform with the applicable employment goals, consistent with the
statutes and court decisions of the State of New Jersey, and applicable Federal law and applicable Federal court
decisions.

The contractor and its subcontractors shall furnish such reports or other documents to the Affirmative Action Office
as may be requested by the office from time to time in order to carry out the purposes of these regulations, and public
agencies shall furnish such information as may be requested by the Affirmative Action Office for conducting a
compliance investigation pursuant to Subchapter 10 of the Administrative Code (NJAC 17:27).

Signature of Procurement Agent
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DOC #4

C. 271 POLITICAL CONTRIBUTION DISCLOSURE FORM

Public Agency Instructions

This page provides guidance to public agencies entering into contracts with business entities that are required to file Political
Contribution Disclosure forms with the agency. It is not intended to be provided to contractors. What follows are instructions
on the use of form local units can provide to contractors that are required to disclose political contributions pursuant to N.J.S.A.
19:44A-20.26 (P.L. 2005, c. 271, s.2). Additional information on the process is available in Local Finance Notice 2006-1
(http://www.nj.gov/dca/divisions/dlgs/resources/lfns 2006.html). Please refer back to these instructions for the appropriate links,

as the Local Finance Notices include links that are no longer operational.

1.

The disclosure is required for all contracts in excess of $17,500 that are not awarded pursuant to a “fair and open” process
(N.J.S.A. 19:44A-20.7).

Due to the potential length of some contractor submissions, the public agency should consider allowing data to be submitted
in electronic form (i.e., spreadsheet, pdf file, etc.). Submissions must be kept with the contract documents or in an
appropriate computer file and be available for public access. The form is worded to accept this alternate submission.
The text should be amended if electronic submission will not be allowed.

The submission must be received from the contractor and on file at least 10 days prior to award of the contract. Resolutions
of award should reflect that the disclosure has been received and is on file.

The contractor must disclose contributions made to candidate and party committees covering a wide range of public agencies,
including all public agencies that have elected officials in the county of the public agency, state legislative positions, and
various state entities. The Division of Local Government Services recommends that contractors be provided a list of the
affected agencies. This will assist contractors in determining the campaign and political committees of the officials and
candidates affected by the disclosure.

a. The Division has prepared model disclosure forms for each county. They can be downloaded from the “County PCD
Forms” link on the Pay-to-Play web site at http://www.nj.gov/dca/divisions/dlgs/programs/lpcL.html#12. They will be
updated from time-to-time as necessary.

b. A public agency using these forms should edit them to properly reflect the correct legislative district(s). As the
forms are county-based, they list all legislative districts in each county. Districts that do not represent the public
agency should be removed from the lists.

c. Some contractors may find it easier to provide a single list that covers all contributions, regardless of the county. These
submissions are appropriate and should be accepted.

d. The form may be used “as-is”, subject to edits as described herein.

e. The “Contractor Instructions” sheet is intended to be provided with the form. It is recommended that the Instructions
and the form be printed on the same piece of paper. The form notes that the Instructions are printed on the back of the
form; where that is not the case, the text should be edited accordingly.

f.  The form is a Word document and can be edited to meet local needs, and posted for download on web sites, used as an
e-mail attachment, or provided as a printed document.

It is recommended that the contractor also complete a “Stockholder Disclosure Certification.” This will assist the local unit
in its obligation to ensure that contractor did not make any prohibited contributions to the committees listed on the Business
Entity Disclosure Certification in the 12 months prior to the contract (See Local Finance Notice 2006-7 for additional
information on this obligation at http://www.nj.gov/dca/divisions/dlgs/resources/lfns 2006.html). A sample Certification
form is part of this package and the instruction to complete it is included in the Contractor Instructions. NOTE: This section
is not applicable to Boards of Education.
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DOC #4, continued

C. 271 POLITICAL CONTRIBUTION DISCLOSURE FORM

Contractor Instructions

Business entities (contractors) receiving contracts from a public agency that are NOT awarded pursuant to a “fair and open”
process (defined at N.J.S.A. 19:44A-20.7) are subject to the provisions of P.L. 2005, c. 271, 5.2 (N.J.S.A. 19:44A-20.26). This
law provides that 10 days prior to the award of such a contract, the contractor shall disclose contributions to:

any State, county, or municipal committee of a political party
any legislative leadership committee”
any continuing political committee (a.k.a., political action committee)
any candidate committee of a candidate for, or holder of, an elective office:
o of the public entity awarding the contract
o of that county in which that public entity is located
o of another public entity within that county
o or of a legislative district in which that public entity is located or, when the public entity is a county, of any
legislative district which includes all or part of the county

The disclosure must list reportable contributions to any of the committees that exceed $300 per election cycle
that were made during the 12 months prior to award of the contract. See N.J.S.A. 19:44A-8 and 19:44A-16 for
more details on reportable contributions.

N.J.S.A. 19:44A-20.26 itemizes the parties from whom contributions must be disclosed when a business entity
is not a natural person. This includes the following:
¢ individuals with an “interest” ownership or control of more than 10% of the profits or assets of a business entity or 10%
of the stock in the case of a business entity that is a corporation for profit
e all principals, partners, officers, or directors of the business entity or their spouses
e any subsidiaries directly or indirectly controlled by the business entity
e IRS Code Section 527 New Jersey based organizations, directly or indirectly controlled by the business entity and filing
as continuing political committees, (PACs).

When the business entity is a natural person, “a contribution by that person’s spouse or child, residing therewith,
shall be deemed to be a contribution by the business entity.” [N.J.S.A. 19:44A-20.26(b)] The contributor must be
listed on the disclosure.

Any business entity that fails to comply with the disclosure provisions shall be subject to a fine imposed by ELEC
in an amount to be determined by the Commission which may be based upon the amount that the business entity
failed to report.

The enclosed list of agencies is provided to assist the contractor in identifying those public agencies whose elected
official and/or candidate campaign committees are affected by the disclosure requirement. It is the contractor’s
responsibility to identify the specific committees to which contributions may have been made and need to be
disclosed. The disclosed information may exceed the minimum requirement.

The enclosed form, a content-consistent facsimile, or an electronic data file containing the required details (along
with a signed cover sheet) may be used as the contractor's submission and is disclosable to the public under the
Open Public Records Act.

The contractor must also complete the attached Stockholder Disclosure Certification. This will assist the agency
in meeting its obligations under the law. NOTE: This section does not apply to Board of Education contracts.

"N.J.S.A. 19:44A-3(s): “The term "legislative leadership committee" means a committee established, authorized
to be established, or designated by the President of the Senate, the Minority Leader of the Senate, the Speaker

of the General Assembly or the Minority Leader of the General Assembly pursuant to section 16 of P.L.1993, ¢.65
(C.19:44A-10.1) for the purpose of receiving contributions and making expenditures.”
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DOC #4, continued

C. 271 POLITICAL CONTRIBUTION DISCLOSURE FORM
Required Pursuant to N.J.S.A. 19:44A-20.26

This form or its permitted facsimile must be submitted to the local unit
no later than 10 days prior to the award of the contract.

Part | — Vendor Information

Vendor Name: |

Address: |

City: | |  State: | Zip:

The undersigned being authorized to certify, hereby certifies that the submission provided herein
represents compliance with the provisions of N.J.S.A. 19:44A-20.26 and as represented by the Instructions
accompanying this form.

Signature Printed Name Title

Part Il — Contribution Disclosure

Disclosure requirement: Pursuant to N.J.S.A. 19:44A-20.26 this disclosure must include all reportable
political contributions (more than $300 per election cycle) over the 12 months prior to submission to the
committees of the government entities listed on the form provided by the local unit.

[ ] Check here if disclosure is provided in electronic form

Contributor Name Recipient Name Date Dollar Amount

$

[] Check here if the information is continued on subsequent page(s)
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DOC #4, continued

List of Agencies with Elected Officials Required for Political Contribution Disclosure
N.J.S.A. 19:44A-20.26

County Name:
State: Governor, and Legislative Leadership Committees
Legislative District #s:
State Senator and two members of the General Assembly per district.

County:
Freeholders County Clerk Sheriff
{County Executive} Surrogate

Municipalities (Mayor and members of governing body, regardless of title):

USERS SHOULD CREATE THEIR OWN FORM, OR DOWNLOAD FROM THE
PAY TO PLAY SECTION OF THE DLGS WEBSITE A COUNTY-BASED,
CUSTOMIZABLE FORM.
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DOC #5

STOCKHOLDER DISCLOSURE CERTIFICATION
Name of Business:

D | certify that the list below contains the names and home addresses of all stockholders holding

10% or more of the issued and outstanding stock of the undersigned.
OR

D | certify that no one stockholder owns 10% or more of the issued and outstanding stock of the
undersigned.

Check the box that represents the type of business organization:

D Partnership DCorporation DSoIe Proprietorship
DLimited Partnership DLimited Liability Corporation DLimited Liability Partnership

DSubchapter S Corporation

Sign and notarize the form below, and, if necessary, complete the stockholder list below.

Stockholders:

Name: Name:

Home Address: Home Address:
Name: Name:

Home Address: Home Address:
Name: Name:

Home Address: Home Address:
Subscribed and sworn before me this ___ day of

V2. (Affiant)

(Notary Public)

(Print name & title of affiant)
My Commission expires:
(Corporate Seal)
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DOC #6

DISCLOSURE OF INVESTMENT ACTIVITIES IN IRAN FORM

STATE OF NEW JERSEY
DEPARTMENT OF THE TREASURY - DIVISION OF PURCHASE AND PROPERTY
33 WEST STATE STREET, P.0. BOX 230 TRENTON, NEW JERSEY 08625-0230

BID SOLICITATION # AND TITLE:
VENDOR NAME:

Pursuant to N.J.S.A. 52:32-57, et seq. (P.L. 2012, ¢.25 and P.L. 2021, c.4) any person or entity that submits a bid or proposal or otherwise proposes to enter into
or renew a contract must certify that neither the person nor entity, nor any of its parents, subsidiaries, or affiliates, is identified on the New Jersey Department of the
Treasury's Chapter 25 List as a person or entity engaged in investment activities in Iran.  The Chapter 25 list is found on the Division’s website at
https://www.state.nj.us/treasury/purchase/pdf/Chapter25List.pdf. Vendors/Bidders must review this list prior to completing the below certification. If the
Director of the Division of Purchase and Property finds a person or entity to be in violation of the law, s/he shall take action as may be appropriate and provided
by law, rule or contract, including but not limited to, imposing sanctions, seeking compliance, recovering damages, declaring the party in default and seeking
debarment or suspension of the party.

CHECK THE APPROPRIATE BOX

|:| | certify, pursuant to N.J.S.A. 52:32-57, et seq. (P.L. 2012, ¢.25 and P.L. 2021, c.4), that neither the Vendor/Bidder listed above nor any of its parents,
subsidiaries, or affiliates is listed on the New Jersey Department of the Treasury’s Chapter 25 List of entities determined to be engaged in prohibited activities in
Iran.

OR

|:| | am unable to certify as above because the Vendor/Bidder and/or one or more of its parents, subsidiaries, or affiliates is listed on the New Jersey
Department of the Treasury’s Chapter 25 List. | will provide a detailed, accurate and precise description of the activities of the Vendor/Bidder, or one of its
parents, subsidiaries or affiliates, has engaged in regarding investment activities in Iran by completing the information requested below.

Entity Engaged in Investment Activities
Relationship to Vendor/ Bidder
Description of Activities

Duration of Engagement
Anticipated Cessation Date
*Attach Additional Sheets If Necessary.

CERTIFICATION
I, the undersigned, certify that | am authorized to execute this certification on behalf of the Vendor, that the foregoing information and any attachments hereto, to
the best of my knowledge are true and complete. | acknowledge that the State of New Jersey is relying on the information contained herein, and that the Vendor is
under a continuing obligation from the date of this certification through the completion of any contract(s) with the State to notify the State in writing of any changes to
the information contained herein; that | am aware that it is a criminal offense to make a false statement or misrepresentation in this certification. If | do so, | may be
subject to criminal prosecution under the law, and it will constitute a material breach of my contract(s) with the State, permitting the State to declare any contract(s)
resulting from this certification void and unenforceable.

Signature Date

Print Name and Title

DPP Rev. 12.13.2021
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DOC #7

CERTIFICATION OF NON-INVOLVEMENT IN PROHIBITED ACTIVITIES IN RUSSIA OR BELARUS

Pursuant to N.J.S.A. 52:32-60.1, et seq. (L. 2022, c. 3) any person or entity (hereinafter “Vendor") that seeks to enter into or renew a contract with a State
agency for the provision of goods or services, or the purchase of bonds or other obligations, must complete the certification below indicating whether or not
the Vendor is identified on the Office of Foreign Assets Control (OFAC) Specially Designated Nationals and Blocked Persons list, available here:
https://sanctionssearch.ofac.treas.qov/. If the Department of the Treasury finds that a Vendor has made a certification in violation of the law, it shall take
any action as may be appropriate and provided by law, rule or contract, including but not limited to, imposing sanctions, seeking compliance, recovering
damages, declaring the party in default and seeking debarment or suspension of the party.

I, the undersigned, certify that | have read the definition of “Vendor” below, and have reviewed the Office of Foreign Assets Control (OFAC) Specially
Designated Nationals and Blocked Persons list, and having done so certify:

(Check the Appropriate Box)

That the Vendor is not identified on the OFAC Specially Designated Nationals and Blocked Persons list on account of activity related to
Russia and/or Belarus.

OR

That | am unable to certify as to “A” above, because the Vendor is identified on the OFAC Specially Designated Nationals
B. and Blocked Persons list on account of activity related to Russia and/or Belarus.

OR

That | am unable to certify as to “A” above, because the Vendor is identified on the OFAC Specially Designated Nationals and Blocked
Persons list. However, the Vendor is engaged in activity related to Russia and/or Belarus consistent with federal law, regulation, license
C. o exemption. A detailed description of how the Vendor’s activity related to Russia and/or Belarus is consistent with federal law is set

forth below.

(Attach Additional Sheets If
Necessary.)

Signature of Vendor’s Authorized Representative Date

Print Name and Title of Vendor’s Authorized Representative Vendor’s FEIN

Vendor's Name Vendor’s Phone Number

Vendor's Address (Street Address) Vendor’s Fax Number

Vendor's Address (City/State/Zip Code) Vendor’s Email Address

I Vendor means: (1) A natural person, corporation, company, limited partnership, limited liability partnership, limited liability company, business association, sole
proprietorship, joint venture, partnership, society, trust, or any other nongovernmental entity, organization, or group; (2) Any governmental entity or instrumentality of a
government, including a multilateral development institution, as defined in Section 1701(c)(3) of the International Financial Institutions Act, 22 U.S.C. 262r(c)(3); or (3) Any
parent, successor, subunit, direct or indirect subsidiary, or any entity under common ownership or control with, any entity described in paragraph (1) or (2). NJ Rev. 1.22.2024
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DOC #8

NEW JERSEY BUSINESS REGISTRATION CERTIFICATE
(N.J.S.A. 52:32-44)

Offerors wishing to do business in New Jersey must submit their State Division of Revenue issued
Business Registration Certificate with their proposal here. Failure to do so will disqualify the Offeror
from offering products or services in New Jersey through any resulting contract.

https://www.njportal.com/DOR/BusinessReqistration/
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DOC #9

EEOAA EVIDENCE

Equal Employment Opportunity/Affirmative Action
Goods, Professional Services & General Service Projects

EEQ/AA Evidence

Vendors are required to submit evidence of compliance with N.J.S.A. 10:5-31 et seq. and
N.J.A.C. 17:27 in order to be considered a responsible vendor.

One of the following must be included with submission:

e Copy of Letter of Federal Approval

e Certificate of Employee Information Report
o Fully Executed Form AA302

e Fully Executed EEO-1 Report

See the guidelines at:
https://www.state.nj.us/treasury/contract compliance/documents/pdf/guidelines/pa.pd
f for further information.

| certify that my bid package includes the required evidence per the above list and
State website.

Name: Title:

Signature: Date:
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DOC #10
MACBRIDE-PRINCIPLES

STATE OF NEW JERSEY

DEPARTMENT OF THE TREASURY - DIVISION OF PURCHASE
AND PROPERTY 33 WEST STATE STREET, P.0. BOX 230 TRENTON,
NEW JERSEY 08625-0230

BID SOLICITATION # AND TITLE:

VENDOR NAME:

Pursuant to Public Law 1995, c. 134, a responsible Vendor/Bidder is required to provide a certification in compliance with the MacBride Principles
and Northern Ireland Act of 1989. Pursuant to N.J.S.A. 52:34-12.2, Vendor/Bidder must complete the certification below by checking one of the
two options listed below and signing where indicated. If a Vendor/Bidder that would otherwise be awarded a purchase, contract or agreement
does not complete the certification, then the Director may determine, in accordance with applicable law and rules, that it is in the best interest of
the State to award the purchase, contract or agreement to another Vendor/ Bidder that has completed the certification and has submitted a bid
within five (5) percent of the most advantageous bid. If the Director finds contractors to be in violation of the principles that are the subject of this
law, he/she shall take such action as may be appropriate and provided by law, rule or contract, including but not limited to, imposing sanctions,
seeking compliance, recovering damages, declaring the party in default and seeking debarment or suspension of the party.

|, the undersigned, on behalf the Vendor/Bidder, certify pursuant to N.J.S.A. 52:34-12.2 that:

CHECK THE APPROPRIATE BOX
The Vendor/Bidder has no business operations in Northern Ireland; or

OR

The Vendor/Bidder will take lawful steps in good faith to conduct any business operations it has in Northern Ireland in accordance
with the MacBride principles of nondiscrimination in employment as set forth in section 2 of P.L. 1987, ¢. 177 (N.J.S.A. 52:18A-89.5)
and in conformance with the United Kingdom’s Fair Employment (Northern Ireland) Act of 1989, and permit independent monitoring
of its compliance with those principles.

CERTIFICATION
I, the undersigned, certify that | am authorized to execute this certification on behalf of the Vendor, that the foregoing information and any attachments
hereto, to the best of my knowledge are true and complete. | acknowledge that the State of New Jersey is relying on the information contained herein,
and that the Vendor is under a continuing obligation from the date of this certification through the completion of any contract(s) with the State to notify the
State in writing of any changes to the information contained herein; that | am aware that it is a criminal offense to make a false statement or
misrepresentation in this certification. If | do so, | may be subject to criminal prosecution under the law, and it will constitute a material breach of my
contract(s) with the State, permitting the State to declare any contract(s) resulting from this certification void and unenforceable.

Signature Date

Print Name and Title

DPP Rev. 12.13.2021

Version June 26, 2024
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8¢ Verkada

One Platform to
Simplify School
Security

ﬂ- Protect your campus
il \v)  perimeter

Key benefits

Lockdown doors in seconds

Lockdown doors from a panic button,
web browser or mobile app while still

allowing first responders access.

Monitor from anywhere

Find, save, and share footage on-the-go.
Plus, share live camera feeds with local

authorities in seconds.

Customer stories

QUIL/,

a2 Newtown Public
4 School District

87
%

Newtown Public School District

“It's incredible that our team now
has this powerful resource to see,
share and respond to events in
real-time.”

Mark Pompano,
Director of Security

www.verkada.com

Today, many schools are investing in modern security technology to

create safer learning environments. Verkada is a fully integrated hardware
and software solution that combines intelligent devices with an easy-to-use
platform, making it simple to protect staff and students at scale.

Speed up
Z  response

Detectvaping and bullying

Leverage sensor technology to detect
smoking, vaping, and elevated noise
levels in bathrooms and locker rooms.

Prevent unauthorized visitors

Conduct security screens with cloud-
based visitor management that integrates
with cameras and access control.

Chartwell School

“The sensors were up for three days before
| received my first text alert. When vape
smoke is detected we have immediate
video context into the situation.”

John Langrill,
Director of Information Technology
and Campus Management

@ Improve reliability
(¥)  and minimize costs

Proactively deter threats

Set proactive alerts for Motion, Vehicles, or
People of Interest to be notified of intruders
or suspicious after-hours activity.

Secure facilities with ease

Set door schedules around school hours
and provision staff with role-based access
to privileged areas.

ANDREWS

Andrew Independent School District

“In an emergency scenario, we can
lockdown the campus directly from the
mobile app to secure the entire campus
in seconds.”

Dennis Haynie,
Executive Director
of Technology

sales@verkada.com



¢ Verkada

Enhance Public
Safety while
Protecting Privacy

Protect citizens
and privacy

Key benefits

Preserve privacy

Enable privacy features such as face
blur and privacy regions, or monitor
system usage with audit logs.

Monitor sites from anywhere

Find, save and share footage on-the-go.

Plus, share live camera feeds with local
authorities in seconds.

Customer stories
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City of Las Vegas

“One simple, easy-to-use application
made all the difference.”

Michael Sherwood,
Chief Innovation Officer

www.verkada.com

For Public Safety:

With Verkada'’s cloud-based security platform, government organizations are
modernizing the way they manage security across public areas and their facilities.
Learn how Verkada's powerful solution makes it simple to protect citizens and
critical infrastructure from a centralized platform.

N | Reduce overhead
= costs

Control building access

Set door schedules around working
hours and provision staff with role-
based access to restricted areas.

Respond proactively to threats
Receive alerts for meaningful events,
including the presence of vehicles or
people of interest.

City of Arlington

“We now manage all our physical
security on one platform.”

Jonathan Ventura,
Chief of Police
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Speed up
£ investigations

Secure high-crime or remote areas
Use video-verified intrusion detection
and eliminate false alarms. Deploy
Cradlepoint cameras for remote areas.

Lockdown doors in seconds
Lockdown doors from a panic button,
web browser or mobile app while still
allowing first responders access.

THE CITY OF

Edinburg

City of Edinburg

“My advice to others is: it's worth the
switch from traditional to hybrid cloud.”

Daniel Vera,
Director of IT

sales@verkada.com



One Platform to
Simplify Campus
Safety

i3

Protect your campus
perimeter

Key benefits

Lockdown doors in seconds

Lockdown doors from a panic button,
web browser, or mobile app, while still
allowing first responders access.

Monitor campuses from anywhere

Find, save and share footage on-the-go.

Plus, share live camera feeds with local
authorities in seconds.

Customer stories

UNIVERSITY

Bath Spa University

“I'm able to do everything, end-to-end,
from wherever | am.”

Andy Williams,
Head of Facilities and Services

www.verkada.com

With the sheer size of many higher education institutions, physical security is
an ongoing challenge that staff and administrators face. By bringing physical
security to one easy-to-use platform, Verkada makes it simple to secure
throughout campus grounds and automate emergency response.

Speed up
response

Detectvaping and hazing

Leverage integrated sensor technology
to detect smoking, vaping and elevated
noise levels in dorms, bathrooms and
locker rooms.

Reduce administrative overhead

Automate manual tasks with visitor and
delivery management software that pairs
seamlessly with video security.

Greenfield Community College

“Verkada had everything | was looking
for: centralized control, cloud-based,
no servers required, and intuitive.”

Alex Wiltz,

Director of Public Safety, Chief of Police
and Emergency Management Coordinator
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Improve reliability
and minimize costs

Proactively deter threats

Set proactive alerts for Motion, Vehicles, or
People of Interest to be notified of intruders
or suspicious afterhours activity.

Secure campus facilities

Set door schedules around class and office
hours, along with site and role-based access
to privileged areas.

fim

PasaDENA
¢

CITY(COLLEGH

Pasadena City College

“l can open a browser or app and
secure everything from my phone.”

Matthew Camara,
Assistant Director of Technical Services

sales@verkada.com



1.0 Scope of National Cooperative Contract

1.1 Requirement

Acknowledged

1.2 Marketing, Sales and Administrative Support
Acknowledged

1.3 Estimated Volume

Acknowledged

1.4 Award Basis
Acknowledged

1.5 Objectives of Cooperative Program
Acknowledged

2.0 REPRESENTATIONS AND COVENANTS

2.1 Corporate Commitment
Acknowledged and Agree

2.2 Pricing Commitment
We acknowledge the pricing commitment outlined in Section 2.2. Under this Master
Agreement, authorized resellers are required to adhere to our bid pricing as outlined in

Products and Pricing Attachment #1.

However, please note that Verkada's pricing in the open market is ultimately dictated by our
resellers. While we strive to ensure competitive pricing, any adjustments or lower pricing
through other cooperative contracts would be determined by our resellers.

2.3 Sales Commitment
We acknowledge these terms and will ensure that our sales force is trained, engaged, and
various stakeholders are focused on marketing and promoting the Master Agreement to

Public Agencies nationwide through OMNIA Partners.
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We also confirm our commitment to accurately and promptly report all Master Agreement

sales in compliance with the OMNIA Partners Administration Agreement.

Please note that the Executive Sales and Channel Support Letter and endorsements, further
confirming the commitment from our direct sales leaders, have been included as
attachments to our proposal for your review.

3.0 SUPPLIER RESPONSE

3.1 Company

A. Brief history and description of Supplier to include experience providing similar

products and services.

Verkada was founded in 2016 by Filip Kaliszan and co-founders James Ren, Benjamin Bercovitz,
and Hans Robertson. The company is headquartered in San Mateo, California, with additional
offices in Texas, Utah, Florida, Arizona, Pennsylvania, and New York. Internationally, Verkada
operates in the United Kingdom, Poland, Mexico, Australia, Taiwan, Japan, South Korea, and
Singapore. Today, Verkada is a leading physical security platform, providing integrated cloud
based solutions such as video security cameras, access control, environmental sensors,
alarms, visitor management, and mailroom management. Verkada recently secured $305M in
Series D funding, bringing its valuation to $3.2B double its valuation from two years ago.
Despite a challenging market, Verkada's strong growth and investor confidence demonstrate
the company’s ongoing success and expansion. Verkada protects over 20,000 organizations
worldwide, modernizing physical security with scalable, easy to manage solutions.

B. Total number and location of salespersons employed by Supplier.

C. Number and location of support centers (if applicable) and location of corporate
Office.

L tions:
California (Global HQ) Texas
406 E. 3rd Avenue 200 W. Cesar Chavez Street, Suite 350
San Mateo, CA 94401 Austin, TX 78701
Phone: +1 (650) 514-2500 Phone: +1 (737) 932-8950
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Utah

1215 Wilmington Avenue, Suite 200
Salt Lake City, UT 84106

Phone: +1 (385) 563-1950

Florida

200 Central Avenue, Suite 900
St. Petersburg, FL 33701

Phone: +1 (813) 939-7550

Arizona

410 North Scottsdale Road, Suite 1400
Tempe, AZ 85288

Phone: +1 (623) 304-1200

International Locations:

United Kingdom (Europe, Middle East, Africa HQ)

17th Floor, The Tower, The Bower
207 Old Street

London ECIV 9NR

United Kingdom

Phone: +44 (0) 20-3048-6050

Mexico and Latin America

C. Montes Urales 424, Office No. 03B-128
Lomas - Virreyes, Lomas de Chapultepec V
Secc, Miguel Hidalgo

Ciudad de México, CDMX 11000

Mexico

Phone: +52 (0) 55-9990-8275

Australia (Asia Pacific HQ)

1 Castlereagh Street, Level 21
Sydney, NSW

Australia

Phone: +61 (0) 2-7259-9300
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Pennsylvania

1100 Ludlow Street, 7th Floor
Philadelphia, PA 19107
Phone: +1 (445) 214-0900

New York

250 Park Ave South, Suite 900
New York, NY 10003

Phone: +1 (212) 715-1100

Poland

LOFTMILL, ul. Jana Dekerta 24, Office No. D3
30 — 703 Krakow

Poland

Phone: +31 (0) 20-259-5249

Taiwan

Office No. 15-102, No. 97, Songren Road
Xinyi District

Taipei City, 110

Taiwan

Japan

1-17-4 Shibuya, Shibuyo-ku, 9th Floor
Tokyo 150-0002

Japan

Phone: +81 (0) 50-5497-7800



South Korea

Office No. 13-130, 507 Teheran-ro, Gangnam-gu
Seoul, 06168

Republic of Korea

Phone: +82 (0) 30-864-0150

Singapore

9 Battery Road, Office 27-101
Singapore 049910

Phone: +65 6371-9700

D. Annual sales for the three previous fiscal years.

a. Submit FEIN and Dunn & Bradstreet report.
FEIN and Dunn & Bradstreet numbers are attached for reference. Formal reports are available

upon request.

E. Describe any green or environmental initiatives or policies.
Verkada is dedicated to reducing its environmental impact through both immediate actions
and long-term commitments:

Immediate Commitments:
e Measuring our carbon footprint using an environmental management system.
e Establishing sustainability practices with our vendors and suppliers.

e Implementing a recycling program for used Verkada hardware.

Long-Term Commitment:
e Achieving Net Zero emissions by 2045.

These initiatives reflect Verkada's dedication to environmental responsibility and sustainable
growth.

Please refer to Verkada's 2024 Impact Report for further information.

https://docs.verkada.com/docs/2024-Impact-Report. pdf

F. Describe any diversity programs or partners supplier does business with and how
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Participating Agencies may use diverse partners through the Master Agreement.

Indicate how, if at all, pricing changes when using the diversity program. If there

are any diversity programs, provide a list of diversity alliances and a copy of their
Certifications.

Verkada does not have a formalized reseller diversity program today. However, with our broad
network of reseller partners, participating agencies have a wide variety of diverse partners
they can select to align with their specific requirements.

Pricing remains consistent regardless of the diversity program or partner selected, as pricing

under the Master Agreement is standardized for all transactions.

G. Indicate if supplier holds any of the below certifications in any classified areas and
include proof of such certification in the response:
N/A

H. List any relationships with subcontractors or affiliates intended to be used when
providing services and identifying if subcontractors meet minority-owned standards. If
any, list which certifications subcontractors hold and certifying agencies.

Where applicable, Verkada's reseller partners may engage certified minority-owned

subcontractors to meet specific requirements or preferences.

l. Describe how supplier differentiates itself from its competitors.

At Verkada, we're highly regarded for our innovative approach to building management,
offering cloud-based solutions that seamlessly integrate with modern technology. Known for
our user-friendly interface, we make security management easy and accessible, even for
those with minimal technical expertise. Our use of cutting edge Al and machine learning
enhances video surveillance with smart analytics like motion detection and person
recognition, setting us apart as a leader in innovation. These devices continuously receive
updates and improvements without the need for new hardware, ensuring our customers
always have access to the latest features. Our systems are praised for their scalability,
allowing businesses of all sizes to effortlessly expand and manage their security needs. We
deliver a forward-thinking solution that prioritizes user experience and security, making

Verkada a standout in the industry.

J. Describe any present or past litigation, bankruptcy or reorganization involving

Supplier.



Verkada is not subject to any final litigation or investigations that would materially impact the
delivery of our products. Should Region 4 require further details, we can provide them upon
request.

K. Felony Conviction Notice:

Person/owner IS NOT a convicted felon

L. Describe any debarment or suspension actions taken against supplier
N/A

3.2 Distribution, Logjistics

A. Each offeror awarded an item under this solicitation may offer their complete

product and service offering/a balance of line. Describe the full line of products

and services offered by supplier.

Products:

Cameras:

Verkada's cameras combine advanced Al capabilities with a sleek design, offering
cloud-based, high-definition video surveillance that's easy to manage from any device. With
real-time analytics, encrypted storage, and proactive alerts, Verkada’'s cameras ensure

secure and scalable solutions for modern security needs.

Connectivity:

Verkada’'s connectivity solutions provide seamless, secure internet access for all Verkada
devices. Designed for reliability and ease of use, they ensure that every device remains
connected, optimized for real-time updates, and protected against cyber threats.

Command Connector:

The Command Connector enables seamless integration between Verkada Command and
other enterprise systems. It allows organizations to streamline workflows and automate
processes while maintaining a unified platform for device management.

Access Control:
Verkada’'s access control system offers cloud-based door security with simple setup and
seamless integration with video security. Manage access rights, monitor entry logs, and

enhance building safety with a scalable solution tailored to any environment.

Air Quality Sensors:



Verkada’s air quality sensors provide real-time monitoring of indoor environments, tracking
key metrics like temperature, humidity, and air quality. Designed to promote healthy, safe, and
energy-efficient spaces, these sensors integrate effortlessly with the broader Verkada
ecosystem.

Intercom:
Verkada's intercom system provides crystal-clear audio and video communication for secure
entry management. With cloud-based controls, user-friendly features, and seamless

integration, it enhances building security and simplifies visitor management.

Alarms:

Verkada’'s alarm systems offer proactive security with instant notifications and automated
responses. Fully integrated with other Verkada devices, they provide a comprehensive solution
for intrusion detection and response.

Workplace:
Verkada’'s workplace solutions empower organizations with tools to enhance operational
efficiency and workplace safety. From managing occupancy to streamlining visitor entry,

these tools integrate seamlessly for a cohesive management experience.

Services:

Verkada and its reseller partners offer a comprehensive suite of services to complement their
solutions. These services include Deployment Project Management for large-scale rollouts,
tailored configuration and training for smaller deployments, and custom software engineering
for specific customer needs. Reseller partners provide additional expertise by integrating
products into existing systems, offering consultative support, and delivering unique solutions
like off-the-grid setups. Installation and installation materials are also available through
resellers.

Integrations:

Verkada offers several integrations to connect their security systems with leading enterprise
tools, ensuring seamless workflows and enhanced operational efficiency. From identity
management and access control to communication platforms and building automation,

Verkada integrates with trusted partners like Okta, Microsoft Teams, Splunk, and more. Visit our

integrations page at https://www.yerkada.com/integrations/partners/ for more details.
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B. Describe how supplier proposes to distribute the products/service nationwide.

Include any states where products and services will not be offered under the

Master Agreement, including U.S. Territories and Outlying Areas.

C. Describe how Participating Agencies are ensured they will receive the Master
Agreement pricing; include all distribution channels such as direct ordering, retail

or in-store locations, through distributors, etc. Describe how Participating

Agencies verify and audit pricing to ensure its compliance with the Master
Agreement.

Customers can verify OMNIA contract pricing on the OMNIA and or Verkada website, or

conduct contract quote reviews with our contracts team at govcontracts@verkada.com.

As the sole manufacturer and supplier of its products, Verkada ensures that all purchases are
made exclusively through authorized reseller partners who are required to adhere to master
agreement pricing. Verkada products are not available for direct purchase, retail, or in-store

locations, ensuring pricing compliance through authorized channels.

To further maintain pricing integrity, partners requesting authorization under this agreement
will undergo a selection process based on agreed upon standards. Approved partners will be
trained on contract ordering policies, agree to adhere to contract pricing terms, and be
subject to monitoring and transaction audits by Verkada's sales and contract management

teams.

D. Identify all other companies that will be involved in processing, handling or

shipping the products/service to the end user.

E. Provide the number, size and location of Supplier’s distribution facilities,
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warehouses and retail network as applicable.

3.3 Marketing and Sales

A. Given the public nature of the solicitation and contract, OMNIA Partners makes
solicitation and contract documentation, including pricing documents, available on
its website so Participating Public Agencies may easily conduct their due

diligence. Describe any portions of the response that should not be available on
the website and why those portions should not be available.

Redacted proposal included in response attachments.

B. Provide a detailed ninety-day plan beginning from award date of the Master

Agreement describing the strategy to immediately implement the Master

Agreement as supplier’'s primary go to market strategy for Public Agencies to

supplier's teams nationwide.

The first 30 days will focus on internal alignment and training. Verkada will distribute an
internal announcement, introducing the Master Agreement as our primary cooperative
contract. Live training sessions will be conducted for all government sales teams nationwide,
with participation from executive leadership and OMNIA partners to ensure the strategic
importance is communicated across the organization. In parallel, we will develop and
distribute internal training materials, including FAQs, competitive positioning documents, and

sales enablement guides, to ensure our teams are fully equipped to drive success.

In the next 30 days, we will conduct follow-up sessions and Q&A to address any questions
from the field and share early success stories. Internal benchmarks will be established, and we
will refine our reporting processes to track contract adoption and measure performance.
Additionally, reseller partner training materials, including FAQs, competitive positioning, and
ordering/compliance guides, will be developed and distributed to ensure our partners are

aligned with the new go-to-market strategy.

By day 90, Verkada will conduct targeted regional and segment-specific training sessions to

address any unique needs or opportunities. We will gather feedback through surveys and
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discussion groups with sales reps, evaluating the effectiveness of the training, resources, and

reseller engagement. Internal alignment will be strengthened to ensure deliverables and

processes are optimized and any areas for improvement are addressed.

As the Master Agreement becomes fully integrated into our public go to market strategy,

Verkada will maintain ongoing training with sales teams, emphasizing best practices, wins,

and continued executive leadership support. Resources will be continually allocated for

training and support, and we will monitor feedback from reseller partners and the competitive

landscape to adjust our approach as needed. We expect strong alignment with OMNIA

throughout this process to ensure a successful implementation.

GTM Overview

Days 1-30

Days
30-60

Days
60-90

-Distribute an internal announcement introducing the agreement as our
primary cooperative contract.

-Conduct live training sessions for all government sales teams nationwide with
executive leadership.

-Develop and distribute internal training materials, including FAQs, competitive

positioning, and sales enablement guides.

- Schedule follow up and Q&A sessions to address field questions and early
success stories.

-Establish internal benchmarks and refine reporting processes with our division
to track contract adoption.

-Develop and distribute reseller partner training materials, including FAQs,

competitive positioning, ordering/compliance guides.

- Conduct targeted training for sales teams by region and segment.

-Facilitate surveys and discussion groups with sales reps to gather feedback on
training, resources, and reseller engagement.

- Align with internal stakeholders on deliverables, processes, and areas for

improvement.
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Ongoing - Maintain regular training with sales teams emphasizing best practices, wins,
and leadership support.
- Continue to allocate resources for training and support.
- Monitor contract feedback and competitive landscape from reseller partners.

C. Provide a detailed ninety-day plan beginning from award date of the Master

Agreement describing the strategy to market the Master Agreement to current

Participating Public Agencies, existing Public Agency customers of Supplier, as

well as to prospective Public Agencies nationwide immediately upon award.

Upon award of the OMNIA Master Agreement, Verkada will execute a robust marketing and
communication strategy across public-facing, digital, and internal channels to drive early
awareness and participation from both existing and prospective public agency customers.
Within the first 10 days, we will work with OMNIA to develop co-branded materials, including a
press release and social media collateral, to announce the award across our public channels.
This press release will be distributed to relevant trade publications, and additional promotional
materials will be shared with OMNIA to help amplify the news through their networks. Verkada
will also propose joint opportunities to further raise the profile of our partnership, such as

pitching to targeted trade media and exploring other collaborative PR engagements.

Within the first 30 days, Verkada will publish Master Agreement details and contact
information on a dedicated webpage, including links to key documents, product summaries,
pricing, and OMNIA’s registration page. A toll-free number and dedicated email address will be
available to ensure easy access for potential agency customers. In parallel, we'll initiate email
campaigns targeting current customers and partners, sharing co-branded marketing

collateral to introduce them to the OMNIA Master Agreement’s benefits.

In the next 30 days, Verkada will expand this outreach through co-branded digital campaigns,
including social media and email, to engage prospective customers and partners who may
not yet be familiar with the agreement. Additionally, Verkada will organize and host three
webinars tailored to different segments: one for our current customers and partners, one for
OMNIA Partners’ Participating Public Agencies, and one for potential customers outside the

agreement, to provide a comprehensive overview of the new contract and its offerings.
By day 90, Verkada will launch a national and regional advertising campaign in trade

publications, with co-branded materials emphasizing the partnership's benefits. Verkada will
also attend and actively participate in key industry events, such as the NIGP Annual Forum, in
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coordination with OMNIA Partners, to continue promoting the agreement directly to relevant
agencies. Throughout the term of the Master Agreement, Verkada will sustain ongoing
marketing through case studies, targeted promotions, and a steady presence at trade shows,
events, and in industry publications, continually adapting our resources and communication
to support the partnership’s growth and reach.

Verkada views this as a long-term strategic partnership and is committed to providing
ongoing support and maintenance to maximize the agreement’s impact. We will allocate
dedicated resources from our creative, demand generation, and contract management
teams to ensure continuous promotion, alignment, and responsiveness to OMNIA's needs.
Periodic reviews with OMNIA will help us evaluate engagement, share insights, and adapt
strategies to strengthen our joint approach, ensuring the OMNIA Master Agreement remains
impactful and relevant across changing public sector landscapes.

Marketing GTM Overview

Days 1-30 - Develop and distribute co-branded press releases and social media content.
- Publish Master Agreement details on Verkada's website with contact info.
- Launch internal announcements and training sessions.
- Provide internal contract guides and resources for sales teams.

- Start email campaigns introducing the agreement to current customers and

partners.
Days - Run co-branded marketing campaigns on social media, email, and direct mail
30-60 targeting prospective customers.

- Host webinar targeting existing Verkada customers, OMNIA agencies, and

prospective customers.

Days - Launch advertising in national and regional trade publications.
60-90 - Publish additional marketing collateral, such as case studies and event
promotions.
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Ongoing - Conduct regular reviews with OMNIA to gather feedback and adjust strategy as
needed.
- Attend and participate in industry events, including the NIGP Annual Forum, in
partnership with OMNIA.
- Maintain continuous marketing support through targeted campaigns.
- Dedicate resources to optimize and adapt promotional activities to ensure

sustained impact and growth of the partnership.

D. Describe how Supplier will transition any existing Public Agency customers’
accounts to the Master Agreement available nationally through OMNIA Partners.
Include a list of current cooperative contracts (regional and national) Supplier
holds and describe how the Master Agreement will be positioned among the other

cooperative agreements.



E. Acknowledge Supplier agrees to provide its logo(s) to OMNIA Partners and

agrees to provide permission for reproduction of such logo in marketing
communications and promotions. Acknowledge that use of OMNIA Partners logo
will require permission for reproduction, as well.

Acknowledged

F. Confirm Supplier will be proactive in direct sales of Supplier's goods and services
to Public Agencies nationwide and the timely follow up to leads established by
OMNIA Partners. All sales materials are to use the OMNIA Partners logo. At
minimum, the Supplier's sales initiatives should communicate:

i. Master Agreement was competitively solicited and publicly awarded by a
Principal Procurement Agency

ii. Best government pricing

iii. No cost to participate

iv. Non-exclusive

Acknowledged and Confirmed.

G. Confirm Supplier will train its national sales force on the Master Agreement. At a
minimum, sales training should include:

i. Key features of Master Agreement

ii. Working knowledge of the solicitation process

ii. Awareness of the range of Public Agencies that can utilize the Master
Agreement through OMNIA Partners

iv. Knowledge of benefits of the use of cooperative contracts

Acknowledged and Confirmed.

H. Provide the name, title, email and phone number for the person(s), who will be
responsible for:

i. Executive Support

ii. Marketing

iii. Sales



¢ Verkada

iv. Sales Support

v. Financial Reporting
vi. Accounts Payable
vii. Contracts
Executive Support:

e Phuong Tran, Director, Sales Strategy &_
e Caleb Augustin, Director of Global Chonnel_

Marketing:

Sales:
Sales Support:

e Kayla Medina & Mimi Yu, Government Contracts Team, govcontracts@verkada.com,
801-793-2634

e John Rowe, Sales Enablement Monoger_

Financial Reporting:

e Mimi Yy, Sales Strategy & Operations Sr. Speciolist,_
e Rimsha Ahmed, Sr Accounts Receivable Speciolist_

Accounts Payable:

e Kevin Marcotte, Manager FinOps & Revenue,_

Contracts:

e Kayla Meding, Program Manager Government Contracts, kaylamedina@verkada.com,
801-793-2634
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e Mimi Yy, Sales Strategy & Operations Sr. Speciolist_

l. Describe in detail how Supplier's national sales force is structured, including

contact information for the highest-level executive in charge of the sales team.

. Explain in detail how the sales teams will work with the OMNIA Partners team to

implement, grow and service the national program.

Our sales teams will work closely utilizing OMNIA resources and tools to ensure the successful
implementation, growth, and servicing of the national program. The process will start with

onboarding and training, so our sales teams and reseller partners fully understand how OMNIA
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Partners’ program fits with Verkada's products and services. Our sales teams will be trained on

OMNIA Partners as the default public sector buying vehicle

In addition to internal efforts, if awarded, Verkada seeks to host an OMNIA representative for a
dedicated sales training session with our team and a separate dedicated reseller sales
training. This training will provide valuable insights into optimizing our sales strategies and
leveraging OMNIA procurement solutions.

Ongoing communication will be a key component of our partnership. Our teams will regularly
touch base to ensure we're aligned on program updates, customer feedback, and any shifts in
market needs. Together, we will develop joint sales strategies tailored to the national program,

which will include collaborative marketing efforts, outreach, and lead generation initiatives..

In addition to the above, we are open to exploring any other methods or support that can
further enhance our team's ability to effectively navigate the OMNIA partnership and drive
success with this cooperative contract. We are eager to collaborate on this opportunity to

strengthen our collective capabilities.

J. Explain in detail how Supplier will manage the overall national program throughout

the term of the Master Agreement, including ongoing coordination of marketing

and sales efforts, timely new Participating Public Agency account set-up, timely

contract administration, etc.

Our approach to managing this master agreement is driven by strong internal alignment
across key functions. This collaborative approach brings together our demand generation,
sales, sales strategy, sales enablement, legal, orders, channel, finance, deal desk, and other
stakeholders enabling us to respond quickly and effectively to the needs of participating
agencies. We view this opportunity with OMNIA/Region 4 as the potential for a strong

partnership, built on collaboration and shared goals.

At Verkada, we have a dedicated government contract team solely focused on training,
compliance, and support of our government cooperative contracts. This team provides
tailored training programs for internal teams and reseller partners to navigate government
procurement processes effectively. We are readily available to address any questions related
to cooperative contracts, ensuring all stakeholders have the support needed for successful

program implementation.
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Throughout the program, we will monitor performance through regular audits, reporting, and
feedback loops, ensuring smooth operations and identifying areas for improvement. This
ongoing coordination allows us to make adjustments as necessary and continuously deliver

the best experience for customers and reseller partners.

K. State the amount of Supplier's Public Agency sales for the previous fiscal year.
Provide a list of Supplier’'s top 10 Public Agency customers, the total purchases

for each for the previous fiscal year along with a key contact for each.



You can learn more about our customers and various use cases at

https://www.verkada.com/customers/

L. Describe Supplier's information systems capabilities and limitations regarding
order management through receipt of payment, including description of multiple

platforms that may be used for any of these functions.

M. Provide the Contract Sales (as defined in Section 12 of the OMNIA Partners

Administration Agreement) that Supplier will guarantee each year under the

Master Agreement for the initial three years of the Master Agreement

("Guaranteed Contract Sales”).

While we do not guarantee any specific number of sales through our contract, we expect up
to- in Year 1 based on conservative estimates. This projection accounts for the extended

government sales cycle and the time required to introduce the new award. For Year 2, we

expect-, and for Year 3, we project_

N. Even though it is anticipated many Public Agencies will be able to utilize the
Master Agreement without further formal solicitation, there may be circumstances
where Public Agencies will issue their own solicitations. The following options are
available when responding to a solicitation for Products covered under the Master
Agreement.

i. Respond with Master Agreement pricing (Contract Sales reported to

OMNIA Partners).

ii. If competitive conditions require pricing lower than the standard

Master Agreement not-to-exceed pricing, Supplier may respond with

lower pricing through the Master Agreement. If Supplier is awarded



the contract, the sales are reported as Contract Sales to OMNIA

Partners under the Master Agreement.

iii. Respond with pricing higher than Master Agreement only in the

unlikely event that the Public Agency refuses to utilize Master

Agreement (Contract Sales are not reported to OMNIA Partners).

iv. If alternative or multiple proposals are permitted, respond with

pricing higher than Master Agreement, and include Master

Agreement as the alternate or additional proposal.

Initially, Verkada will promote a sub-bid process with multiple authorized resellers to meet the
Public Agency's further competitive requirements. Otherwise, we will encourage our authorized

resellers to adopt these methods mentioned above.
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% Verkada

Learn more about protecting your security camera hardware at

https://info.verkada.com/security/camera-hardware/
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FEIN and Dunn & Bradstreet numbers are attached for reference. Formal reports are available

upon request if necessary.

Legal Name: Verkada Inc
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
7/10/2025

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

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

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

certificate holder in lieu of such endorsement(s).

PRODUCER ﬁg.’d.}’?“ Christine Marciano
Cyber Data Risk Managers LLC NG, Ext). 855.288.7475 (AE, No):
P.O. Box 212 N MLss:  Christine@DataPrivacylnsurance.com
Inverness, FL 34450 INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A : Beazley Insurance Company, Inc. 37540
INSURED INSURERB: Certain Underwriters at Lloyd's of London
Sable Computer Inc DBA KIS Computer Center INSURER C :
43160 Osgood Road INSURER D :
Fremont, CA 94539 INSURERE :
INSURERF :

COVERAGES CERTIFICATE NUMBER:

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDL[SUBR| POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INSR | WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
GENERAL LIABILITY EACH OCCURRENCE $
DAMAGE TO RENTED
COMMERCIAL GENERAL LIABILITY PREMISES (Ea occurrence) $
CLAIMS-MADE |:| OCCUR MED EXP (Any one person) $
PERSONAL & ADV INJURY | §
GENERAL AGGREGATE $
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG | $
POLICY iR LOoC $
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY (E2 aocident) $
ANY AUTO BODILY INJURY (Per person) | $
ALL OWNED SCHEDULED .
AUTOS AUTOS BODILY INJURY (Per accident) | $
NON-OWNED PROPERTY DAMAGE $
HIRED AUTOS AUTOS (Per accident)
$
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED ‘ ‘ RETENTION § $
WORKERS COMPENSATION WC STATU- OTH-
AND EMPLOYERS' LIABILITY TORY LIMITS ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICER/MEMBER EXCLUDED? N/A
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | §
A | Technology Professional Liability, V1A149240901 11/19/2024 | 11/19/2025 | $1,000,000 per claim, $2,000,000 poilcy aggregate
Network Security, and Privacy Liability ) )
B | Excess Cyber/Technology Prof Liability ESMO0039873655 11/19/2024 | 11/19/2025 | $1,000,000 per claim. $1,000,000 policy aggregate

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks Schedule, if more space is required)

CERTIFICATE HOLDER

CANCELLATION

City of Redondo Beach
Mike Cook

415 Diamond St, Door 2
Redondo Beach, CA 90277

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

AUTHORIZED REPRESENTATIVE

D itie Wanos

ACORD 25 (2010/05)

© 1988-2010 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD




Certificate of Insurance

' ®
ACORD
v

CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
6/30//2025

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

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

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

certificate holder in lieu of such endorsement(s).

PRODUCER ﬁgl\”l‘lE-ACT

PHONE ey FAX i
SPECIALTY PROGRAM GROUP LLC (AIC, No, Ext: 888-406-8868 (AIC, No): (877) 826-9067
203 N LaSalle Street, Ste 2000 ADDRESS:

Chicago, IL 60601 INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A : The Hartford 30104
INSURED INSURER B : Hartford Accident & Indemnity Co 22357
Sable Computer Inc DBA KIS INSURER C :
43160 Osgood Road INSURER D :
Fremont, CA 94539
INSURER E :
INSURER F :

COVERAGES CERTIFICATE NUMBER:

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDL[SUBR| POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INSD | WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
v/ | COMMERCIAL GENERAL LIABILITY v v EACH OCCURRENCE $ 1,000,000
‘ DAMAGE TO RENTED 1.000.000
CLAIMS-MADE OCCUR PREMISES (Ea occurrence) § VY
MED EXP (Any one person) g 10,000
A 83UUNZH2270 4/17/2025 4/17/2026 PERSONAL & ADV INJURY | § 1:000.000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE ¢ 2,000,000
v | poLicy RO |:| LOC PRODUCTS - COMP/OP AGG | $ 2:000,000
OTHER: $
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY v v Ea accident) $ 1,000,000
v BODILY INJURY (Per person) | $
B V] m_y SVL\J"T\‘ED SCHEDULED 83UENAF0291 4/17/2025 4/17/2026
v | ALLow SCHED BODILY INJURY (Per accident) | §
v /| NON-OWNED PROPERTY DAMAGE $
HIRED AUTOS AUTOS (Per accident)
$
v | UMBRELLA LIAB v | OCCUR EACH OCCURRENCE $ 5,000,000
A EXCESS LIAB CLAIMS-MADE 83RHUZH2109 4/17/2025 4/17/2026 AGGREGATE $ 5,000,000
DED ‘ v ‘ RETENTION $ $
WORKERS COMPENSATION PER OTH-

A |AND EMPLOYERS' LIABILITY v v | STATUTE ‘ ER
é'y\:hpﬂgEg/’:/fgEAE%RR/EQ%IEE'E%E;ECUTNE NIA 83WECBRO0OY93 4/17/2025 4/17/2026 E.L. EACH ACCIDENT $ 1,000,000
(Mandatory in NH) ' E.L. DISEASE - EA EMPLOYEE| $ 1,000,000
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $ 1,000,000

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

RE: As required by written contract/agreement, City of Redondo Beach, its officers, elected and appointed officials, employees, and volunteers.are an

additional insured with respects to General Liability per attached HG00010916, Automobile Liability per attached HA99160312; and Waiver of Subrogation
applies to General Liability (p. 17 of 21 of attached HG00010916), and Automobile Liability (p. 4 of 5 of attached HA99160312) endorsements. As required
by a signed written contract, General Liability coverage is Primary & Non-Contributory (p. 15 & 16 of 21 of attached HG00010916) and Automobile Liability
is Primary & Non-Contributory (p. 2 of 5 of attached HA99160312) endorsements. The policy shall not be canceled or changed without a minimum of thirty

(30) days advance written notice per form 1L00171198.

CERTIFICATE HOLDER

CANCELLATION

City of Redondo Beach
Mike Cook

415 Diamond St, Door 2
Redondo Beach, CA 90277

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

AUTHORIZED REPRESENTATIVE

S

é/j:%/

ACORD 25 (2014/01)

© 1988-2014 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD




Policy # 83UUNZH2270

d

COMMERCIAL GENERAL LIABILITY COVERAGE FORM

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

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

The word ‘"insured" means any person or
organization qualifying as such under Section Il -
Who Is An Insured.

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

SECTION | - COVERAGES

COVERAGE A BODILY INJURY AND PROPERTY
DAMAGE LIABILITY

1. Insuring Agreement

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

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

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

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

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

HG 000109 16

© 2016 The Hartford

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

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

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

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

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

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

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

(3) Becomes aware by any other means that
"bodily injury" or "property damage" has
occurred or has begun to occur.

. Damages because of "bodily injury" include

damages claimed by any person or
organization for care, loss of services or
death resulting at any time from the "bodily
injury".

. Incidental Medical Malpractice And Good

Samaritan Coverage

"Bodily injury" arising out of the rendering of
or failure to render the following health care
services by any "employee" or "volunteer
worker" shall be deemed to be caused by an
"occurrence" for:

Page 1 of 21
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Policy # 83UUNZH2270

(1) Professional health care services such as:

(a) Medical, surgical, dental, laboratory, x-
ray or nursing services or treatment,
advice or instruction, or the related
furnishing of food or beverages;

(b) Any health or therapeutic service,
treatment, advice or instruction; or

(c) The furnishing or dispensing of drugs
or medical, dental, or surgical supplies
or appliances; or

(2) First aid services, which include:

(a) Cardiopulmonary resuscitation,
whether performed manually or with a
defibrillator; or

(b) Services performed as a Good
Samaritan.

For the purpose of determining the limits of
insurance, any act or omission together with
all related acts or omissions in the furnishing
of these services to any one person will be
considered one "occurrence".

However, this Incidental Medical Malpractice
And Good Samaritan Coverage provision
applies only if you are not engaged in the
business or occupation of providing any of the
services described in this provision.

2. Exclusions
This insurance does not apply to:
a. Expected Or Intended Injury

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

b. Contractual Liability

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

(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
"bodily injury" or ‘"property damage"
occurs subsequent to the execution of the
contract or agreement. Solely for the
purposes of liability assumed in an
"insured contract", reasonable attorney
fees and necessary litigation expenses
incurred by or for a party other than an
insured are deemed to be damages
because of "bodily injury" or "property
damage", provided:

Page 2 of 21

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

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

c. Liquor Liability

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

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

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

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

This exclusion applies even if the claims
against any insured allege negligence or
other wrongdoing in:

(a) The supervision, hiring, employment,
training or monitoring of others by that
insured; or

(b) Providing or failing to provide
transportation with respect to any
person that may be under the influence
of alcohol;

if the "occurrence" which caused the "bodily
injury" or "property damage", involved that
which is described in Paragraph (1), (2) or (3)
above.

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

. Workers' Compensation And Similar Laws

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

. Employer's Liability

"Bodily injury” to:

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

HG 000109 16
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(a) Employment by the insured; or

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

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

This exclusion applies:

(1) Whether the insured may be liable as an
employer or in any other capacity; and

(2) To any obligation to share damages with
or repay someone else who must pay
damages because of the injury.

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

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

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

(i) "Bodily injury" if sustained within a
building and caused by smoke,
fumes, vapor or soot produced by
or originating from equipment that
is used to heat, cool or dehumidify
the building, or equipment that is
used to heat water for personal
use, by the building's occupants or
their guests;

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

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

(b) At or from any premises, site or
location which is or was at any time
used by or for any insured or others for
the handling, storage, disposal,
processing or treatment of waste;

HG 000109 16

(c) Which are or were at any time

transported, handled, stored, treated,
disposed of, or processed as waste by
or for;

(i) Any insured; or

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

(d) At or from any premises, site or

location on which any insured or any

contractors or subcontractors working

directly or indirectly on any insured's
behalf are performing operations if the

"pollutants" are brought on or to the

premises, site or location in connection

with such operations by such insured,
contractor or subcontractor. However,
this subparagraph does not apply to:

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

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

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

(e) At or from any premises, site or

location on which any insured or any
contractors or subcontractors working
directly or indirectly on any insured's
behalf are performing operations if the
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operations are to test for, monitor,
clean up, remove, contain, treat,
detoxify or neutralize, or in any way
respond to, or assess the effects of,
"pollutants”.

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

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

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

However, this paragraph does not apply to
liability for damages because of "property
damage" that the insured would have in
the absence of such request, demand,
order or statutory or regulatory
requirement, or such claim or "suit" by or
on behalf of a governmental authority.

g. Aircraft, Auto Or Watercraft

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

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

This exclusion does not apply to:

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

(2) A watercraft you do not own that is:

(a) Less than 51 feet long; and
(b) Not being used to carry persons for a
charge;

(3) Parking an "auto" on, or on the ways next
to, premises you own or rent, provided the
"auto" is not owned by or rented or loaned
to you or the insured,;
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(4) Liability assumed under any ‘insured
contract" for the ownership, maintenance
or use of aircraft or watercraft;

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

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

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

(6) An aircraft that is not owned by any
insured and is hired, chartered or loaned
with a paid crew. However, this exception
does not apply if the insured has any other
insurance for such "bodily injury" or
"property damage", whether the other
insurance is primary, excess, contingent
or on any other basis.

h. Mobile Equipment

"Bodily injury" or "property damage" arising

out of:

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

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

i. War

"Bodily injury" or "property damage", however
caused, arising, directly or indirectly, out of:
(1) War, including undeclared or civil war;

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

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

j. Damage To Property

"Property damage" to:

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

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

(3) Property loaned to you;

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

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

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

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

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

Paragraphs (3) and (4) of this exclusion do
not apply to "property damage" arising from
the use of elevators.

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

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

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

. Damage To Your Product

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

. Damage To Your Work

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

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

Not Physically Injured

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

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

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

This exclusion does not apply to the loss of
use of other property arising out of sudden
and accidental physical injury to "your
product" or "your work" after it has been put
to its intended use.

. Recall Of Products, Work Or Impaired

Property

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

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

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

. Personal And Advertising Injury

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

. Access or Disclosure Of Confidential Or

Personal Information And Data-related

Liability

Damages arising out of:

(1) Any access to or disclosure of any
person's or organization's confidential or
personal information, including patents,
trade secrets, processing methods,
customer lists, financial information, credit
card information, health information or any
other type of nonpublic information; or

(2) The loss of, loss of use of, damage to,
corruption of, inability to access, or
inability to manipulate electronic data.

This exclusion applies even if damages are
claimed for notification costs, credit
monitoring expenses, forensic expenses,
public relations expenses or any other loss,
cost or expense incurred by you or others
arising out of that which is described in
Paragraph (1) or (2) above.

Page 5 of 21



Policy # 83UUNZH2270

However, unless Paragraph (1) above
applies, this exclusion does not apply to
damages because of "bodily injury".
As used in this exclusion, electronic data
means information, facts or programs stored
as or on, created or used on, or transmitted to
or from computer software, including systems
and applications software, hard or floppy
disks, CD-ROMS, tapes, drives, cells, data
processing devices or any other media which
are used with electronically controlled
equipment.

. Employment-Related Practices

"Bodily injury" to:

(1) A person arising out of any "employment-
related practices"; or

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

This exclusion applies:

(1) Whether  the injury-causing  event
described in the definition of "employment-
related practices" occurs before
employment, during employment or after
employment of that person;

(2) Whether the insured may be liable as an
employer or in any other capacity; and

(3) To any obligation to share damages with

or repay someone else who must pay
damages because of the injury.

r. Asbestos

(1) "Bodily injury" or ‘"property damage"
arising out of the "asbestos hazard".

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

(a) May be awarded or incurred by reason
of any claim or suit alleging actual or
threatened injury or damage of any
nature or kind to persons or property
which would not have occurred in
whole or in part but for the "asbestos
hazard";

(b) Arise out of any request, demand,
order or statutory or regulatory
requirement that any insured or others
test for, monitor, clean up, remove,
encapsulate, contain, treat, detoxify or
neutralize or in any way respond to or
assess the effects of an "asbestos
hazard"; or

(c) Arise out of any claim or suit for
damages because of testing for,
monitoring, cleaning up, removing,
encapsulating, containing, treating,
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detoxifying or neutralizing or in any
way responding to or assessing the
effects of an "asbestos hazard".
s. Recording And Distribution Of Material Or
Information In Violation Of Law
"Bodily injury" or "property damage" arising
directly or indirectly out of any action or
omission that violates or is alleged to violate:

(1) The Telephone Consumer Protection Act
(TCPA), including any amendment of or
addition to such law;

(2) The CAN-SPAM Act of 2003, including
any amendment of or addition to such law;

(3) The Fair Credit Reporting Act (FCRA), and
any amendment of or addition to such law,
including the Fair and Accurate Credit
Transaction Act (FACTA); or

(4) Any federal, state or local statute,
ordinance or regulation, other than the
TCPA or CAN-SPAM Act of 2003 or FCRA
and their amendments and additions, that
addresses, prohibits or limits the printing,
dissemination, disposal, collecting,
recording, sending, transmitting,
communicating or distribution of material
or information.

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

Exclusions c¢. through h. and j. through n. do not
apply to damage by fire, lightning or explosion to
premises while rented to you or temporarily
occupied by you with permission of the owner. A
separate limit of insurance applies to this
coverage as described in Section lll - Limits Of
Insurance.

COVERAGE B PERSONAL AND ADVERTISING
INJURY LIABILITY

1. Insuring Agreement

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

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

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

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

This insurance applies to "personal and
advertising injury" caused by an offense
arising out of your business but only if the
offense was committed in the "coverage
territory" during the policy period.

2. Exclusions

This insurance does not apply to:

a.

Knowing Violation Of Rights Of Another

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

Material Published With Knowledge Of
Falsity

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

Material Published Prior To Policy Period

"Personal and advertising injury" arising out of
oral, written or electronic publication, in any
manner, of material whose first publication
took place before the beginning of the policy
period.

Criminal Acts

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

Contractual Liability

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

Breach Of Contract

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

Quality Or Performance Of Goods - Failure
To Conform To Statements

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

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

i. Infringement Of Intellectual Property

Rights

(1) "Personal and advertising injury" arising
out of any actual or alleged infringement
or violation of any intellectual property
rights such as copyright, patent,
trademark, trade name, trade secret, trade
dress, service mark or other designation
of origin or authenticity; or

(2) Any injury or damage alleged in any clam
or "suit" that also alleges an infringement
or violation of any intellectual property
right, whether such allegation of
infringement or violation is made by you or
by any other party involved in the claim or
"suit", regardless of whether this
insurance would otherwise apply.

However, this exclusion does not apply if the
only allegation in the claim or "suit" involving
any intellectual property right is limited to:

(1) Infringement, in your "advertisement", of:
(a) Copyright;
(b) Slogan; or
(c) Title of any literary or artistic work; or

(2) Copying, in your "advertisement', a
person's or organization's "advertising
idea" or style of "advertisement".

j. Insureds In Media And Internet Type

Businesses

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

(1) Advertising, broadcasting, publishing or
telecasting;

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

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

However, this exclusion does not apply to
Paragraphs a., b. and c. of the definition of
"personal and advertising injury" under the
Definitions Section.

For the purposes of this exclusion, the placing
of frames, borders or links, or advertising, for
you or others anywhere on the Internet, is not
by itself, considered the business of
advertising, broadcasting, publishing or
telecasting.

. Electronic Chatrooms Or Bulletin Boards

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

. Unauthorized Use Of Another's Name Or
Product

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

. Pollution

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

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

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

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

. War

"Personal and advertising injury", however
caused, arising, directly or indirectly, out of:

(1) War, including undeclared or civil war;

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

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

. Internet Advertisements And Content Of
Others

"Personal and advertising injury" arising out
of:

(1) An "advertisement" for others on your web
site;

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

(3) Content, including information, sounds,
text, graphics, or images from a web site
of others displayed within a frame or
border on your web site; or
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(4) Computer code, software or programming
used to enable:

(a) Your web site; or

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

. Right Of Privacy Created By Statute

"Personal and advertising injury" arising out of
the violation of a person's right of privacy
created by any state or federal act.

However, this exclusion does not apply to
liability for damages that the insured would
have in the absence of such state or federal
act.

. Violation Of Anti-Trust law

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

. Securities

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

. Recording And Distribution Of Material Or

Information In Violation Of Law

"Personal and advertising injury" arising
directly or indirectly out of any action or
omission that violates or is alleged to violate:

(1) The Telephone Consumer Protection Act
(TCPA), including any amendment of or
addition to such law;

(2) The CAN-SPAM Act of 2003, including
any amendment of or addition to such law;

(3) The Fair Credit Reporting Act (FCRA), and
any amendment of or addition to such law,
including the Fair and Accurate Credit
Transaction Act (FACTA); or

(4) Any federal, state or local statute,
ordinance or regulation, other than the
TCPA or CAN-SPAM Act of 2003 or FCRA
and their amendments and additions, that
addresses, prohibits or limits the printing,
dissemination, disposal, collecting,
recording, sending, transmitting,
communicating or distribution of material
or information.

. Employment-Related Practices

"Personal and advertising injury" to:

(1) A person arising out of any "employment-
related practices"; or

(2) The spouse, child, parent, brother or sister
of that person as a consequence of
"personal and advertising injury" to that
person at whom any "employment-related
practices" are directed.
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This exclusion applies:

(1) Whether  the  injury-causing  event
described in the definition of "employment-
related practices" occurs before
employment, during employment or after
employment of that person;

(2) Whether the insured may be liable as an
employer or in any other capacity; and

(3) To any obligation to share damages with
or repay someone else who must pay
damages because of the injury.

v. Asbestos

(1) "Personal and advertising injury" arising
out of the "asbestos hazard".

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

(a) May be awarded or incurred by reason
of any claim or suit alleging actual or
threatened injury or damage of any
nature or kind to persons or property
which would not have occurred in
whole or in part but for the "asbestos
hazard";

(b) Arise out of any request, demand,
order or statutory or regulatory
requirement that any insured or others
test for, monitor, clean up, remove,
encapsulate, contain, treat, detoxify or
neutralize or in any way respond to or
assess the effects of an "asbestos
hazard"; or

(c) Arise out of any claim or suit for
damages because of testing for,
monitoring, cleaning up, removing,
encapsulating, containing, treating,
detoxifying or neutralizing or in any
way responding to or assessing the
effects of an "asbestos hazard".

w. Access Or Disclosure Of Confidential Or

Personal Information

"Personal and advertising injury" arising out of
any access to or disclosure of any person's or
organization's  confidential or personal
information, including patents, trade secrets,
processing methods, customer lists, financial
information, credit card information, health
information or any other type of nonpublic
information.

This exclusion applies even if damages are
claimed for notification costs, credit
monitoring expenses, forensic expenses,
public relations expenses or any other loss,
cost or expense incurred by you or others
arising out of any access to or disclosure of
any person's or organization's confidential or
personal information.
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COVERAGE C MEDICAL PAYMENTS
1. Insuring Agreement

a.

We will pay medical expenses as described
below for "bodily injury" caused by an
accident:

(1) On premises you own or rent;

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

(3) Because of your operations;

provided that:

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

(2) The expenses are incurred and reported
to us within three years of the date of the
accident; and

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

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

(1) First aid administered at the time of an
accident;

(2) Necessary medical, surgical, X-ray and

dental services, including prosthetic
devices; and
(3) Necessary ambulance, hospital,

professional nursing and funeral services.

2. Exclusions

We will not pay expenses for "bodily injury":

a.

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

To a person hired to do work for or on behalf
of any insured or a tenant of any insured.
Injury On Normally Occupied Premises

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

. Workers Compensation And Similar Laws

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

Athletics Activities

To a person injured while practicing,
instructing or participating in any physical
exercises or games, sports, or athletic
contests.
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f. Products-Completed Operations Hazard

Included within the "products-completed
operations hazard".

g. Coverage A Exclusions
Excluded under Coverage A.

assumed by the insured in the same "insured
contract";

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

SUPPLEMENTARY PAYMENTS - COVERAGES
A AND B

1. We will pay, with respect to any claim we

interests of the indemnitee;
e. The indemnitee and the insured ask us to

investigate or settle, or any "suit" against an
insured we defend:

a. All expenses we incur.

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

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

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

e. All court costs taxed against the insured in
the "suit". However, such costs do not
include attorneys' fees, attorneys' expenses,
witness or expert fees, or any other expenses
of a party taxed to the insured.

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

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

These payments will not reduce the limits of
insurance.

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

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

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

c. The obligation to defend, or the cost of the
defense of, that indemnitee, has also been
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conduct and control the defense of that
indemnitee against such "suit" and agree that
we can assign the same counsel to defend
the insured and the indemnitee; and

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

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

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

(d) Cooperate with us with respect to

coordinating other applicable
insurance available to the indemnitee;
and

(2) Provides us with written authorization to:

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

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

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

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

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

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

HG 000109 16



Policy # 83UUNZH2270

SECTION Il - WHO IS AN INSURED

1.

If you are designated in the Declarations as:

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

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

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

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

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

2. Each of the following is also an insured:

a. Employees And Volunteer Workers

Your "volunteer workers" only while
performing duties related to the conduct of
your business, or your "employees", other
than either your "executive officers" (if you are
an organization other than a partnership, joint
venture or limited liability company) or your
managers (if you are a limited liability
company), but only for acts within the scope
of their employment by you or while
performing duties related to the conduct of
your business.

However, none of these "employees" or
"volunteer workers" are insureds for:

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

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

(b) To the spouse, child, parent, brother or
sister of that co-"employee" or that
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"volunteer worker" as a consequence
of Paragraph (1)(a) above;

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

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

If you are not in the business of providing
professional health care services:

(a) Subparagraphs (1)(a), (1)(b) and (1)(c)
above do not apply to any "employee"
or "volunteer worker" providing first aid
services; and

(b) Subparagraph (1)(d) above does not
apply to any nurse, emergency medical
technician or paramedic employed by
you to provide such services.

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

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

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

b. Real Estate Manager

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

c. Temporary Custodians Of Your Property

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

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

(2) Until your legal representative has been
appointed.

d. Legal Representative If You Die

Your legal representative if you die, but only
with respect to duties as such. That
representative will have all your rights and
duties under this Coverage Part.

e. Unnamed Subsidiary

Any subsidiary, and subsidiary thereof, of
yours which is a legally incorporated entity of
which you own a financial interest of more
than 50% of the voting stock on the effective
date of the Coverage Part.
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The insurance afforded herein for any
subsidiary not named in this Coverage Part
as a named insured does not apply to injury
or damage with respect to which such insured
is also a named insured under another policy
or would be a named insured under such
policy but for its termination or the exhaustion
of its limits of insurance.

3. Newly Acquired Or Formed Organization

Any organization you newly acquire or form,
other than a partnership, joint venture or limited
liability company, and over which you maintain
financial interest of more than 50% of the voting
stock, will qualify as a Named Insured if there is
no other similar insurance available to that
organization. However:

a. Coverage under this provision is afforded only
until the 180th day after you acquire or form
the organization or the end of the policy
period, whichever is earlier;

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

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

. Nonowned Watercraft

With respect to watercraft you do not own that is
less than 51 feet long and is not being used to
carry persons for a charge, any person is an
insured while operating such watercraft with your
permission. Any other person or organization
responsible for the conduct of such person is
also an insured, but only with respect to liability
arising out of the operation of the watercraft, and
only if no other insurance of any kind is available
to that person or organization for this liability.

However, no person or organization is an insured

with respect to:

a. "Bodily injury" to a co-"employee" of the
person operating the watercraft; or

b. "Property damage" to property owned by,
rented to, in the charge of or occupied by you
or the employer of any person who is an
insured under this provision.

. Additional Insureds When Required By
Written Contract, Written Agreement Or
Permit

The following person(s) or organization(s) are an
additional insured when you have agreed, in a
written contract, written agreement or because of
a permit issued by a state or political subdivision,
that such person or organization be added as an
additional insured on your policy, provided the
injury or damage occurs subsequent to the
execution of the contract or agreement.
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A person or organization is an additional insured
under this provision only for that period of time
required by the contract or agreement.

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

a. Vendors

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

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

This insurance does not apply to:

(a) "Bodily injury" or "property damage" for
which the vendor is obligated to pay
damages by reason of the assumption
of liability in a contract or agreement.
This exclusion does not apply to
liability for damages that the vendor
would have in the absence of the
contract or agreement;

(b) Any express warranty unauthorized by
you;

(c) Any physical or chemical change in the
product made intentionally by the
vendor;

(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 such inspections,
adjustments, tests or servicing as the
vendor has agreed to make or normally
undertakes to make in the usual
course of business, in connection with
the distribution or sale of the products;

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

(9) Products which, after distribution or
sale by you, have been labeled or
relabeled or used as a container, part
or ingredient of any other thing or
substance by or for the vendor; or
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(h) "Bodily injury" or "property damage"
arising out of the sole negligence of the
vendor for its own acts or omissions or
those of its employees or anyone else
acting on its behalf. However, this
exclusion does not apply to:

(i) The exceptions contained in Sub-
paragraphs (d) or (f); or

(ii) Such inspections, adjustments,
tests or servicing as the vendor has
agreed to make or normally
undertakes to make in the usual
course of business, in connection
with the distribution or sale of the
products.

(2) This insurance does not apply to any
insured person or organization, from
whom you have acquired such products,
or any ingredient, part or container,
entering into, accompanying or containing
such products.

. Lessors Of Equipment

(1) Any person(s) or organization(s) from
whom you lease equipment; but only with
respect to their liability for "bodily injury",
"property damage" or "personal and
advertising injury" caused, in whole or in
part, by your maintenance, operation or
use of equipment leased to you by such
person(s) or organization(s).

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

. Lessors Of Land Or Premises

Any person or organization from whom you
lease land or premises, but only with respect
to liability arising out of the ownership,
maintenance or use of that part of the land or
premises leased to you.

With respect to the insurance afforded these
additional insureds the following additional
exclusions apply:

This insurance does not apply to:

1. Any "occurrence" which takes place after
you cease to lease that land; or

2. Structural alterations, new construction or
demolition operations performed by or on
behalf of such person or organization.

. Architects, Engineers Or Surveyors

Any architect, engineer, or surveyor, but only
with respect to liability for "bodily injury”,
"property damage" or ‘"personal and
advertising injury" caused, in whole or in part,
by your acts or omissions or the acts or
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omissions of those acting on your behalf:
(1) In connection with your premises; or

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

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

This insurance does not apply to "bodily

injury", "property damage" or "personal and

advertising injury" arising out of the rendering
of or the failure to render any professional
services by or for you, including:

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

2. Supervisory, inspection, architectural or
engineering activities.

This exclusion applies even if the claims

against any insured allege negligence or

other wrongdoing in the supervision, hiring,
employment, training or monitoring of others
by that insured, if the "occurrence" which
caused the "bodily injury" or "property
damage", or the offense which caused the

"personal and advertising injury", involved the

rendering of or the failure to render any

professional services by or for you.

. Permits Issued By State Or Political

Subdivisions

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

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

(1) "Bodily injury", "property damage" or
"personal and advertising injury" arising
out of operations performed for the state
or municipality; or

(2) "Bodily injury" or ‘"property damage"
included within the "products-completed
operations hazard".

. Any Other Party

Any other person or organization who is not
an additional insured under Paragraphs a.
through e. above, but only with respect to
liability for "bodily injury", "property damage"
or "personal and advertising injury" caused, in
whole or in part, by your acts or omissions or
the acts or omissions of those acting on your
behalf:

(1) In the performance of your ongoing
operations;
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(2) In connection with your premises owned
by or rented to you; or

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

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

(b) This Coverage Part provides coverage
for "bodily injury" or "property damage"

included  within  the  "products-
completed operations hazard".
However:

(1) The insurance afforded to such additional
insured only applies to the extent
permitted by law; and

(2) If coverage provided to the additional
insured is required by a contract or
agreement, the insurance afforded to such
additional insured will not be broader than
that which you are required by the contract
or agreement to provide for such
additional insured.

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

"Bodily injury", ‘"property damage" or
"personal and advertising injury" arising out of
the rendering of, or the failure to render, any
professional architectural, engineering or
surveying services, including:

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

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

This exclusion applies even if the claims
against any insured allege negligence or
other wrongdoing in the supervision, hiring,
employment, training or monitoring of others
by that insured, if the "occurrence" which
caused the "bodily injury" or "property
damage", or the offense which caused the
"personal and advertising injury", involved the
rendering of or the failure to render any
professional services by or for you.

The limits of insurance that apply to additional
insureds is described in Section lll - Limits Of
Insurance.

How this insurance applies when other insurance
is available to the additional insured is described
in the Other Insurance Condition in Section IV -
Commercial General Liability Conditions.
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No person or organization is an insured with respect
to the conduct of any current or past partnership,
joint venture or limited liability company that is not
shown as a Named Insured in the Declarations.

SECTION III - LIMITS OF INSURANCE

1.

The Most We Will Pay

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

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

c. Persons or organizations making claims or
bringing "suits".
General Aggregate Limit

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

a. Medical expenses under Coverage C;

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

c. Damages under Coverage B.

Products-Completed Operations Aggregate
Limit

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

Personal And Advertising Injury Limit

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

Each Occurrence Limit

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

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

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

Damage To Premises Rented To You Limit

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

7. Medical Expense Limit

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

8. How Limits Apply To Additional Insureds

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

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

b. The Limits of Insurance shown in the
Declarations.

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

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

SECTION IV - COMMERCIAL GENERAL
LIABILITY CONDITIONS

1. Bankruptcy

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

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

a. Notice Of Occurrence Or Offense

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

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

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

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

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

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

(2) Notify us as soon as practicable.

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

c. Assistance And Cooperation Of The
Insured

You and any other involved insured must:

(1) Immediately send us copies of any
demands, notices, summonses or legal
papers received in connection with the
claim or "suit";

(2) Authorize us to obtain records and other
information;

(3) Cooperate with us in the investigation or
settlement of the claim or defense against
the "suit"; and

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

d. Obligations At The Insureds Own Cost

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

e. Additional Insureds Other Insurance

If we cover a claim or "suit" under this
Coverage Part that may also be covered by
other insurance available to an additional
insured, such additional insured must submit
such claim or "suit" to the other insurer for
defense and indemnity.

However, this provision does not apply to the
extent that you have agreed in a written
contract or written agreement that this
insurance is primary and non-contributory
with the additional insured's own insurance.

f. Knowledge Of An Occurrence, Offense,
Claim Or Suit

Paragraphs a. and b. apply to you or to any
additional  insured only when such
"occurrence", offense, claim or "suit" is known
to:

(1) You or any additional insured that is an
individual;

(2) Any partner, if you or the additional
insured is a partnership;
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(3) Any manager, if you or the additional
insured is a limited liability company;

(4) Any "executive officer" or insurance
manager, if you or the additional insured is
a corporation;

(5) Any trustee, if you or the additional
insured is a trust; or

(6) Any elected or appointed official, if you or
the additional insured is a political
subdivision or public entity.

This duty applies separately to you and any
additional insured.

. Legal Action Against Us

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

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

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

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

. Other Insurance

If other valid and collectible insurance is
available to the insured for a loss we cover under
Coverages A or B of this Coverage Part, our
obligations are limited as follows:

a. Primary Insurance

This insurance is primary except when b.
below applies. If other insurance is also
primary, we will share with all that other
insurance by the method described in c.
below.

b. Excess Insurance

This insurance is excess over any of the other
insurance,  whether  primary,  excess,
contingent or on any other basis:

(1) Your Work

That is Fire, Extended Coverage, Builder's
Risk, Installation Risk or similar coverage
for "your work";

(2) Premises Rented To You
That is fire, lightning or explosion
insurance for premises rented to you or

temporarily occupied by you with
permission of the owner;
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(3) Tenant Liability

That is insurance purchased by you to
cover your liabilty as a tenant for
"property damage" to premises rented to
you or temporarily occupied by you with
permission of the owner;

(4) Aircraft, Auto Or Watercraft

If the loss arises out of the maintenance or
use of aircraft, "autos" or watercraft to the
extent not subject to Exclusion g. of
Section | - Coverage A - Bodily Injury And
Property Damage Liability;

(5) Property Damage To Borrowed
Equipment Or Use Of Elevators

If the loss arises out of "property damage"
to borrowed equipment or the use of
elevators to the extent not subject to
Exclusion j. of Section | - Coverage A -
Bodily Injury And Property Damage
Liability;

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

Any other insurance available to you
covering liability for damages arising out
of the premises or operations, or products
and completed operations, for which you
have been added as an additional insured
by that insurance; or

(7) When You Add Others As An
Additional Insured To This Insurance

Any other insurance available to an
additional insured.

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

(a) Primary Insurance When Required
By Contract

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

(b) Primary And Non-Contributory To
Other Insurance When Required By
Contract

If you have agreed in a written
contract, written agreement, or permit
that this insurance is primary and non-
contributory  with  the  additional
insured's own insurance, this insurance
is primary and we will not seek
contribution from that other insurance.
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Paragraphs (a) and (b) do not apply to
other insurance to which the additional
insured has been added as an additional
insured.

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

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

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

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

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

. Method Of Sharing

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

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

5. Premium Audit
a. We will compute all premiums for this

Coverage Part in accordance with our rules
and rates.

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

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

6. Representations

a.

When You Accept This Policy
By accepting this policy, you agree:

(1) The statements in the Declarations are
accurate and complete;

(2) Those statements are based upon
representations you made to us; and

(3) We have issued this policy in reliance
upon your representations.

Unintentional Failure To Disclose Hazards

If unintentionally you should fail to disclose all
hazards relating to the conduct of your
business that exist at the inception date of
this Coverage Part, we shall not deny
coverage under this Coverage Part because
of such failure.

7. Separation Of Insureds

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

a.

b.

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

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

8. Transfer Of Rights Of Recovery Against
Others To Us

a.

Transfer Of Rights Of Recovery

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

Waiver Of Rights Of Recovery (Waiver Of
Subrogation)

If the insured has waived any rights of
recovery against any person or organization
for all or part of any payment, including
Supplementary Payments, we have made
under this Coverage Part, we also waive that
right, provided the insured waived their rights
of recovery against such person or
organization in a contract, agreement or
permit that was executed prior to the injury or
damage.

9. When We Do Not Renew

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

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

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

dissemination of information or images that has
the purpose of inducing the sale of goods,
products or services through:
a. (1) Radio;
(2) Television;
(3) Billboard;
(4) Magazine;
(5) Newspaper; or
b. Any other publication that is given widespread
public distribution.
However, "advertisement" does not include:

a. The design, printed material, information or
images contained in, on or upon the
packaging or labeling of any goods or
products; or

b. An interactive conversation between or
among persons through a computer network.

. "Advertising idea" means any idea for an
"advertisement".

. "Asbestos hazard" means an exposure or
threat of exposure to the actual or alleged
properties of asbestos and includes the mere
presence of asbestos in any form.

. "Auto" means:

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

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

However, "auto" does not include

equipment”.

. "Bodily injury" means physical:

a. Injury;

b. Sickness; or

c. Disease

sustained by a person and, if arising out of the

above, mental anguish or death at any time.

. "Coverage territory" means:

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

b. International waters or airspace, but only if
the injury or damage occurs in the course of

travel or transportation between any places
included in a. above; or

"mobile
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10.

1.

12

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

(1) Goods or products made or sold by you in
the territory described in a. above;

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

(3) "Personal and advertising injury" offenses
that take place through the Internet or
similar electronic means of communication

provided the insured's responsibilty to pay
damages is determined in the United States of
America (including its territories and possessions),
Puerto Rico or Canada, in a "suit" on the merits
according to the substantive law in such territory or
in a settlement we agree to.

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

"Employment-Related Practices™ means:
a. Refusal to employ that person;
b. Termination of that person's employment; or

c. Employment-related practices, policies, acts
or omissions, such as coercion, demotion,

evaluation, reassignment, discipline,
defamation, harassment, humiliation,
discrimination or malicious prosecution

directed at that person.

"Executive officer” means a person holding any
of the officer positions created by your charter,

constitution, by-laws or any other similar
governing document.
"Hostile fire" means one which becomes

uncontrollable or breaks out from where it was
intended to be.

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

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

b. You have failed to fulfil the terms of a
contract or agreement;

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

"Insured contract” means:

a. A contract for a lease of premises. However,
that portion of the contract for a lease of
premises that indemnifies any person or
organization for damage by fire, lightning or
explosion to premises while rented to you or
temporarily occupied by you with permission
of the owner is subject to the Damage to

HG 000109 16



Policy # 83UUNZH2270

Premises Rented To You Limit described in
Section Il - Limits of Insurance;

b. A sidetrack agreement;

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

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

e. An elevator maintenance agreement;

f. That part of any other contract or agreement
pertaining to your business (including an
indemnification of a municipality in connection
with work performed for a municipality) under
which you assume the tort liability of another
party to pay for "bodily injury" or "property
damage" to a third person or organization,
provided the "bodily injury" or "property
damage" is caused, in whole or in part, by
you or by those acting on your behalf. Tort
liability means a liability that would be
imposed by law in the absence of any
contract or agreement.

Paragraph f. includes that part of any contract
or agreement that indemnifies a railroad for
"bodily injury" or "property damage" arising
out of construction or demolition operations,
within 50 feet of any railroad property and
affecting any railroad bridge or trestle, tracks,
road-beds, tunnel, underpass or crossing.

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

(1) That indemnifies an architect, engineer or
surveyor for injury or damage arising out of:
(a) Preparing, approving, or failing to
prepare or approve, maps, shop
drawings, opinions, reports, surveys,
field orders, change orders or drawings

and specifications; or

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

(2) Under which the insured, if an architect,
engineer or surveyor, assumes liability for
an injury or damage arising out of the
insured's rendering or failure to render
professional services, including those listed
in (1) above and supervisory, inspection,
architectural or engineering activities.

13."Leased worker" means a person leased to you
by a labor leasing firm under an agreement
between you and the labor leasing firm, to
perform duties related to the conduct of your
business. "Leased worker" does not include a
"temporary worker".
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14."Loading or unloading™ means the handling of
property:
a. After it is moved from the place where it is

accepted for movement into or onto an
aircraft, watercraft or "auto";

. While it is in or on an aircraft, watercraft or

"auto"; or

. While it is being moved from an aircraft,

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

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

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

a. Bulldozers, farm machinery, forklifts and other

vehicles designed for use principally off public
roads;

. Vehicles maintained for use solely on or next

to premises you own or rent;

. Vehicles that travel on crawler treads;
. Vehicles, whether self-propelled or not,

maintained primarily to provide mobility to
permanently mounted:

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

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

. Vehicles not described in a., b., c. or d. above

that are not self-propelled and are maintained
primarily to provide mobility to permanently
attached equipment of the following types:

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

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

. Vehicles not described in a., b., c. or d. above

maintained primarily for purposes other than
the transportation of persons or cargo.

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

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

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

(c) Street cleaning;
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16.

17.

18.

19.

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

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

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

"Occurrence” means an accident, including
continuous or repeated exposure to substantially
the same general harmful conditions.

"Personal and advertising injury” means
injury, including consequential "bodily injury”,
arising out of one or more of the following
offenses:

a. False arrest, detention or imprisonment;
b. Malicious prosecution;

c. The wrongful eviction from, wrongful entry
into, or invasion of the right of private
occupancy of a room, dwelling or premises
that a person or organization occupies,
committed by or on behalf of its owner,
landlord or lessor;

d. Oral, written or electronic publication, in any
manner, of material that slanders or libels a
person or organization or disparages a
person's or organization's goods, products or
services;

e. Oral, written or electronic publication, in any
manner, of material that violates a person's
right of privacy;

f. Copying, in your "advertisement", a person's
or organization's "advertising idea" or style of
"advertisement"; or

g. Infringement of copyright, slogan, or title of
any literary or artistic work, in your
"advertisement".

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

"Products-completed operations hazard":

a. Includes all "bodily injury" and "property
damage" occurring away from premises you
own or rent and arising out of "your product"
or "your work" except:

(1) Products that are still in your physical
possession; or
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(2) Work that has not yet been completed or
abandoned. However, "your work" will be
deemed completed at the earliest of the
following times:

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

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

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

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

b. Does not include "bodily injury" or "property
damage" arising out of:

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

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

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

20."Property damage" means:

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

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

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

a. Stored as or on;
b. Created or used on; or
¢. Transmitted to or from;

computer software, including systems and
applications software, hard or floppy disks, CD-
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ROMS, tapes, drives, cells, data processing 25. "Your work™:
devices or any other media which are used with a. Means:

electronically controlled equipment.
- Y . auip , . ) (1) Work or operations performed by you or
21."Suit" means a civil proceeding in which on your behalf; and

damages because of "bodily injury", "property
damage" or "personal and advertising injury" to
which this insurance applies are alleged. "Suit"

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

includes: b. Includes

a. An arbitration proceeding in which such (1) Warranties or representations made at
damages are claimed and to which the any time with respect to the fitness,
insured must submit or does submit with our quality, durability, performance or use of
consent; or "your work", and

b. Any other alternative dispute resolution (2) The providing of or failure to provide
proceeding in which such damages are warnings or instructions.
claimed and to which the insured submits with
our consent.

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

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

c. Acts at the direction of and within the scope
of duties determined by you; and

d. Is not paid a fee, salary or other
compensation by you or anyone else for their
work performed for you.

24."Your product™:
a. Means:

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

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

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

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

b. Includes

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

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

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

All Coverage Parts included in this policy are subject to the following conditions.

A. Cancellation C. Examination Of Your Books And Records

IL0017 1198

1. The first Named Insured shown in the
Declarations may cancel this policy by mailing
or delivering to us advance written notice of
cancellation.

2. We may cancel this policy by mailing or
delivering to the first Named Insured written
notice of cancellation at least:

a. 10 days before the effective date of
cancellation if we cancel for nonpayment of
premium; or

b. 30 days before the effective date of
cancellation if we cancel for any other
reason.

3. We will mail or deliver our notice to the first
Named Insured's last mailing address known
to us.

4. Notice of cancellation will state the effective
date of cancellation. The policy period will end
on that date.

5. If this policy is cancelled, we will send the first
Named Insured any premium refund due. If
we cancel, the refund will be pro rata. If the
first Named Insured cancels, the refund may
be less than pro rata. The cancellation will be
effective even if we have not made or offered
a refund.

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

. Changes

This policy contains all the agreements between
you and us concerning the insurance afforded.
The first Named Insured shown in the
Declarations is authorized to make changes in the
terms of this policy with our consent. This policy's
terms can be amended or waived only by
endorsement issued by us and made a part of
this policy.

Copyright, Insurance Services Office, Inc., 1998

We may examine and audit your books and
records as they relate to this policy at any time
during the policy period and up to three years
afterward.

Inspections And Surveys
1. We have the right to:
a. Make inspections and surveys at any time;

b. Give you reports on the conditions we find;
and

c. Recommend changes.

2. We are not obligated to make any inspections,
surveys, reports or recommendations and any
such actions we do undertake relate only to
insurability and the premiums to be charged.
We do not make safety inspections. We do
not undertake to perform the duty of any
person or organization to provide for the health
or safety of workers or the public. And we do
not warrant that conditions:

a. Are safe or healthful; or

b. Comply with laws, regulations, codes or
standards.

3. Paragraphs 1. and 2. of this condition apply
not only to us, but also to any rating, advisory,
rate service or similar organization which
makes insurance inspections, surveys, reports
or recommendations.

4. Paragraph 2. of this condition does not apply
to any inspections, surveys, reports or
recommendations we may make relative to
certification, under state or municipal statutes,
ordinances or regulations, of boilers, pressure
vessels or elevators.
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E. Premiums If you die, your rights and duties will be
The first Named Insured shown in the transferred to your legal representative but only
Declarations: while acting within the scope of duties as your

legal representative. Until  your legal

1. Is responsible for the payment of all premiums; representative is appointed, anyone having

and proper temporary custody of your property will
2. Will be the payee for any return premiums we have your rights and duties but only with respect
pay. to that property.
F. Transfer Of Your Rights And Duties Under
This Policy

Your rights and duties under this policy may not
be transferred without our written consent except
in the case of death of an individual named
insured.

Our President and Secretary have signed this policy. Where required by law, the Declarations page has also
been countersigned by our duly authorized representative.

g% , ' Do Lt

Lisa Levin, Secretary Douglas Elliot, President

Page 2 of 2 IL0017 1198
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d

UMBRELLA LIABILITY POLICY PROVISIONS

In this policy the words "you" and "your" refer to the
Named Insured first shown in the Declarations and
any other person or organization qualifying as a
Named Insured under this policy. "We", "us" and
"our" refer to the stock insurance company member
of The Hartford Financial Services Group Inc. shown
in the Declarations.

Other words and phrases that appear in quotation
marks also have special meaning. Refer to
DEFINITIONS (Section VII).

IN RETURN FOR THE PAYMENT OF THE
PREMIUM, in reliance upon the statements in the
Declarations made a part hereof and subject to all of
the terms of this policy, we agree with you as
follows:

SECTION | - COVERAGES
INSURING AGREEMENTS
A. Umbrella Liability Insurance

1. We will pay those sums that the "insured"
becomes legally obligated to pay as
"damages" in excess of the "underlying
insurance" or of the "self-insured retention"
when no "underlying insurance" applies,
because of "bodily injury", "property
damage" or "personal and advertising injury"
to which this insurance applies caused by an
"occurrence". But, the amount we will pay
as "damages" is limited as described in
Section IV - LIMITS OF INSURANCE.

No other obligation or liability to pay sums or
perform acts or services is covered unless
explicitly provided for under Section Il -
INVESTIGATION, DEFENSE,
SETTLEMENT.

2. This insurance applies to "bodily injury",
"property damage" or ‘"personal and
advertising injury" only if:

a. The "bodily injury", "property damage" or
"personal and advertising injury" occurs
during the "policy period"; and

b. Prior to the "policy period", no insured
listed under Paragraph A. of Section Il -
Who Is An Insured and no "employee"
authorized by you to give or receive notice
of an "occurrence" or claim, knew that the
"bodily injury" or "property damage" had
occurred, in whole or in part. If such a
listed insured or authorized "employee"
knew, prior to the "policy period", that
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the "bodily injury" or "property damage"
occurred, then any continuation, change
or resumption of such "bodily injury" or
"property damage" during or after the
"policy period" will be deemed to have
been known prior to the "policy period".
3. "Bodily injury" or "property damage" will be
deemed to have been known to have
occurred at the earliest time when any
insured listed under paragraph A. of Section
Il - Who Is An Insured or any "employee"
authorized by you to give or receive notice
of an "occurrence" or claim:

a. Reports all, or any part, of the "bodily
injury" or "property damage" to us or any
other insurer;

b. Receives a written or verbal demand or
claim for damages because of the
"bodily injury" or "property damage"; or

c. Becomes aware by any other means
that "bodily injury" or "property damage"
has occurred or has begun to occur.

B. Exclusions
This policy does not apply to:
1. Pollution

Any obligation:

a. To pay for the cost of investigation,
defense or settlement of any claim or
suit against any "insured" alleging actual
or threatened injury or damage of any
nature or kind to persons or property
which arises out of or would not have
occurred but for the pollution hazard; or

b. To pay any "damages", judgments,
settlements, loss, costs or expenses
that may be awarded or incurred:

i. By reason of any such claim or suit
or any such injury or damage; or
ii. In complying with any action
authorized by law and relating to
such injury or damage.
As used in this exclusion, pollution
hazard means an actual exposure or
threat of exposure to the corrosive, toxic
or other harmful properties of any solid,
liquid, gaseous or thermal:
a. Pollutants;

b. Contaminants;
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c. lrritants; or

d. Toxic substances;
Including:

Smoke;

Vapors;

Soot;

Fumes;

Acids;

Alkalis;

Chemicals, and

Waste materials consisting of or
containing any of the foregoing.
Waste includes materials to be

recycled, reconditioned or
reclaimed.

EXCEPTION

This exclusion does not apply:

a. To "bodily injury" to any of your
"employees" arising out of and in
the course of their employment by
you; or

b. To injury or damage as to which
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valid and collectible "underlying
insurance" with at least the
minimum limits shown in the
Schedule of Underlying Insurance
Policies is in force and applicable to
the "occurrence". In such event,
any coverage afforded by this policy
for the "occurrence" will be subject
to the pollution exclusions of the
"underlying insurance" and to the
conditions, limits  and other
provisions of this policy. In the event
that "underlying insurance" is not
maintained with limits of liability as
set forth in the Schedule of
Underlying  Insurance  Policies,
coverage under any of the
provisions of this exception does not
apply.

Exception b. does not apply to:

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

(1) That are, or that are contained
in any property that is :

(a) Being transported or towed
by, handled, or handled for
movement into, onto or
from, any "auto";

(b) Otherwise in the course of
transit by or on behalf of the
"insured"; or

(c) Being stored, disposed of,
treated or processed in or
upon any "auto";

(2) Before the "pollutants” or any
property in which the
"pollutants" are contained are
moved from the place where
they are accepted by the
"insured" for movement into or
onto any "auto"; or

(3) After the "pollutants" or any
property in which the
"pollutants" are contained are
moved from any "auto" to the
place where they are finally
delivered, disposed of or
abandoned by the "insured".

Paragraph (1) above does not apply
to fuels, lubricants, fluids, exhaust
gases or other similar "pollutants"
that are needed for or result from
the normal electrical, hydraulic or
mechanical functioning of an "auto",
covered by the  "underlying
insurance" or its parts, if:

a. The "pollutants" escape, seep,
migrate, or are discharged or
released directly from an "auto"
part designed by its
manufacturer to hold, store,
receive or dispose of such
"pollutants"; and

b. The "bodily injury,’ "property
damage" or "covered pollution
cost or expense" does not arise
out of the operation of any
following equipment:

i. Air compressors, pumps and

generators, including
spraying, welding, building
cleaning, geophysical

exploration, lighting or well
servicing equipment; and

ii. Cherry pickers and similar
devices mounted on
automobile or truck chassis
and used to raise or lower
workers.

Paragraphs (2) and (3) above do not
apply to "accidents" that occur away
from premises owned by or rented
to an ‘insured" with respect to
"pollutants" not in or upon an "auto"

Form XL 00 03 09 16



Policy # 83 RHU ZH2109

covered by the  "underlying
insurance" if:

a. The "pollutants" or any property
in which the "pollutants" are
contained are upset, overturned
or damaged as a result of the
maintenance or use of the "auto",
and

b. The discharge, dispersal,
seepage, migration, release or
escape of the "pollutants" is
caused directly by such upset,
overturn or damage.

Workers Compensation And Similar
Laws

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

Contractual Liability

Liability assumed by the "insured" under any
contract or agreement with respect to an
"occurrence" taking place before the
contract or agreement is executed.

Personal And Advertising Injury

This policy does not apply to "personal and
advertising injury".
EXCEPTION

This exclusion does not apply to the extent
that coverage for such "personal and
advertising injury" is provided by "underlying
insurance", but in no event shall any
"personal and advertising injury" coverage
provided under this policy apply to any claim
or "suit" to which "underlying insurance"
does not apply.

Any coverage restored by this EXCEPTION
applies only to the extent that such coverage
provided by the "underlying insurance" is
maintained having limits as set forth in the
Schedule of Underlying Insurance Policies.
Underlying Insurance

Any injury or damage:

a. Covered by "underlying insurance" but
for any defense which any underlying
insurer may assert because of the
"insured's" failure to comply with any
condition of its policy; or

b. For which "damages" would have been
payable by "underlying insurance" but
for the actual or alleged insolvency or
financial impairment of an underlying
insurer.

Aircraft

"Bodily injury" or "property damage" arising

out of the ownership, operation,
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maintenance, use, entrustment to others,
loading or unloading of any aircraft:

a. Owned by any "insured"; or
b. Chartered or loaned to any "insured".

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

This exclusion does not apply to aircraft that
is:

a. Hired, chartered or loaned with a paid
crew; but

b. Not owned by any "insured".

This exclusion does not apply to "bodily
injury" to any of your "employees" arising out
of and in the course of their employment by
you.

Watercraft

"Bodily injury" or "property damage" arising
out of the ownership, operation,
maintenance, use, entrustment to others,
loading or unloading of any watercraft.

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

This exclusion does not apply to:
a. Watercraft you do not own that is:
(1) Less than 51 feet long, and

(2) Not being used to carry persons or
property for a charge;

b. "Bodily injury" to any of your
"employees" arising out of and in the
course of their employment by you; or

c. Any watercraft while ashore on
premises owned by, rented to or
controlled by you.

War

Any injury or damage, however caused,
arising, directly or indirectly, out of:

a. War, including undeclared or civil war;
or
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10.

1.

12,

13.

b. Warlke action by a military force,
including action in hindering or
defending against an actual or expected
attack, by any government, sovereign or
other authority using military personnel
or other agents; or

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

Damage To Property
"Property damage" to property you own.
Damage To Your Product

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

Damage To Your Work

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

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

Damage To Impaired Property Or
Property Not Physically Injured

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

a. A defect, deficiency, inadequacy or
dangerous condition in "your product" or
"your work"; or

b. A delay or failure by you or anyone
acting on your behalf to perform a
contract or agreement in accordance
with its terms.

This exclusion does not apply to loss of use
of other property arising out of sudden and
accidental physical injury to "your product"
or "your work" after it has been put to its
intended use.

Recall Of Products, Work Or Impaired
Property

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

a. "Your product";
b. "Your work"; or
c. "Impaired Property";

f such product, work or property is
withdrawn or recalled from the market or
from use by any person or organization
because of a known or suspected defect,
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14.

15.

16.

deficiency,
condition in it.

Expected Or Intended

"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.

Employer Liability

inadequacy or dangerous

Coverage afforded any of your "employees"

for "bodily injury" or "personal and

advertising injury":

a. To other "employees" arising out of and
in the course of their employment;

b. To the spouse, child, parent, brother or
sister of that "employee" as a
consequence of such "bodily injury" to
that "employee".

c. To you or, any of your partners or
members, (if you are a partnership, joint
venture), or your members (if you are a
limited liability company); or

d. Arising out of the providing or failing to
provide professional health care
services.

Subparagraphs a. and b. of this exclusion

apply:

(1) Whether the "insured" may be liable as
an employer or in any other capacity;
and

(2) To any obligation to share "damages"
with or repay someone else who must
pay "damages" because of the injury.

EXCEPTION

Subparagraphs a. and b. of this exclusion do
not apply if "underlying insurance" is
maintained providing coverage for such
liability with minimum underlying limits, as
described in the Schedule of Underlying
Insurance Policies.

Property Damage To
Property

Coverage afforded any of your "employees"
for "property damage" to property owned or
occupied by or rented or loaned to:

a. That "employee";
b. Any of your other "employees";

c. Any of your partners or members (if you
are a partnership or joint venture); or

d. Any of your members (if you are a
limited liability company).

Employee's
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17. Uninsured Or Underinsured Motorists

Any claim for:

a. Uninsured or Underinsured Motorists
Coverage;

Personal injury protection;
c. Property protection; or

d. Any similar no-fault coverage by
whatever name called;

Unless this policy is endorsed to provide
such coverage.

18. Employment Practices Liability

a. Any injury or damage to:
(1) A person arising out of any:
(a) Refusal to employ that person;

(b) Termination of that person's
employment; or

(c) Employment-related practices,
policies, acts or omissions, such
as but not limited to: coercion,

demotion, evaluation,
reassignment, discipline,
defamation, harassment,

humiliation, discrimination or
malicious prosecution directed
at that person; or

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

This exclusion applies:

i. Whether the injury-causing event
described in part (1) above occurs
before employment, during
employment or after employment of
that person;

ii. Whether the "insured" may be liable
as an employer or in any other
capacity; and

iii. To any obligaton to share
"damages" with or repay someone
else who must pay "damages"
because of the injury.

19. Employee Retirement Income Security

Act

Any liability arising out of intentional or
unintentional violation of any provision of the
Employee Retirement Income Security Act
of 1974, Public Law 93-406 (commonly
referred to as the Revision Act of 1974), or
any amendments to them.
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20. Asbestos

21.

Any injury, damages, loss, cost or expense,
including but not limited to "bodily injury",
"property damage" or ‘"personal and
advertising injury" arising out of, or relating
to, in whole or in part, the "asbestos hazard"
that:

a. May be awarded or incurred by reason
of any claim or suit alleging actual or
threatened injury or damage of any
nature or kind to persons or property
which would not have occurred in whole
or in part but for the "asbestos hazard";
or

b. Arise out of any request, demand, order,
or statutory or regulatory requirement
that any insured or others test for,
monitor, clean up, remove, encapsulate,
contain, treat, detoxify or neutralize or in
any way respond to or assess the
effects of any "asbestos hazard"; or

c. Arise out of any claim or suit for
damages because of testing for,
monitoring, cleaning up, removing,
encapsulating,  containing, treating,
detoxifying or neutralizing or in any way
responding to or assessing the effects of
an "asbestos hazard".

Racing And Stunting Activities

"Bodily injury" or "property damage" arising
out of the ownership, operation,
maintenance, use, entrustment to others, or
loading or unloading of any "auto" or "mobile
equipment" while being used in any:

a. Prearranged or organized racing, speed

or demolition contest;

Stunting activity; or

c. Preparation for any such contest or
activity.

22. Access Or Disclosure Of Confidential Or

Personal Information And Data-related

Liability

Damages arising out of:

a. Any access to or disclosure of any
person's or organization's confidential or
personal information, including patents,
trade secrets, processing methods,
customer lists, financial information,
credit card information, health
information or any other type of
nonpublic information; or

b. The loss of, loss of use of, damage to,
corruption of, inability to access, or
inability to manipulate electronic data.

This exclusion applies even if damages are
claimed for notification costs, credit
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23.

24,

monitoring expenses, forensic expenses,
public relations expenses or any other loss,
cost or expense incurred by you or others
arising out of that which is described in
Paragraph (1) or (2) above.

However, unless Paragraph (1) above
applies, this exclusion does not apply to
damages because of "bodily injury".

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

Limited Underlying Coverage

Any injury, damage, loss, cost or expense,

including but not limited to "bodily injury",

"property damage" or ‘"personal and

advertising injury" for which:

a. an "underlying insurance" policy or
policies specifically provides coverage;
but

b. because of a provision within the
"underlying insurance" such coverage is
provided at a limit or limits of insurance
that are less than the limit(s) for the
"underlying insurance" policy or policies
shown on the Schedule of Underlying
Insurance Policies.

Recording And Distribution Of Material
Or Information In Violation Of Law

Any injury, damage, loss, cost or expense,
including but not limited to "bodily injury",
"property damage", or ‘"personal and
advertising injury" arising directly or
indirectly out of any action or omission that
violates or is alleged to violate:

a. The Telephone Consumer Protection
Act (TCPA), including any amendment
of or addition to such law;

b. The CAN-SPAM Act of 2003, including
any amendment of or addition to such
law;

c. The Fair Credit Reporting Act (FCRA),
and any amendment of or addition to
such law, including the Fair and
Accurate  Credit Transaction  Act
(FACTA); or

d. Any federal, state or local statute,
ordinance or regulation, other than the
TCPA, CAN-SPAM Act of 2003 or
FCRA and their amendments and
additions, that addresses, prohibits or
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limits the printing, dissemination,
disposal, collecting, recording, sending,
transmitting, communicating or
distribution of material or information.

SECTION 1I - |INVESTIGATION, DEFENSE,
SETTLEMENT

A. With respect to "bodily injury", "property
damage" or "personal and advertising injury" to
which this insurance applies (whether or not the
"self-insured retention" applies) and

1. For which no coverage is provided under
any "underlying insurance"; or

2. For which the underlying limits of any
"underlying insurance" policy have been
exhausted solely by payments of "damages"
because of "occurrences" during the "policy
period",

1. Will have the right and the duty to defend
any "suit" against the "insured" seeking
"damages" on account thereof, even if such
"suit" is groundless, false or fraudulent; but
our right and duty to defend end when we
have used up the applicable limit of
insurance in the payment of judgments or
settlements under coverages afforded by
this policy;

2. May make such investigation and settlement
of any claim or "suit" as we deem expedient;

3. Will pay all expenses incurred by us, all
court costs taxed against the "insured" in
any "suit" defended by us and all interest on
the entire amount of any judgment therein
which accrues after the entry of the
judgment and before we have paid or
tendered or deposited in court that part of
the judgment which does not exceed the
applicable limit of insurance. However, such
costs do not include attorneys' fees,
attorneys' expenses, witness or expert fees,
or any other expenses of a party taxed to
the insured;

4. Wil pay all premiums on appeal bonds
required in any such "suit", premiums on
bonds to release attachments in any such
"suit" for an amount not in excess of the
applicable limit of insurance, and the cost of
bail bonds required of the "insured" because of
an accident or traffic law violation arising out of
the operation of any vehicle to which this
policy applies, but we will have no obligation to
apply for or furnish any such bonds;

5. Will pay all reasonable expenses incurred by
the "insured" at our request in assisting us in
the investigation or defense of any claim or
"suit", including actual loss of earnings not to
exceed $500 per day per "insured";
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and the amounts so incurred, except settlement
of claims and "suits," are not subject to the "self-
insured retention" and are payable in addition to
any applicable limit of insurance.

The "Insured" agrees to reimburse us promptly
for amounts paid in settlement of claims or
"suits" to the extent that such amounts are within
the "self-insured retention".

. You agree to arrange for the investigation,

defense or settlement of any claim or "suit" in
any country where we may be prevented by law
from carrying out this agreement. We will pay
defense expenses incurred with our written
consent in connection with any such claim or
"suit" in addition to any applicable limit of
insurance. We will also promptly reimburse you
for our proper share, but subject to the
applicable limit of insurance, of any settlement
above the "self-insured retention" made with our
written consent.

. We will have the right to associate at our

expense with the "insured" or any underlying
insurer in the investigation, defense or
settlement of any claim or "suit" which in our
opinion may require payment hereunder. In no
event, however, will we contribute to the cost
and expenses incurred by any underlying
insurer.

SECTION Il - WHO IS AN INSURED

If you are doing business as:

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

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

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

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

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

B. Each of the following is also an "insured":

1. Your ‘"volunteer workers" only while
performing duties related to the conduct of
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D.

your business, or your "employees," other
than your "executive officers" (if you are an
organization other than a partnership, joint
venture or limited liability company) or your
managers (if you are a limited liability
company), but only for acts:

a. Within the scope of their employment by
you or while performing duties related to
the conduct of your business; and

b. Only if such "volunteer workers" or
"employees" are insureds under
"underlying insurance" with limits of
liability no less than stated in the
Schedule of Underlying Insurance
Policies, subject to all the coverage,
terms, conditions and limitations of such
"underlying insurance".

2. Any person or organization with whom you
agreed, because of a written contract,
written agreement or because of a permit
issued by a state or political subdivision, to
provide insurance such as is afforded under
this policy, but only with respect to your
operations, "your work" or facilities owned or
used by you.

This provision does not apply:

a. Unless the written contract or written
agreement has been executed, or the
permit has been issued prior to the
"bodily injury," "property damage," or
"personal and advertising injury"; and

b. Unless limits of liability specified in such
written contract, written agreement or
permit is greater than the limits shown
for "underlying insurance"; or

c. Beyond the period of time required by
the written contract or  written
agreement.

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

a. With respect to liability arising out of the
maintenance or use of that property;
and

b. Until your legal representative has been
appointed.

4. Your legal representative if you die, but only
with respect to his or her duties as such.
That representative will have all your rights
and duties under this policy.

With respect to "auto", any "insured" in the

"underlying insurance" is an "insured" under this

insurance policy, subject to all the limitations of

such "underlying insurance".

Any organization you newly acquire or form,

other than a partnership, joint venture or limited

liability company, and over which you maintain
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financial interest of more than 50% of the voting
stock, will qualify as an "insured" if there is no
other similar insurance available to that
organization.

However:

1. Coverage under this provision is afforded
only until the 180th day after you acquire or
form the organization or the end of the
"policy period", whichever is earlier;

2. This insurance does not apply to "bodily
injury" or "property damage" that occurred
before you acquired or formed the
organization; and

3. This insurance does not apply to "personal
and advertising injury" arising out of an
offense committed before you acquired or
formed the organization.

Each person or organization, not included as an
"insured" in Paragraphs A., B., C., or D., who is
an "insured" in the "underlying insurance" is an
"insured" under this insurance subject to all the
terms, conditons and limitations of such
"underlying insurance".

No person or organization is an "insured" with
respect to the conduct of any current or past
partnership, joint venture or limited liability
company that is not shown as a Named Insured
in the Declarations.

With respect to any person or organization who
is not an "insured" under "underlying insurance",
coverage under this policy shall apply only to
loss in excess of the amount of the "underlying
insurance" or "self-insured retention" applicable
to you.

However, coverage afforded by reason of the
provisions set forth above applies only to the extent:

(i)

(i)

Of the scope of coverage provided by the
"underlying insurance" but in no event shall
coverage be broader than the scope of coverage
provided by this policy and any endorsements
attached hereto; and

That such coverage provided by the "underlying
insurance" is maintained having limits as set
forth in the Schedule of Underlying Insurance
Policies.

SECTION IV - LIMITS OF INSURANCE

A.

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

1. "Insureds";

2. Claims made or "suits" brought;

3. Persons or organizations making claims or
bringing "suits"; or

4. Coverages under which damages are
covered under this policy.
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. The Limit of Insurance stated as the General

Aggregate Limit is the most we will pay for the
sum of "damages", other than "damages":

1. Because of injury or damage included within
the "products-completed operations hazard";

2. Because of "bodily injury" by disease to your
"employees" arising out of and in the course
of their employment by you; and

3. Because of "bodily injury" and "property
damage" arising out of the ownership,
operations, maintenance, use, entrustment
to others, loading or unloading of any "auto".

. The Limit of Insurance stated as the Products

Completed Operations Aggregate Limit is the
most we will pay for "damages" because of
injury or damage included within the "products-
completed operations hazard".

. The Limit of Insurance stated as the Bodily

Injury By Disease Aggregate Limit is the most
we will pay for "damages" because of "bodily
injury" by disease to your "employees" arising
out of and in the course of their employment by
you.

Subject to B., C., or D above, whichever applies,
the Each Occurrence Limit is the most we will
pay for "damages" because of all "bodily injury",
"property damage", and ‘"personal and
advertising injury" arising out of any one
"occurrence".

Our obligations under this insurance end when
the applicable Limit of Insurance available is
used up. If we pay any amounts for "damages"
in excess of that Limit of Insurance, you agree to
reimburse us for such amounts.

. The Limits of Insurance of this policy apply

separately to each consecutive annual period
and to any remaining period of less than 12
months, starting with the beginning of the "policy
period" shown in the Declarations. However, if
the "policy period" is extended after issuance for
an additional period of less than 12 months, the
additional period will be deemed part of the last
preceding period for the purpose of determining
the Limits of Insurance.

SECTION V - NUCLEAR ENERGY LIABILITY
EXCLUSION (Broad Form)

A. The insurance does not apply:

1. To "bodily injury" or "property damage":

a. With respect to which an "insured" under
the policy is also an insured under a
nuclear energy liability policy issued by
Nuclear Energy Liability Insurance
Association, Mutual Atomic Energy
Liability Underwriters, Nuclear Insurance
Association of Canada or any of their
successors, or would be an insured
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under any such policy but for its
termination upon exhaustion of its limit
of liability; or
b. Resulting from the  "hazardous
properties" of "nuclear material" and
with respect to which (a) any person or
organization is required to maintain
financial protection pursuant to the
Atomic Energy Act of 1954, or any law
amendatory thereof, or (b) the "insured"
is, or had this policy not been issued
would be, entitled to indemnity from the
United States of America, or any agency
thereof, under any agreement entered
into by the United States of America, or
any agency thereof, with any person or
organization.
2. To "bodily injury" or "property damage"
resulting from the "hazardous properties" of
"nuclear material" if:

a. The "nuclear material" (a) is at any
"nuclear facility" owned by, or operated
by or on behalf of, an "insured" or (b)
has been discharged or dispersed
therefrom;

b. The "nuclear material" is contained in
"spent fuel" or "waste" at any time
possessed, handled, used, processed,
stored, transported or disposed of by or
on behalf of an "insured"; or

c. The "bodily injury" or "property damage"
arises out of the furnishing by an "insured"
of services, materials, parts or equipment
in  connection with the planning,
construction, maintenance, operation or
use of any "nuclear facility", but if such
facility is located within the United
States of America, its territories or
possessions or Canada, this exclusion
c. applies only to "property damage" to
such "nuclear facility" and any property
thereat.

. As used in this exclusion:

"Hazardous properties" include radioactive, toxic
or explosive properties;

"Nuclear material" means "source material",
"special nuclear material" or "by-product
material";

"Source material", "special nuclear material" and
"by-product material" have the meanings given
them in the Atomic Energy Act of 1954 or in any
law amendatory thereof;

"Spent fuel" means any fuel element or fuel
component, solid or liquid, which has been used
or exposed to radiation in a "nuclear reactor";

"Waste" means any waste material (a)
containing "by-product material" other than the
tailings or wastes produced by the extraction or
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concentration of uranium or thorium from any
ore processed primarily for its "source material"
content, and (b) resulting from the operation by
any person or organization of any "nuclear
facility" included under the first two paragraphs
of the definition of "nuclear facility".

"Nuclear facility" means:
(1) Any "nuclear reactor";

(2) Any equipment or device designed or used
for (a) separating the isotopes of uranium or
plutonium, (b) processing or utilizing "spent
fuel," or (c¢) handling, processing or
packaging "waste";

(3) Any equipment or device used for the
processing, fabricating or alloying of "special
nuclear material" if at any time the total
amount of such material in the custody of
the "insured" at the premises where such
equipment or device is located consists of or
contains more than 25 grams of plutonium
or uranium 233 or any combination thereof,
or more than 250 grams of uranium 235;

(4) Any structure, basin, excavation, premises
or place prepared or used for the storage or
disposal of "waste"; and includes the site on
which any of the foregoing is located, all
operations conducted on such site and all
premises used for such operations;

"Nuclear reactor" means any apparatus
designed or used to sustain nuclear fission in a
self-supporting chain reaction or to contain a
critical mass of fissionable material;

"Property damage" includes all forms of
radioactive contamination of property.

SECTION VI - CONDITIONS
A. Premium

All premiums for this policy shall be computed in
accordance with Item 5 of the Declarations. The
premium stated as such in the Declarations is a
deposit premium only which shall be credited to
the amount of any earned premium. At the
close of each "policy period", the earned
premium shall be computed for such period, and
upon notice thereof to the Named Insured first
shown in the Declarations shall become due and
payable by such Named Insured.

If the total earned premium for the "policy
period" is less than the premium previously paid
and more than the minimum premium, we shall
return to such Named Insured the unearned
portion paid by such Named Insured.

The Named insured first shown in the
Declarations shall maintain records of such
information as is necessary for premium
computation, and shall send copies of such
records to us at the end of the "policy period"
and at such times during the "policy period" as
we may direct.
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B.

Inspection And Audit

We shall be permitted but not obligated to
inspect your property and operations at any
time. Neither our right to make inspections, nor
the making thereof, nor any report thereon, shall
constitute an undertaking on your behalf or for
your benefit or that of others to determine or
warrant that such property or operations are:

1. Safe;
2. Healthful; or

3. In compliance with any law, rule or
regulation.

We may examine and audit your books and
records at any time during the "policy period"
and extensions thereof and within three years
after the final termination of this policy, insofar
as they relate to the subject matter of this policy.

Duties In The Event Of Occurrence, Claim Or

Suit

1. You must see to it that we are notified as
soon as practicable of an "occurrence"
which may result in a claim under this policy.
This requirement applies only when such
"occurrence" is known to any of the

following:
a. You or any additional insured that is an
individual;

b. Any partner, if you or an additional
insured are a partnership;

c. Any manager, if you or an additional
insured are a limited liability company;

d. Any "executive officer" or insurance
manager, if you or an additional insured
are a corporation;

e. Any ftrustee, if you or an additional
insured is a trust; or

f. Any elected or appointed official, if you
or an additional insured is a political
subdivision or public entity.

This duty applies separately to you and any

additional insured.

To the extent possible, notice should

include:
a. How, when and where the "occurrence"
took place;

b. The names and addresses of any
injured persons and witnesses; and

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

2. If aclaim is made or "suit" is brought against

any insured, you must:

a. Immediately record the specifics of the
claim or "suit" and the date received;
and
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b. Notify us in writing as soon as
practicable if the claim is likely to
exceed the amount of the "self-insured
retention" or "underlying insurance",
whichever applies.

3. You and any other involved insured must:

a. Immediately send us copies of any
demands, notices, summonses or legal
papers received in connection with the
claim or "suit" involving or likely to
involve a sum in excess of any "self-
insured  retention" or  "underlying
insurance", whichever applies";

b. Authorize us to obtain records and other
information;

c. Cooperate with us in the investigation or
settlement of the claim or defense
against the "suit"; and

d. Assist us, upon our request in the
enforcement of any right against any
person or organization which may be
liable to the insured because of injury or
damage to which this policy or any
"underlying insurance" or "self-insured
retention" may apply.

4. No insured will, except at that insured's own

cost, make or agree to any settlement for a

sum in excess of:

a. The total limits of "underlying
insurance"; or

b. The ‘'self-insured retention" if no
"underlying insurance" applies without
our consent.

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

D. Assistance And Cooperation Of The Insured

The "insured" shall:

1. Cooperate with us and comply with all the
terms and conditions of this policy; and

2. Cooperate with any of the underlying
insurers as required by the terms of the
"underlying insurance" and comply with all
the terms and conditions thereof.

The ‘"insured" shall enforce any right of

contribution or indemnity against any person or

organization who may be liable to the "insured"

because of "bodily injury", "property damage" or

"personal and advertising injury" with respect to

this policy or any "underlying insurance".

Legal Action Against Us

No person or organization has a right under this

policy:

a. To join us as a party or otherwise bring us
into a "suit" asking for damages from an
insured; or
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b. To sue us on this policy unless all of its
terms and those of the "underlying
insurance" have been fully complied with.

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

Appeals

In the event the "insured" or the "insured's"
underlying insurer elects not to appeal a
judgment in excess of the "underlying insurance"
or the "self-insured retention," we may elect to
make such appeal, at our cost and expense.

If we so elect, we shall be liable in addition to
the applicable Limit of Insurance, for the:

1. Taxable costs;
2. Disbursements; and
3. Additional interest incidental to such appeal;

But in no event will we be liable for "damages" in
excess of the applicable aggregate Limit of
Insurance.

If a judgment is rendered in excess of the limits
of "underlying insurance" and we offer to pay our
full share of such judgment, but you or your
underlying insurers elect to appeal it, you, your
underlying insurers or both will bear:

a. The cost and duty of obtaining any appeal
bond;

b. The taxable costs, disbursements and
additional interest incidental to such appeal;
and

c. Any increase in damages over the amount
the matter could have been settled for after
the verdict was entered and before the
appeal was filed.

. Other Insurance

This policy shall apply in excess of all
"underlying insurance" whether or not valid and
collectible. It shall also apply in excess of other
valid and collectible insurance (except other
insurance purchased specifically to apply in
excess of this insurance) which also applies to
any loss for which insurance is provided by this
policy.

These excess provisions apply, whether such
other insurance is stated to be:

1. Primary;

2. Contributing;
3. Excess; or
4. Contingent.
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H. Transfer Of Rights Of Recovery Against

Others To Us
1. Transfer Of Rights Of Recovery

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

a. Recoveries shall be applied to
reimburse:

(1) First, any interest (including the
Named Insured) that paid any
amount in excess of our limit of
liability;

(2) Second, us, along with any other
insurers having a quota share
interest at the same level;

(3) Third, such interests (including the
Named Insured) of whom this
insurance is excess.

However, a different apportionment may
be made to effect settlement of a claim
by agreement signed by all interests.

b. Reasonable expenses incurred in the
exercise of rights of recovery shall be
apportioned among all interests in the
ratio of their respective losses for which
recovery is sought.

2. Waiver Of Rights Of Recovery (Waiver Of
Subrogation)

If the "insured" has waived any rights of
recovery against any person or organization
for all or part of any payment we have made
under this policy, we also waive that right,
provided the "insured" waived their rights of
recovery against such person or
organization in a contract, agreement or
permit that was executed prior to the injury
or damage.

Changes

This policy contains all the agreements between
you and us concerning the insurance afforded.
Notice to any agent, or knowledge possessed by
any agent or any other person shall not effect a
waiver or a change in any part of this policy, or
stop us from asserting any rights under the
terms of this policy.

The Named Insured first shown in the
Declarations is authorized on behalf of all
"insureds" to agree with us on changes in the
terms of this policy.

If the terms are changed, the changes will be
shown in an endorsement issued by us and
made a part of this policy.
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Separation Of Insureds

Except with respect to the Limits of Liability, and
any rights or duties specifically assigned in this
policy to the Named Insured first shown in the
declarations, this insurance applies:

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

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

Maintenance Of Underlying Insurance

Policies affording in total the coverage and limits
stated in the Schedule of Underlying Insurance
Policies shall be maintained in full effect during
the currency of this policy. Your failure to
comply with the foregoing shall not invalidate
this policy, but in the event of such failure, we
shall be liable only to the extent that we would
have been liable had you complied herewith.

The Named Insured first shown in the
Declarations shall give us written notice as soon
as practicable of any of the following:

1. Any change in the coverage or in the limits
of any "underlying insurance", including but
not limited to a change from occurrence
coverage to claims made coverage;

2. Termination of part or all of one or more of
the policies of "underlying insurance";

3. Reduction or exhaustion of an aggregate
limit of liability of any "underlying insurance".

The "self-insured retention" shall not apply
should the "underlying insurance" be exhausted
by the payment of claims or "suits" which are
also covered by this policy.

L. Cancellation

1. The Named Insured first shown in the
Declarations may cancel this policy by
mailing or delivering to us or to any of our
authorized agents advance written notice of
cancellation.

2. We may cancel this policy by mailing or
delivering to the Named Insured first shown
in the Declarations at the address shown in
this policy, written notice of cancellation at
least:

a. 10 days before the effective date of
cancellation if such Named Insured fails
to pay the premium or any installment
when due; or

b. 30 days before the effective date of
cancellation if we cancel for any other
reason.

3. If notice is mailed, proof of mailing will be
sufficient proof of notice. Notice will state
the effective date of cancellation. The
"policy period" will end on that date.
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Delivery of such notice by the Named
Insured first shown in the Declarations or by
us will be equivalent to mailing.

4. If the Named Insured first shown in the
Declarations cancels, the refund may be
less than pro rata, but we will retain any
minimum premium stated as such in the
Declarations. If we cancel, the refund will be
pro rata. The cancellation will be effective
even if we have not made or offered a
refund.

M. Non-Renewal

1. If we decide not to renew, we will mail or
deliver to the Named Insured first shown in
the Declarations, at the address shown in
this policy, written notice of non-renewal at
least 30 days before the end of the "policy
period".

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

3. If we offer to renew but such Named Insured
does not accept, this policy will not be
renewed at the end of the current "policy
period".

N. Workers' Compensation Agreement

With respect to "bodily injury" to any officer or

other employee arising out of and in the course

of employment by you, you represent and agree
that you have not abrogated and will not
abrogate your common-law defenses under any

Workers' Compensation Law by rejection of

such law or otherwise. If at any time during the

"policy period" you abrogate such defenses, the

insurance for "bodily injury" to such officer or

other employee automatically terminates at the
same time.

Bankruptcy Or Insolvency

In the event of the bankruptcy or insolvency of

the "insured" or any entity comprising the

"insured", we shall not be relieved of any of our

obligations under this policy.

Representations

By accepting this policy, you agree:

a. The statements in the Declarations are
accurate and complete;

b. The statements in the Schedule Of
Underlying Insurance Policies are accurate
and complete;

c. The statements in a. and b. are based upon
representations you made to us:

d. We have issued this policy in reliance upon
your representations; and

e. If unintentionally you should fail to disclose
all hazards at the inception of this policy, we
shall not deny coverage under this policy
because of such failure.
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SECTION VIl - DEFINITIONS

Except as otherwise provided in this section or
amended by endorsement, the words or phrases
that appear in quotation marks within this policy
shall follow the definitions of the applicable
"underlying insurance" policy.

"Accident" includes continuous or repeated
exposure to the same conditions resulting in "bodily
injury" or "property damage".

"Asbestos hazard" means an exposure or threat of
exposure to the actual or alleged properties of
asbestos and includes the mere presence of
asbestos in any form.

"Auto" means:

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

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

However, "auto" does not include "mobile
equipment”.

"Covered pollution cost or expense” means any
cost or expense arising out of:

1. Any request, demand, order or statutory or
regulatory requirement; or

2. Any claim or "suit" by or on behalf of a
governmental authority demanding

that the "insured" or others test for, monitor, clean
up, remove, contain, treat, detoxify or neutralize, or
in any way respond to, or assess the effects of
"pollutants”.

"Covered pollution cost or expense" does not include
any cost or expense arising out of the actual, alleged
or threatened discharge, dispersal, seepage,
migration, release or escape of "pollutants":

(1) That are, or that are contained in any property
that is:

a. Being transported or towed by, handled, or
handled for movement into, onto or from,
any "auto";

b. Otherwise in the course of transit by or on
behalf of the "insured"; or

c. Being stored, disposed of, treated or
processed in or upon any "auto"; or

(2) Before the "pollutants" or any property in which
the "pollutants" are contained are moved from
the place where they are accepted by the
"insured" for movement into or onto any "auto";
or

(3) After the "pollutants" or any property in which
the "pollutants" are contained are moved from
any "auto" to the place where they are finally
delivered, disposed of or abandoned by the
"insured".

Form XL 00 03 09 16

Paragraph a. above does not apply to fuels,
lubricants, fluids, exhaust gases or other similar
"pollutants" that are needed for or result from the
normal electrical, hydraulic or mechanical
functioning of an "auto", covered by the "underlying
insurance" or its parts, if:

(1) The "pollutants" escape, seep, migrate, or are
discharged or released directly from an "auto"
part designed by its manufacturer to hold, store,
receive or dispose of such "pollutants"; and

(2) The "bodily injury," "property damage" or
"covered pollution cost or expense" does not
arise out of the operation of any equipment
listed in paragraphs 6.b and 6.c. of the definition
of "mobile equipment".

Paragraphs b. and c¢. above do not apply to
"accidents" that occur away from premises owned by
or rented to an "insured" with respect to "pollutants”
not in or upon an "auto" covered by the "underlying
insurance" if:

(1) The "pollutants" or any property in which the
"pollutants" are contained are upset, overturned
or damaged as a result of the maintenance or
use of the "auto"; and

(2) The discharge, dispersal, seepage, migration,
release or escape of the "pollutants" is caused
directly by such upset, overturn or damage.

"Damages" include prejudgment interest awarded

against the "insured" on that part of the judgment we

pay.

"Damages" do not include:

1. Fines;

2. Penalties; or

3. Damages for which insurance is prohibited by
the law applicable to the construction of this
policy.

Subject to the foregoing, "damages" include

damages for any of the following which result at any
time from "bodily injury" to which this policy applies:
1. Death;

Mental anguish;

Shock;

Disability; or

Care and loss of services or consortium.
"Insured” means any person or organization
qualifying as an insured in the applicable WHO IS
AN INSURED provision of this policy. The insurance
afforded applies separately to each "insured" against
whom claim is made or "suit" is brought, except with

respect to the limit of our liability under LIMITS OF
INSURANCE (SECTION V).

"Occurrence" means

o oo N

1. With respect to "bodily injury" or "property
damage": an accident, including continuous or
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repeated exposure to substantially the same
general harmful conditions, and

2. With respect to "personal and advertising injury":
an offense described in one of the numbered
subdivisions of that definition in the "underlying
insurance".

"Policy period" means the period beginning with
the inception date stated as such in the Declarations
and ending with the earlier of:

1. The date of cancellation of this policy; or

2. The expiration date stated as such in the
Declarations.

"Self-insured retention™ means the amount stated
as such in the Declarations which is retained and
payable by the "insured" with respect to each
"occurrence".

"Underlying insurance” means the insurance
policies listed in the Schedule of Underlying
Insurance Policies, including any renewals or
replacements thereof, which provide the underlying
coverages and limits stated in the Schedule of
Underlying Insurance Policies. The limit of
"underlying insurance" includes:

Page 14 of 14

1. Any deductible amount;
2. Any participation of any "insured"; and

3. Any "self-insured retention" above or beneath
any such policy;

Less the amount, if any, by which the aggregate limit
of such insurance has been reduced by any
payment relating to any act, error, omission, injury,
damage or offense for which insurance is provided
by this policy, including Medical Payments Coverage
as described in the "underlying insurance." The
coverages and limits of such policies and any such
deductible amount, participation or "self-insured
retention" shall be deemed to be applicable
regardless of:

1. Any defense which any underlying insurer may
assert because of the "insured's" failure to
comply with any condition of its policy; or

2. The actual or alleged insolvency or financial
impairment of any underlying insurer or any
"insured".

The risk of insolvency or financial impairment of any
underlying insurer or any "insured" is borne by you
and not by us.
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

COMMERCIAL AUTOMOBILE BROAD FORM
ENDORSEMENT

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

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

1. BROAD FORM INSURED
A. Subsidiaries and Newly Acquired or

d. Any "employee" of yours while using a
covered "auto" you don't own, hire or

Form HA 99 16 03 12

Formed Organizations
The Named Insured shown in the

borrow in your business or your
personal affairs.

Declarations is amended to include: C. Lessors as Insureds

(1) Any legal business entity other than a Paragraph A.1. - WHO IS AN INSURED - of
partnership or joint venture, formed as a Section Il - Liability Coverage is amended to
subsidiary in  which you have an add:
ownership interest of more than 50% on e. The lessor of a covered "auto" while the
the effective date of the Coverage Form. "auto" is leased to you under a written
However, the Named Insured does not agreement if:
include any subsidiary that is an 1 Th ¢ . ¢
"insured" under any other automobile (1) eldag(rj(leemtenl requires - you fo
policy or would be an "insured" under fhm\l” e |recd primary insurance for
such a policy but for its termination or € lessor a.n
the exhaustion of its Limit of Insurance. (2) The "auto" is leased without a driver.

(2) Any organization that is acquired or Such a leased "auto" will be considered a
formed by you and over which you covered "auto" you own and not a covered
maintain majority ownership. However, "auto" you hire.
the Named Insured does not include any D. Additional Insured if Required by Contract

newly formed or acquired organization:
(@) That is a partnership or joint

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

venture, amended to add:
) ggﬁéf an "insured" under any other f.  When you have agreed, in a written

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

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

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

B. Employees as Insureds

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

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

© 2011, The Hartford (Includes copyrighted material
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The insurance afforded to any such
additional insured applies only if the
"bodily injury" or "property damage"
occurs:

(1) During the policy period, and

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

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

How Limits Apply

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

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

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

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

Additional Insureds Other Insurance

If we cover a claim or "suit" under this
Coverage Part that may also be covered
by other insurance available to an
additional insured, such additional
insured must submit such claim or "suit"
to the other insurer for defense and
indemnity.

However, this provision does not apply
to the extent that you have agreed in a
written contract or written agreement
that this insurance is primary and non-
contributory with the additional insured's
own insurance.

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

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

E. Primary and Non-Contributory if
Required by Contract

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

(3) Primary Insurance When Required By
Contract

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

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

If you have agreed in a written contract
or written agreement that this insurance
is primary and non-contributory with the
additional insured's own insurance, this
insurance is primary and we will not
seek contribution from that other
insurance.

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

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

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

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

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

We will share the remaining loss, if any, by the
method described in Other Insurance 5.d.

AUTOS RENTED BY EMPLOYEES

Any "auto" hired or rented by your "employee"
on your behalf and at your direction will be
considered an "auto" you hire.

The OTHER INSURANCE Condition is amended
by adding the following:

© 2011, The Hartford (Includes copyrighted material
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If an "employee’s" personal insurance also
applies on an excess basis to a covered "auto"
hired or rented by your "employee" on your
behalf and at your direction, this insurance will
be primary to the "employee’s" personal
insurance.

AMENDED FELLOW EMPLOYEE EXCLUSION

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

Coverage is excess over any other collectible
insurance.

HIRED AUTO PHYSICAL DAMAGE COVERAGE

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

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

(1) $100,000;

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

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

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

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

This extension of coverage does not apply to
any "auto" you hire or borrow from any of your
"employees", partners (if you are a partnership),
members (if you are a limited liability company),
or members of their households.

5. PHYSICAL DAMAGE - ADDITIONAL

TEMPORARY TRANSPORTATION EXPENSE
COVERAGE

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

LOAN/LEASE GAP COVERAGE

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

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

AIRBAG COVERAGE

Under Paragraph B. EXCLUSIONS - of
SECTION 1l - PHYSICAL DAMAGE
COVERAGE, the following is added:

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

ELECTRONIC EQUIPMENT - BROADENED
COVERAGE

a. The exceptions to Paragraphs B.4 -
EXCLUSIONS - of SECTION lIl - PHYSICAL
DAMAGE COVERAGE are replaced by the
following:

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

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

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

(3) An integral part of the same unit
housing any electronic
equipment described in
Paragraphs (1) and (2) above; or

© 2011, The Hartford (Includes copyrighted material
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10.

1.

Form HA 99 16 03 12

(4) Necessary for the normal
operation of the covered "auto" or
the monitoring of the covered
"auto's" operating system.

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

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

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

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

(3) An integral part of such equipment.

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

EXTRA
COVERAGE

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

GLASS REPAIR - WAIVER OF DEDUCTIBLE

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

EXPENSE - BROADENED

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

TWO OR MORE DEDUCTIBLES

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

12

13.

14.

15.

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

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

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

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

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

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

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

(4) An executive officer or insurance manager, if
you are a corporation.

UNINTENTIONAL FAILURE TO DISCLOSE
HAZARDS

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

HIRED AUTO - COVERAGE TERRITORY

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

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

WAIVER OF SUBROGATION

TRANSFER OF RIGHTS OF RECOVERY
AGAINST OTHERS TO US - of SECTION IV -
BUSINESS AUTO CONDITIONS is amended by
adding the following:

© 2011, The Hartford (Includes copyrighted material
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17.

18.
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We waive any right of recovery we may have
against any person or organization with whom
you have a written contract that requires such
waiver because of payments we make for
damages under this Coverage Form.

RESULTANT MENTAL ANGUISH COVERAGE

The definition of "bodily injury" in SECTION V-
DEFINITIONS is replaced by the following:

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

EXTENDED CANCELLATION CONDITION

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

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

HYBRID, ELECTRIC, OR NATURAL GAS
VEHICLE PAYMENT COVERAGE

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

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

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

19.

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

For the purposes of the coverage provision,

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

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

VEHICLE WRAP COVERAGE

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

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

© 2011, The Hartford (Includes copyrighted material
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

WAIVER OF OUR RIGHT TO RECOVER FROM
OTHERS ENDORSEMENT - CALIFORNIA

Policy Number: 83 WEC BR0OY93 Endorsement Number:
Effective Date: 04/17/25 Effective hour is the same as stated on the Information Page of the policy.
Named Insured and Address: SABLE COMPUTER INC

43160 OSGOOD RD

FREMONT CA 94539

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

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

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

SCHEDULE

Person or Organization Job Description

Any person or organization for whom you are required by written contract or agreement to obtain this waiver of rights from
us

Countersigned by

Authorized Representative

Form WC 04 03 06 (1) Printed in U.S.A.
Process Date: 03/12/25 Policy Expiration Date: 04/17/26



	INSURANCE REQUIREMENTS FOR CONTRACTORS
	AGREEMENT TO COMPLY WITH CALIFORNIA LABOR LAW REQUIREMENTS

	Exhibit G - Contract R250206_Verkada_MAD_2025_04_01_Combined_Redacted.pdf
	Blank Page

	Alameda MP_KIS Computer_Cyber-E&O_COI2
	Untitled

	Sable Computer, Inc  Beazley MediaTech MTA V1A149230901 19-Nov-2023_1
	Redondo Beach _KIS Computer COI
	Eden Housing_KIS Computer COI2
	Eden Housing_KIS Computer COI
	Americold Logistics_KIS Computer COI2
	Contra Costa WD_COI2_2022-23_KIS Computer
	Contra Costa WD_COI3_2020-21_KIS Computer
	Contra Costa WD_COI2_2020-21_KIS Computer
	COI.pdf


	CGL Policy
	cxl


	Umbrella

	Auto Endorsement


	SABLECOMPUTERINC1

		2025-07-10T14:34:35-0700
	Digitally verifiable PDF exported from www.docusign.com




