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Description/Analysis

Issue Detail: The City of Sacramento (the “City”) developed a Digital Strategy in 2014 that reviewed
current information technology (“IT”) business systems and assets to ensure that new IT initiatives
and strategic business technologies are sound and deliver the highest possible value and efficiencies
to the City and its constituents. The Customer Relationship Management (“CRM”)/311 System
replacement is one of the key initiatives identified as an opportunity for improved citywide efficiency.

The CRM/311 System is used to record all requests and inquiries from residents, visitors, and
employees of the City. Requests and inquiries are received through telephone, email, web,
smartphone, social media, and mail. These are then recorded in the CRM/311 System and routed to
the appropriate department for resolution.

The current CRM/311 System uses a customized version of Oracle’s Siebel software and includes
limited one way integration with other City business systems. It has reached its full potential and is
unable to keep up with software features and functions to support periodic changes to business
requirements. Modernizing the CRM/311 System will allow for improved automation, increase
efficiency, and accuracy of information. A new modern CRM/311 System will also expand access to
information, improve the City’s ability to serve our customers, and create a closed loop with residents
through email and app notifications when 311 requests have been completed.

On January 13, 2015, staff issued a Request for Proposal (“RFP”) inviting firms to submit proposals to
replace or upgrade the City’s current CRM/311 System. Nearly 56 firms viewed and downloaded the
RFP, and seven submitted proposals. Staff evaluated the proposals and concluded that the proposal
from AmberLeaf, Inc. (“Amberleaf”) best met the City’s requirements for a new CRM/311 System.
AmberLeaf’s proposal was for implementation services of Oracle’s Service Cloud (“OSC”). The OSC
will be procured from Oracle America at the same annual cost the City currently pays for the
maintenance of Oracle’s Siebel software. The OSC will replace Siebel on a dollar for dollar basis,
with Siebel being retired at the end of the maintenance contract on June 30, 2016.

Policy Considerations: The recommendations in this report are in accordance with the goals,
objectives, initiatives, and vision of the City’s Digital Strategy, Sacramento City Code Chapters 3.64,
and Administrative Policy 4102.

Economic Impacts: None.

Environmental Considerations: The report does not constitute a “project” and is therefore exempt
from the California Environmental Quality Act (CEQA) [CEQA Guidelines Sections
15061(b)(3);15378(b)(2)].

Sustainability: Not applicable.

Commission/Committee Action: Not applicable.

Rationale for Recommendation: The current CRM/311 System is not adequate to meet the needs
of the City and must be replaced. It cannot support the system integrations and workflow automation
necessary to improve the efficiency of the City’s 311 Division. These improvements are required to

provide the desired level of service to the community. Further, the current system cannot support the
ability to provide residents with a closed loop on service requests due to limitations in the available
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system integrations. The replacement system will allow the City to implement these improvements,
and provide better, more efficient service to the community.

Financial Considerations: No additional funding is requested. The total cost of the software
implementation and related services with AmberLeaf will not exceed $155,000. Sufficient funding is
in the Digital Strategy Project, AO7000700.

Local Business Enterprise (LBE): AmberLeaf is not an LBE. The minimum LBE participation
requirement was waived by the Director of Economic Development. Staff conducted an extensive
search within the local area and was unable to locate vendors that provide CRM/311 software system
implementation services.
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Background

The City’s 311 Division (“311” or the “Division”) was created in 2007 to provide easier
access to City government, and to improve the responsiveness of the City to the
community. 311 was also created to provide front-line customer service for
departments within the City, and better allow those departments to focus on their core
functions. Since 2007, the 311 Division has grown to provide additional services and
offerings both internally in the City, and to the larger community. These new programs
include dispatching for the Recycling and Solid Waste Division, accepting parking
enforcement complaints, taking utilities payments, and more.

As the scope of work has increased and the expectations from the community have
changed, the Customer Relationship Management (“CRM”)/311 System implemented in
2008 to support 311 has become unable to support the program’s goals. The system
cannot support the bi-directional integrations that are necessary for the 311 Division to
meet the demand for services and cannot support the workflow automations that are
necessary to meet the efficiency needs of the Division. Due to these technical
challenges, 311 Agents often are required to enter information in two systems on each
call, and are trained to use six distinct systems for entering requests. The replacement
CRM/311 System will support bi-directional integrations to reduce the systems a 311
Agent must use, automate routine requests, and allow the employees to better focus on
the caller and not their computer systems.

Modernizing the CRM/311 System will allow for improved automation, increased
efficiency, and accuracy of information. This is the primary system used to receive
service requests and inquiries from residents, visitors, and employees. The current
CRM/311 System has reached its full potential and is unable to keep up with level of
service that is expected now and in the future. This initiative will expand access to
information, increase efficiency for City staff, improve the City's ability to serve our
customers, and create a closed loop with residents through email and app notifications
when 311 requests have been completed.

On January 13, 2015, staff issued a RFP inviting firms to submit proposals to replace or
upgrade the City’s current CRM/311 System. Nearly 56 firms viewed and downloaded
the RFP, and 7 submitted proposals. A team of city staff from the Department of
Utilities and IT Department evaluated the proposals and concluded that the proposal
from AmberLeaf, Inc. (“Amberleaf”) best met the City’s requirements. AmberLeaf’s
proposal was based on the implementation services of the Oracle Service Cloud
(“OSC”). The OSC will be procured from Oracle America at the same annual cost the
City currently pays for the maintenance of Oracle’s Siebel software. The OSC will
replace Siebel on a dollar for dollar basis, with Siebel being retired at the end of the
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maintenance contract on June 30, 2016.

A complete CRM/311 system replacement will include functionality seen on the current
system (issue identification, work order dispatch, problem resolution); however, the new
robust system will provide better system reporting, smart system entry, and backend
coordination with other City business systems. Additional system benefits include:

e Important business processes are aligned in one system. The CRM will prompt
311 Agents to enter the required information for a given request type, ensuring
consistent work orders are sent to other City departments.

e OSC includes dashboards to provide improved reporting allowing departments to
easily see their trends and call volumes, allowing for process improvements
across the organization. Bi-directional system integrations will allow
Departments to track their time to response and correction on the dashboards.

e 311 staff can more easily provide follow-up on requests, and act on the behalf of
the caller to ensure the problem is corrected. CRM prompts users to follow up on
activities and sends automated alerts when important actions occur, or service
level targets are not met.

e Knowledge Base articles used by internal employees can be shared with the
public through the website, reducing calls for basic information, and empowering
citizens to answer questions with the same information available to the call
center.

e Knowledge Base articles will be linked directly in the CRM with the associated
request type. This will enhance the accuracy of the information provided in 311,
as well as improve the ability of the 311 Agent to efficiently enter requests as
they will no longer need to manually search for information or processes.

e Create true self-service through improved workflows and system integrations
through the web, app and telephone contact channels. The 311 app currently
requires manual entry into work order systems by a 311 Agent, decreasing the
efficiency benefits of the app.
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PROJECT #:
PROJECT NAME: City of Sacramento 311 Call Center Software
DEPARTMENT: Information Technology
DIVISION: Enterprise Application
CITY OF SACRAMENTO

PROFESSIONAL SERVICES AGREEMENT *

THIS AGREEMENT is made at Sacramento, California, as of , by and
between the CITY OF SACRAMENTO, a municipal corporation (“CITY”), and

AmberLeaf Partners, Inc.
10 South Riverside Plaza, Suite 800
Chicago, IL 60606
916-312-961-5406

(“CONTRACTOR”), who agree as follows:

4, Services. Subject to the terms and conditions set forth in this Agreement, CONTRACTOR shall
provide to CITY the services described in Exhibit A. CONTRACTOR shall provide said services at
the time, place, and in the manner specified in Exhibit A. CONTRACTOR shall not be
compensated for services outside the scope of Exhibit A unless prior to the commencement of
such services: (a) CONTRACTOR notifies CITY and CITY agrees that such services are outside the
scope of Exhibit A; (b) CONTRACTOR estimates the additional compensation required for these
additional services; and (c) CITY, after notice, approves in writing a Supplemental Agreement
specifying the additional services and amount of compensation therefor. CITY shall have no
obligations whatsoever under this Agreement and/or any Supplemental Agreement, unless and
until this Agreement or any Supplemental Agreement is approved by the Sacramento City
Manager or the City Manager’s authorized designee, or by the Sacramento City Council, as
required by the Sacramento City Code.

2. Payment. CITY shall pay CONTRACTOR for services rendered pursuant to this Agreement at the
times and in the manner set forth in Exhibit B. The payments specified in Exhibit B shall be the
only payments to be made to CONTRACTOR for the services rendered pursuant to this
Agreement unless pursuant to Section 1, above, CITY approves additional compensation for
additional services. CONTRACTOR shall submit all billings for said services to CITY in the
manner specified in Exhibit B, or, if not specified in Exhibit B, according to the usual and
customary procedures and practices that CONTRACTOR uses for billing clients similar to CITY.

3. Facilities and Equipment. Except as set forth in Exhibit C, CONTRACTOR shall, at its sole cost
and expense, furnish all facilities and equipment that may be required for furnishing services

* This form to be used for all professional services, except professional services related to a construction

project and professional services performed by architects, landscape architects, professional engineers, or
professional land surveyors.

Form Approved by City Attorney 12-24-14 Page 1
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pursuant to this Agreement. CITY shall furnish to CONTRACTOR only the facilities and
equipment listed in Exhibit C according to any terms and conditions set forth in Exhibit C.

4, General Provisions. The General Provisions set forth in Exhibit D, that include indemnity and
insurance requirements, are part of this Agreement. In the event of any conflict between the
General Provisions and any terms or conditions of any document prepared or provided by
CONTRACTOR and made a part of this Agreement, including without limitation any document

relating to the scope of services or payment therefor, the General Provisions shall control over
said terms or conditions.

5. Non-Discrimination in Employee Benefits. This Agreement is subject to the provisions of
Sacramento City Code Chapter 3.54, Non-Discrimination in Employee Benefits by City
Contractors. The requirements of Sacramento City Code Chapter 3.54 are summarized in
Exhibit E. CONTRACTOR is required to sign the attached Declaration of Compliance (Equal
Benefits Ordinance), to assure compliance with these requirements.

6. Authority. The person signing this Agreement for CONTRACTOR hereby represents and
warrants that he/she is fully authorized to sign this Agreement on behalf of CONTRACTOR and
to bind CONTRACTOR to the performance of its obligations hereunder.

7. Exhibits. All exhibits referred to herein are attached hereto and are by this reference
incorporated as if set forth fully herein.
Executed as of the day and year first above stated.

CITY OF SACRAMENTO
A Municipal Corporation

By:
Print name: Maria MacGunigal
Title: Chief Information Officer

For: John F. Shirey, City Manager

APPROVED TO AS FORM:

City Attorney

ATTEST:

City Clerk

Form Approved by City Attorney 12-24-14 Page 2
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Attachments

Exhibit A - Scope of Service

Exhibit B - Fee Schedule/Manner of Payment
Exhibit C - Facilities/Equipment Provided

Exhibit D - General Provisions

Exhibit E - Non-Discrimination in Employee Benefits

CONTRACTOR:

AmberLeaf
NAME OF FIRM

2.0 - )]320677)
3836.8i6 |

State I.D. No.
1023008

City of Sacramento Business Op. Tax Cert. No.

TYPE OF BUSINESS ENTITY (check one):

Individual/Sole Proprietor

Partnership

v Corporation (may require 2 signatures)
Limited Liability Company

Other (please specify: )

L A

Signmre of Authorized Person

Cppnd C viption LGt i106

Print Name and Title

Additional Signature (if required)

Print Name and Title

Form Approved by City Attorney 12-24-14
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DECLARATION OF COMPLIANCE
Equal Benefits Ordinance

Name of Contractor: AmberLeaf

10 South Riverside Plaza, Suite 800, Chicago, IL 60606

Address:

The above named Contractor (“Contractor”) hereby declares and agrees as follows:

1. Contractor has read and understands the Requirements of the Non-Discrimination In Employee
Benefits Code (the “Requirements”) attached hereto as Exhibit E.

2. As a condition of receiving this Agreement, Contractor agrees to fully comply with the
Requirements, as well as any additional requirements that may be specified in the City of
Sacramento’s Non-Discrimination In Employee Benefits Code codified at Chapter 3.54 of the
Sacramento City Code (the “Ordinance”).

3. Contractor understands, to the extent that such benefits are not preempted or prohibited by
federal or state law, employee benefits covered by the Ordinance are any of the following:

Bereavement Leave

Disability, life, and other types of insurance
Family medical leave

Health benefits

Membership or membership discounts
Moving expenses

Pension and retirement benefits

Vacation

Travel benefits

Any other benefit offered to employees

el I N NN

Contractor agrees that if Contractor offers any of the above-listed employee benefits,
Contractor will offer those benefits, without discrimination between employees with spouses
and employees with domestic partners, and without discrimination between the spouses and
domestic partners of such employees.

4, Contractor understands that Contractor will not be considered to be discriminating in the
provision or application of employee benefits under the following conditions or circumstances:

a. If the actual cost of providing a benefit to a domestic partner or spouse exceeds the cost
of providing the same benefit to a spouse or domestic partner of an employee,
Contractor will not be required to provide the benefit, nor shall it be deemed
discriminatory, if Contractor requires the employee to pay the monetary difference in
order to provide the benefit to the domestic partner or to the spouse.

b. If Contractor is unable to provide a certain benefit, despite taking reasonable measures

to do so, if Contractor provides the employee with a cash equivalent Contractor will not
be deemed to be discriminating in the application of that benefit.

Form Approved by City Attorney 12-24-14 Page 4
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c. If Contractor provides employee benefits neither to employee’s spouses nor to
employee’s domestic partners.

d. If Contractor provides employee benefits to employees on a basis unrelated to marital
or domestic partner status.

e. If Contractor submits written evidence of making reasonable efforts to end
discrimination in employee benefits by implementing policies that will be enacted
before the first effective date after the first open enrollment process following the date
this Agreement is executed by the City of Sacramento (“City”). Contractor understands
that any delay in the implementation of such policies may not exceed one (1) year from
the date this Agreement is executed by the City, and applies only to those employee
benefits for which an open enrollment process is applicable.

f. Until administrative steps can be taken to incorporate nondiscrimination in employee
benefits. The time allotted for these administrative steps will apply only to those
employee benefits for which administrative steps are necessary and may not exceed
three (3) months from the date this Agreement is executed by the City.

g. Until the expiration of a current collective bargaining agreement(s) if employee benefits
are governed by such collective bargaining agreement(s).

h. Contractor takes all reasonable measures to end discrimination in employee benefits by
either requesting that the union(s) involved agree to reopen the agreement(s) in order
for Contractor to take whatever steps are necessary to end discrimination in employee
benefits or by ending discrimination in employee benefits without reopening the
collective bargaining agreement(s).

i. In the event Contractor cannot end discrimination in employee benefits despite taking
all reasonable measures to do so, Contractor provides a cash equivalent to eligible
employees for whom employee benefits are not available. Unless otherwise authorized
in writing by the City Manager, Contractor understands this cash equivalent must begin
at the time the union(s) refuse to allow the collective bargaining agreement(s) to be

reopened or not longer than three (3) months after the date this Agreement is executed
by the City.

5. Contractor understands that failure to comply with the provisions of Section 4(a) through 4(i),
above, will subject Contractor to possible suspension and/or termination of this Agreement for
cause; repayment of any or all of the Agreement amount disbursed by the City; debarment for
future agreements until all penalties and restitution have been paid in full and/or for up to two
(2) years; and/or the imposition of a penalty, payable to the City, in the sum of $50.00 for each
employee, for each calendar day during which the employee was discriminated against in
violation of the provisions of the Ordinance.

6. Contractor understands and agrees to provide notice to each current employee and, within ten
(10) days of hire, to each new employee, of their rights under the Ordinance. Contractor further

agrees to maintain a copy of each such letter provided, in an appropriate file for inspection by

Form Approved by City Attorney 12-24-14 Page i
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authorized representatives of the City. Contractor also agrees to prominently display a poster
informing each employee of these rights.

7. Contractor understands that Contractor has the right to request a waiver of, or exemption
from, the provisions of the Ordinance by submitting a written request to the City’s Procurement
Services Division prior to Agreement award, which request shall identify the provision(s) of the
Ordinance authorizing such waiver or exemption and the factual basis for such waiver or

exemption.  The City shall determine in its sole discretion whether to approve any such
request.

8. Contractor agrees to defend, indemnify and hold harmless, the City, its officers and employees,
against any claims, actions, damages, costs (including reasonable attorney fees), or other

liabilities of any kind arising from any violation of the Requirements or of the Ordinance by
Contractor.

The undersigned declares under penalty of perjury under the laws of the State of California that the

foregoing is true and correct, and that he or she is authorized to bind the Contractor to the provisions
of this Declaration.

an
e 0/ 6/

Signature of Authorized Representative Date

/,:/n 47 / LLPNr 0

Print Name
AT ipey

Title

Form Approved by City Attorney 12-24-14 Page 6
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EXHIBIT A
PROFESSIONAL SERVICES AGREEMENT
SCOPE OF SERVICES
1; Representatives.

The CITY Representative for this Agreement is:

Mrudul Sadanandan/IT Manager
915 | Street, 3rd Floor
Sacramento, CA 95814
916-808-7894/msadanandan@cityofsacramento.org

All CONTRACTOR questions pertaining to this Agreement shall be referred to the CITY
Representative or the Representative’s designee.

The CONTRACTOR Representative for this Agreement is:

John Kariotis
10 South Riverside Plaza Suite 800
Chicago, IL 60606
312-961-5406/jkariotis@amberleaf.net

All CITY questions pertaining to this Agreement shall be referred to the CONTRACTOR
Representative. All correspondence to CONTRACTOR shall be addressed to the address set
forth on page one of this Agreement. Unless otherwise provided in this Agreement, all
correspondence to the CITY shall be addressed to the CITY Representative.

2. Insurance. Insurance requirements are specified in Exhibit D, Section 11.

3. Conflict of Interest Requirements.

A. Generally. Under the California Political Reform Act, Government Code §§ 81000 et
seq., designated employees of the CITY are required to comply with the CITY’s Conflict
of Interest Code. The term “designated employees” is a term of art and includes
individuals who are working for contractors who are providing services or performing
work for the CITY and who are considered to be “consultants” under the Political
Reform Act. The term “consultant” generally includes individuals who make, or
participate in making, governmental decisions or who serve in a staff capacity.
Individuals who perform work that is solely clerical, ministerial, manual or secretarial
are not “consultants.”

The CITY’s Conflict of Interest Code requires designated employees, including individuals
who qualify as “consultants”, to file the following statements of economic interests:

Form Approved by City Attorney 12-24-14 Page 1
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(1) An “assuming office” statement of economic interests to be filed within 30 days
after execution of the agreement between the City and the contractor;

(2) Annual statements of economic interests while the agreement remains in effect,
to be filed not later than April 30 of each year; and

(3) A “leaving office” statement of economic interests to be filed within 30 days of
completion of the contract.

The above statements of economic interests are public records subject to public
disclosure under the California Public Records Act.

The CITY’s Conflict of Interest Code also requires individuals who qualify as
“consultants” under the Political Reform Act to comply with the conflict of interest
provisions of the Political Reform Act, which generally prohibit individuals from making
or participating in the making of decisions that will have a material financial effect on
their economic interests.

B. Conflict of Interest Statements. The individual(s) who will provide services or perform
work pursuant to this Agreement are “consultants” within the meaning of the Political
Reform Act and the CITY’s Conflict of Interest Code: yes Y _no [check one]

If “yes” is checked above, CONTRACTOR shall cause the following to occur within 30
days after execution of this Agreement:

(1) Identify the individuals who will provide services or perform work under this
Agreement as “consultants”;

(2) Cause these individuals to file with the CITY Representative the “assuming office”

statements of economic interests required by the CITY’s Conflict of Interest
Code.

Thereafter, throughout the term of the Agreement, CONTRACTOR shall cause these
individuals to file with the CITY Representative annual statements of economic interests,
and “leaving office” statements of economic interests, as required by the CITY’s Conflict
of Interest Code. The CITY may withhold all or a portion of any payment due under this
Agreement until all required statements are filed.

Form Approved by City Attorney 12-24-14 Page 2
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4. Scope of Services.

The services provided shall be as set forth in Attachment 1 to Exhibit A, attached hereto and
incorporated herein.

Time of Performance. The services described herein shall be provided during the period, or in
accordance with the schedule, set forth in the scope of services.

See Attachment 1 to Exhibit A.

Form Approved by City Attorney 12-24-14 Page 3
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EXHIBIT B
PROFESSIONAL SERVICES AGREEMENT
FEE SCHEDULE/MANNER OF PAYMENT
: CONTRACTOR’s Compensation. The total of all fees paid to the CONTRACTOR for the

performance of all services set forth in Exhibit A, including normal revisions (hereafter the

“Services”), and for all authorized Reimbursable Expenses, shall not exceed the total sum of
$ 155,000

2. Billable Rates.

CONTRACTOR shall be paid for the performance of Services on an hourly rate, daily rate, flat
fee, lump sum or other basis, as set forth in Attachment 1 to Exhibit B, attached hereto and

incorporated herein. [Attach list of billable rates that apply, labeled “Attachment 1 to Exhibit
B".]

3. CONTRACTOR’s Reimbursable Expenses. Reimbursable Expenses shall be limited to actual
expenditures of CONTRACTOR for expenses that are necessary for the proper completion of the
Services and shall only be payable if specifically authorized in advance by CITY.

4, Payments to CONTRACTOR.

A. Payments to CONTRACTOR shall be made within a reasonable time after receipt of
CONTRACTOR's invoice, said payments to be made in proportion to services performed
or as otherwise specified in Attachment 1 to Exhibit B. CONTRACTOR may request
payment on a monthly basis. CONTRACTOR shall be responsible for the cost of
supplying all documentation necessary to verify the monthly billings to the satisfaction
of CITY.

B. All invoices submitted by CONTRACTOR shall contain the following information:

(1) Job Name

(2) Description of services billed under this invoice, and overall status of project

(3) Date of Invoice Issuance

(4) Sequential Invoice Number

(5) CITY’s Purchase Order Number

(6) Total Contract Amount

(7) Amount of this Invoice (Itemize all Reimbursable Expenses)

(8) Total Billed to Date

(9) Total Remaining on Contract

(10)  Updated project schedule. This shall identify those steps that shall be taken to
bring the project back on schedule if it is behind schedule.

C. Items shall be separated into Services and Reimbursable Expenses. Billings that do not
conform to the format outlined above shall be returned to CONTRACTOR for correction.

Form Approved by City Attorney 12-24-14 Page 1
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CITY shall not be responsible for delays in payment to CONTRACTOR resulting from
CONTRACTOR's failure to comply with the invoice format described below.

D. Requests for payment shall be sent to:

City of Sacramento - information Technology Dept
915 I Street, Sacramento, CA 95814
916-808-7894

Attn: Mrudul Sadanandan

5 Additional Services. Additional Services are those services related to the scope of services of
CONTRACTOR set forth in Exhibit A but not anticipated at the time of execution of this
Agreement. Additional Services shall be provided only when a Supplemental Agreement
authorizing such Additional Services is approved by CITY in accordance with CITY’s
Supplemental Agreement procedures. CITY reserves the right to perform any Additional
Services with its own staff or to retain other contractors to perform said Additional Services.

6. Accounting Records of CONTRACTOR. During performance of this Agreement and for a period
of three (3) vyears after completing all Services and Additional Services hereunder,
CONTRACTOR shall maintain all accounting and financial records related to this Agreement,
including, but not limited to, records of CONTRACTOR’s costs for all Services and Additional
Services performed under this Agreement and records of CONTRACTOR's Reimbursable
Expenses, in accordance with generally accepted accounting practices, and shall keep and make

such records available for inspection and audit by representatives of the CITY upon reasonable
written notice.

7. Taxes. CONTRACTOR shall pay, when and as due, any and all taxes incurred as a result of
CONTRACTOR’s compensation hereunder, including estimated taxes, and shall provide CITY
with proof of such payment upon request. CONTRACTOR hereby agrees to indemnify CITY for

any claims, losses, costs, fees, liabilities, damages or injuries suffered by CITY arising out of
CONTRACTOR's breach of this Section 7.

Form Approved by City Attorney 12-24-14 Page 2
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EXHIBIT C
NONPROFESSIONAL SERVICES AGREEMENT

FACILITIES AND EQUIPMENT TO BE PROVIDED BY CITY

CITY shall [check one] / Not furnish any facilities or equipment for this
Agreement; or

Furnish the following facilities or equipment for the
Agreement [list, if applicable]:

Form Approved by City Attorney 12-24-14 Page 2
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EXHIBIT D
PROFESSIONAL SERVICES AGREEMENT

GENERAL PROVISIONS

1 Independent Contractor.

A. It is understood and agreed that CONTRACTOR (including CONTRACTOR's employees) is
an independent contractor and that no relationship of employer-employee exists
between the parties hereto for any purpose whatsoever. Neither CONTRACTOR nor
CONTRACTOR'’s assigned personnel shall be entitled to any benefits payable to
employees of CITY. CITY is not required to make any deductions or withholdings from
the compensation payable to CONTRACTOR under the provisions of this Agreement, and
CONTRACTOR shall be issued a Form 1099 for its services hereunder. As an
independent contractor, CONTRACTOR hereby agrees to indemnify and hold CITY
harmless from any and all claims that may be made against CITY based upon any
contention by any of CONTRACTOR's employees or by any third party, including but not
limited to any state or federal agency, that an employer-employee relationship or a
substitute therefor exists for any purpose whatsoever by reason of this Agreement or by
reason of the nature and/or performance of any Services under this Agreement. (As
used in this Exhibit D, the term “Services” shall include both Services and Additional
Services as such terms are defined elsewhere in this Agreement.)

B. It is further understood and agreed by the parties hereto that CONTRACTOR, in the
performance of its obligations hereunder, is subject to the control and direction of CITY
as to the designation of tasks to be performed and the results to be accomplished under
this Agreement, but not as to the means, methods, or sequence used by CONTRACTOR
for accomplishing such results. To the extent that CONTRACTOR obtains permission to,
and does, use CITY facilities, space, equipment or support services in the performance of
this Agreement, this use shall be at the CONTRACTOR’s sole discretion based on the
CONTRACTOR’s determination that such use will promote CONTRACTOR'’s efficiency and
effectiveness. Except as may be specifically provided elsewhere in this Agreement, the
CITY does not require that CONTRACTOR use CITY facilities, equipment or support
services or work in CITY locations in the performance of this Agreement.

C. If, in the performance of this Agreement, any third persons are employed by
CONTRACTOR, such persons shall be entirely and exclusively under the direction,
supervision, and control of CONTRACTOR. Except as may be specifically provided
elsewhere in this Agreement, all terms of employment, including hours, wages, working
conditions, discipline, hiring, and discharging, or any other terms of employment or
requirements of law, shall be determined by CONTRACTOR. It is further understood and
agreed that CONTRACTOR shall issue W-2 or 1099 Forms for income and employment
tax purposes, for all of CONTRACTOR’s assigned personnel and subcontractors.

D. The provisions of this Section 1 shall survive any expiration or termination of this
Agreement. Nothing in this Agreement shall be construed to create an exclusive
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relationship between CITY and CONTRACTOR. CONTRACTOR may represent, perform
services for, or be employed by such additional persons or companies as CONTRACTOR
sees fit provided that CONTRACTOR does not violate the provisions of Section 5, below.

2. Licenses; Permits, Etc. CONTRACTOR represents and warrants that CONTRACTOR has all
licenses, permits, City Business Operations Tax Certificate, qualifications, and approvals of
whatsoever nature that are legally required for CONTRACTOR to practice its profession or
provide any services under the Agreement. CONTRACTOR represents and warrants that
CONTRACTOR shall, at its sole cost and expense, keep in effect or obtain at all times during the
term of this Agreement any licenses, permits, and approvals that are legally required for
CONTRACTOR to practice its profession or provide such Services. Without limiting the
generality of the foregoing, if CONTRACTOR is an out-of-state corporation, CONTRACTOR
warrants and represents that it possesses a valid certificate of qualification to transact business
in the State of California issued by the California Secretary of State pursuant to Section 2105 of
the California Corporations Code.

3. Time. CONTRACTOR shall devote such time and effort to the performance of Services pursuant
to this Agreement as is necessary for the satisfactory and timely performance of
CONTRACTOR’s obligations under this Agreement. Neither party shall be considered in default
of this Agreement, to the extent that party’s performance is prevented or delayed by any cause,
present or future, that is beyond the reasonable control of that party.

4. CONTRACTOR Not Agent. Except as CITY may specify in writing, CONTRACTOR and
CONTRACTOR's personnel shall have no authority, express or implied, to act on behalf of CITY in
any capacity whatsoever as an agent. CONTRACTOR and CONTRACTOR's personnel shall have
no authority, express or implied, to bind CITY to any obligations whatsoever.

5. Conflicts of Interest. CONTRACTOR covenants that neither it, nor any officer or principal of its
firm, has or shall acquire any interest, directly or indirectly, that would conflict in any manner
with the interests of CITY or that would in any way hinder CONTRACTOR’s performance of
Services under this Agreement. CONTRACTOR further covenants that in the performance of
this Agreement, no person having any such interest shall be employed by it as an officer,
employee, agent or subcontractor, without the written consent of CITY. CONTRACTOR agrees
to avoid conflicts of interest or the appearance of any conflicts of interest with the interests of
CITY at all times during the performance of this Agreement. If CONTRACTOR is or employs a
former officer or employee of the CITY, CONTRACTOR and any such employee(s) shall comply
with the provisions of Sacramento City Code Section 2.16.090 pertaining to appearances before
the City Council or any CITY department, board, commission or committee.

6. Confidentiality of CITY Information. During performance of this Agreement, CONTRACTOR
may gain access to and use CITY information regarding inventions, machinery, products, prices,
apparatus, costs, discounts, future plans, business affairs, governmental affairs, processes,
trade secrets, technical matters, systems, facilities, customer lists, product design, copyright,
data, and other vital information (hereafter collectively referred to as “City Information”) that
are valuable, special and unique assets of the CITY. CONTRACTOR agrees to protect all City
Information and treat it as strictly confidential, and further agrees that CONTRACTOR shall not
at any time, either directly or indirectly, divulge, disclose or communicate in any manner any
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City Information to any third party without the prior written consent of CITY. In addition,
CONTRACTOR shall comply with all CITY policies governing the use of the CITY network and
technology systems, as set forth in applicable provisions of the City of Sacramento
Administrative Policy Instructions # 30. A violation by CONTRACTOR of this Section 6 shall be a
material violation of this Agreement and shall justify legal and/or equitable relief.

7 CONTRACTOR Information.

A. CITY shall have full ownership and control, including ownership of any copyrights, of all
information prepared, produced, or provided by CONTRACTOR pursuant to this
Agreement. In this Agreement, the term “information” shall be construed to mean and
include: any and all work product, submittals, reports, plans, specifications, and other
deliverables consisting of documents, writings, handwritings, typewriting, printing,
photostatting, photographing, computer models, and any other computerized data and
every other means of recording any form of information, communications, or
representation, including letters, works, pictures, drawings, sounds, or symbols, or any
combination thereof. CONTRACTOR shall not be responsible for any unauthorized
modification or use of such information for other than its intended purpose by CITY.

B. CONTRACTOR shall fully defend, indemnify and hold harmless CITY, its officers and
employees, and each and every one of them, from and against any and all claims,
actions, lawsuits or other proceedings alleging that all or any part of the information
prepared, produced, or provided by CONTRACTOR pursuant to this Agreement infringes
upon any third party’s trademark, trade name, copyright, patent or other intellectual
property rights. CITY shall make reasonable efforts to notify CONTRACTOR not later
than ten (10) days after CITY is served with any such claim, action, lawsuit or other
proceeding, provided that CITY’s failure to provide such notice within such time period

shall not relieve CONTRACTOR of its obligations hereunder, which shall survive any
termination or expiration of this Agreement.

C. All proprietary and other information received from CONTRACTOR by CITY, whether
received in connection with CONTRACTOR’s proposal to CITY or in connection with any
Services performed by CONTRACTOR, will be disclosed upon receipt of a request for
disclosure, pursuant to the California Public Records Act; provided, however, that, if any
information is set apart and clearly marked “trade secret” when it is provided to CITY,
CITY shall give notice to CONTRACTOR of any request for the disclosure of such
information. The CONTRACTOR shall then have five (5) days from the date it receives
such notice to enter into an agreement with the CITY, satisfactory to the City Attorney,
providing for the defense of, and complete indemnification and reimbursement for all
costs (including plaintiff's attorney fees) incurred by CITY in any legal action to compel
the disclosure of such information under the California Public Records Act. The
CONTRACTOR shall have sole responsibility for defense of the actual “trade secret”
designation of such information.

D. The parties understand and agree that any failure by CONTRACTOR to respond to the
notice provided by CITY and/or to enter into an agreement with CITY, in accordance
with the provisions of subsection C, above, shall constitute a complete waiver by
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CONTRACTOR of any rights regarding the information designated “trade secret” by
CONTRACTOR, and such information shall be disclosed by CITY pursuant to applicable
procedures required by the Public Records Act.

8. Standard of Performance. CONTRACTOR shall perform all Services required pursuant to this
Agreement in the manner and according to the standards currently observed by a competent
practitioner of CONTRACTOR'’s profession in California. All products of whatsoever nature that
CONTRACTOR delivers to CITY pursuant to this Agreement shall be prepared in a professional
manner and conform to the standards of quality normally observed by a person currently
practicing in CONTRACTOR’s profession, and shall be provided in accordance with any schedule
of performance specified in Exhibit A. CONTRACTOR shall assign only competent personnel to
perform Services pursuant to this Agreement. CONTRACTOR shall notify CITY in writing of any
changes in CONTRACTOR's staff assigned to perform the Services required under this
Agreement, prior to any such performance. In the event that CITY, at any time during the term
of this Agreement, desires the removal of any person assigned by CONTRACTOR to perform
Services pursuant to this Agreement, because CITY, in its sole discretion, determines that such
person is not performing in accordance with the standards required herein, CONTRACTOR shall

remove such person immediately upon receiving notice from CITY of the desire of CITY for the
removal of such person.

9. Term; Suspension; Termination.

A. This Agreement shall become effective on the date that it is approved by both parties,
set forth on the first page of the Agreement, and shall continue in effect until both
parties have fully performed their respective obligations under this Agreement, unless
sooner terminated as provided herein.

B. CITY shall have the right at any time to temporarily suspend CONTRACTOR's
performance hereunder, in whole or in part, by giving a written notice of suspension to
CONTRACTOR. If CITY gives such notice of suspension, CONTRACTOR shall immediately
suspend its activities under this Agreement, as specified in such notice.

C. CITY shall have the right to terminate this Agreement at any time by giving a written
notice of termination to CONTRACTOR. If CITY gives such notice of termination,
CONTRACTOR shall immediately cease rendering Services pursuant to this Agreement.
If CITY terminates this Agreement:

(1) CONTRACTOR shall, not later than five days after such notice of termination,
deliver to CITY copies of all information prepared pursuant to this Agreement.

(2) CITY shall pay CONTRACTOR the reasonable value of Services rendered by
CONTRACTOR prior to termination; provided, however, CITY shall not in any
manner be liable for lost profits that might have been made by CONTRACTOR
had the Agreement not been terminated or had CONTRACTOR completed the
Services required by this Agreement. In this regard, CONTRACTOR shall furnish
to CITY such financial information as in the judgment of the CITY is necessary for
CITY to determine the reasonable value of the Services rendered by
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10.

11.

CONTRACTOR. The foregoing is cumulative and does not affect any right or
remedy that CITY may have in law or equity.

Indemnity.

A

Indemnity: CONTRACTOR shall defend, hold harmless and indemnify CITY, its officers
and employees, and each and every one of them, from and against any and all actions,
damages, costs, liabilities, claims, demands, losses, judgments, penalties, costs and
expenses of every type and description, including, but not limited to, any fees and/or
costs reasonably incurred by CITY’s staff attorneys or outside attorneys and any fees and
expenses incurred in enforcing this provision (hereafter collectively referred to as
“Liabilities”), including but not limited to Liabilities arising from personal injury or death,
damage to personal, real or intellectual property or the environment, contractual or
other economic damages, or regulatory penalties, arising out of or in any way connected
with performance of or failure to perform this Agreement by CONTRACTOR, any sub-
consultant, subcontractor or agent, anyone directly or indirectly employed by any of
them or anyone for whose acts any of them may be liable, whether or not (i) such
Liabilities are caused in part by a party indemnified hereunder or (ii) such Liabilities are
litigated, settled or reduced to judgment; provided that the foregoing indemnity does
not apply to liability for any damage or expense for death or bodily injury to persons or
damage to property to the extent arising from the sole negligence or willful misconduct
of CITY, its agents, servants, or independent contractors who are directly responsible to
CITY, except when such agents, servants, or independent contractors are under the
direct supervision and control of CONTRACTOR.

Insurance Policies; Intellectual Property Claims: The existence or acceptance by CITY of

any of the insurance policies or coverages described in this Agreement shall not affect or
limit any of CITY’s rights under this Section 10, nor shall the limits of such insurance limit
the liability of CONTRACTOR hereunder. This Section 10 shall not apply to any
intellectual property claims, actions, lawsuits or other proceedings subject to the
provisions of Section 7.B., above. The provisions of this Section 10 shall survive any
expiration or termination of this Agreement.

Insurance Requirements. During the entire term of this Agreement, CONTRACTOR shall
maintain the insurance coverage described in this Section 11.

Full compensation for all premiums that CONTRACTOR is required to pay for the insurance
coverage described herein shall be included in the compensation specified for the Services
provided by CONTRACTOR under this Agreement. No additional compensation will be provided
for CONTRACTOR’s insurance premiums. Any available insurance proceeds in excess of the
specified minimum limits and coverages shall be available to the CITY.

It is understood and agreed by the CONTRACTOR that its liability to the CITY shall not in any

way be limited to or affected by the amount of insurance coverage required or carried by the
CONTRACTOR in connection with this Agreement.
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A. Minimum Scope & Limits of Insurance Coverage

(1) Commercial General Liability Insurance providing coverage at least as broad as
ISO CGL Form 00 01 on an occurrence basis for bodily injury, including death, of
one or more persons, property damage, and personal injury, arising out of
activities performed by or on behalf of CONTRACTOR, its sub-consultants, and
subcontractors, products and completed operations of CONTRACTOR, its sub-
consultants, and subcontractors, and premises owned, leased, or used by
CONTRACTOR, its sub-consultants, and subcontractors, with limits of not less
than one million dollars (5$1,000,000) per occurrence. The policy shall provide

contractual liability and products and completed operations coverage for the
term of the policy.

(2) Automobile Liability Insurance providing coverage at least as broad as ISO Form
CA 00 01 for bodily injury, including death, of one or more persons, property
damage, and personal injury, with limits of not less than one million dollars
($1,000,000) per accident. The policy shall provide coverage for owned, non-

owned, and/or hired autos as appropriate to the operations of the
CONTRACTOR.

No automobile liability insurance shall be required if CONTRACTOR completes
the following certification:

“I certify that a motor vehicle will not be used in the performance of any
work or services under this agreement.” (CONTRACTOR initials)

(3) Workers” Compensation Insurance with statutory limits, and Employers’ Liability
Insurance with limits of not less than one million dollars ($1,000,000). The

Workers’ Compensation policy shall include a waiver of subrogation in favor of
the CITY. If no work or services will be performed on or at CITY facilities or CITY
Property, the CITY Representative may waive this requirement by selecting the
option below:

Workers’ Compensation waiver of subrogation in favor of the CITY is not
required. (CITY Representative initials)

No Workers" Compensation insurance shall be required if CONTRACTOR
completes the following certification:

“I certify that my business has no employees, and that | do not employ
anyone. | am exempt from the legal requirements to provide Workers'
Compensation insurance.” (CONTRACTOR initials)

(4) Professional Liability Insurance providing coverage on a claims made basis for
errors, omissions, or malpractice with limits of not less than one million
($1,000,000) dollars. Professional Liability (Errors and Omissions) insurance:
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Is Is not \/ [check one] required for this Agreement.

If required, such coverage must be continued for at least year(s)
following the completion of all Services and Additional Services under this
Agreement. The retroactive date must be prior to the date this Agreement is
approved or any Services are performed.

B. Additional Insured Coverage

(1) Commercial General Liability Insurance: The CITY, its officials, employees, and
volunteers shall be covered by policy terms or endorsement as additional
insureds as respects general liability arising out of: activities performed by or on
behalf of CONTRACTOR, its sub-consultants, and subcontractors; products and
completed operations of CONTRACTOR, its sub-consultants, and subcontractors;
and premises owned, leased, or used by CONTRACTOR, its sub-consultants, and
subcontractors.

(2) Automobile Liability Insurance: The CITY, its officials, employees, and volunteers
shall be covered by policy terms or endorsement as additional insureds as
respects auto liability.

c Other Insurance Provisions

The policies are to contain, or be endorsed to contain, the following provisions:

(1) Except for professional liability, CONTRACTOR’s insurance coverage, including
excess insurance, shall be primary insurance as respects CITY, its officials,
employees, and volunteers. Any insurance or self-insurance maintained by CITY,
its officials, employees, or volunteers shall be in excess of CONTRACTOR’s
insurance and shall not contribute with it.

(2) Any failure to comply with reporting provisions of the policies shall not affect
coverage provided to CITY, its officials, employees, or volunteers.

(3) Coverage shall state that CONTRACTOR’s insurance shall apply separately to each

insured against whom claim is made or suit is brought, except with respect to
the limits of the insurer’s liability.

(4) CITY will be provided with thirty (30) days written notice of cancellation or
material change in the policy language or terms.

D. Acceptability of Insurance

Insurance shall be placed with insurers with a Bests’ rating of not less than A:VI. Self-
insured retentions, policy terms or other variations that do not comply with the
requirements of this Section 11 must be declared to and approved by the CITY in writing
prior to execution of this Agreement.
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Verification of Coverage

(1) CONTRACTOR shall furnish CITY with certificates and required endorsements
evidencing the insurance required. The certificates and endorsements shall be
forwarded to the CITY representative named in Exhibit A. Copies of policies shall
be delivered to the CITY on demand. Certificates of insurance shall be signed by
an authorized representative of the insura nce carrier.

(2) For all insurance policy renewals during the term of this Agreement,

CONTRACTOR shall send insurance certificates reflecting the policy renewals
directly to:

City of Sacramento

¢/o Ebix RCS

Reference #: (This number will be provided by EBIX after Agreement approval,)
PO Box 257

Portland, M| 48875-0257

Insurance certificates also may be faxed to (770) 325-3340, or e-mailed to:
CertsOnly-Portland@ebix.com

(3) The CITY may withdraw its offer of contract or cancel this Agreement if the
certificates of insurance and endorsements required have not been provided
prior to execution of this Agreement. The CITY may withhold payments to
CONTRACTOR or cancel the Agreement if the insurance is canceled or
CONTRACTOR otherwise ceases to be insured as required herein.

Subcontractors

CONTRACTOR shall require and verify that all sub-consultants and subcontractors
maintain insurance coverage that meets the minimum scope and limits of insurance
coverage specified in subsection A, above.

12, Equal Employment Opportunity. During the performance of this Agreement, CONTRACTOR,
for itself, its assignees and successors in interest, agrees as follows:

A.

Compliance With Regulations: CONTRACTOR shall comply with the Executive Order
11246 entitled “Equal Opportunity in Federal Employment”, as amended by Executive
Order 11375 and 12086, and as supplemented in Department of Labor regulations (41
CFR Chapter 60), hereinafter collectively referred to as the “Regulations”.

Nondiscrimination: CONTRACTOR, with regards to the work performed by it after award
and prior to completion of the work pursuant to this Agreement, shall not discriminate
on the ground of race, color, religion, sex, national origin, age, marital status, physical
handicap or sexual orientation in selection and retention of subcontractors, including
procurement of materials and leases of equipment. CONTRACTOR shall not participate
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13.

14,

either directly or indirectly in discrimination prohibited by the Regulations.

Solicitations for Subcontractors, Including Procurement of Materials and Equipment: In
all solicitations either by competitive bidding or negotiations made by CONTRACTOR for
work to be performed under any subcontract, including all procurement of materials or
equipment, each potential subcontractor or supplier shall be notified by CONTRACTOR
of CONTRACTOR'’s obligation under this Agreement and the Regulations relative to
nondiscrimination on the ground of race, color, religion, sex, national origin, age, marital
status, physical handicap or sexual orientation.

Information and Reports: CONTRACTOR shall provide all information and reports
required by the Regulations, or by any orders or instructions issued pursuant thereto,
and shall permit access to its books, records, accounts, other sources of information and
its facilities as may be determined by the CITY to be pertinent to ascertain compliance
with such Regulations, orders and instructions. Where any information required of
CONTRACTOR is in the exclusive possession of another who fails or refuses to furnish
this information, CONTRACTOR shall so certify to the CITY, and shall set forth what
efforts it has made to obtain the information.

Sanctions for Noncompliance: In the event of noncompliance by CONTRACTOR with the
nondiscrimination provisions of this Agreement, the CITY shall impose such sanctions as
it may determine to be appropriate including, but not limited to:

(1) Withholding of payments to CONTRACTOR under this Agreement until
CONTRACTOR complies;

(2) Cancellation, termination, or suspension of the Agreement, in whole or in part.

Incorporation of Provisions: CONTRACTOR shall include the provisions of subsections A

through E, above, in every subcontract, including procurement of materials and leases
of equipment, unless exempted by the Regulations, or by any order or instructions
issued pursuant thereto. CONTRACTOR shall take such action with respect to any
subcontract or procurement as the CITY may direct as a means of enforcing such
provisions including sanctions for noncompliance; provided, however, that in the event
CONTRACTOR becomes involved in, or is threatened with, litigation with a subcontractor
or supplier as a result of such direction, CONTRACTOR may request CITY to enter such
litigation to protect the interests of CITY.

Entire Agreement. This document, including all Exhibits, contains the entire agreement
between the parties and supersedes whatever oral or written understanding they may have
had prior to the execution of this Agreement. No alteration to the terms of this Agreement
shall be valid unless approved in writing by CONTRACTOR, and by CITY, in accordance with
applicable

provisions of the Sacramento City Code.

Severability. If any portion of this Agreement or the application thereof to any person or
circumstance shall be held invalid or unenforceable, the remainder of this Agreement shall not

Form Approved by City Attorney 12-24-14 Page 9

26 of 79



15.

16.

17.

18.

19.

be affected thereby and shall be enforced to the greatest extent permitted by law.

Waiver. Neither CITY acceptance of, or payment for, any Service or Additional Service
performed by CONTRACTOR, nor any waiver by either party of any default, breach or condition
precedent, shall be construed as a waiver of any provision of this Agreement, nor as a waiver of
any other default, breach or condition precedent or any other right hereunder.

Enforcement of Agreement. This Agreement shall be governed, construed and enforced in
accordance with the laws of the State of California. Venue of any litigation arising out of or
connected with this Agreement shall lie exclusively in the state trial court or Federal District
Court located in Sacramento County in the State of California, and the parties consent to
jurisdiction over their persons and over the subject matter of any such litigation in such courts,
and consent to service of process issued by such courts.

Assignment Prohibited. The expertise and experience of CONTRACTOR are material
considerations for this Agreement. CITY has a strong interest in the qualifications and capability
of the persons and entities that will fulfill the obligations imposed on CONTRACTOR under this
Agreement. In recognition of this interest, CONTRACTOR shall not assign any right or obligation
pursuant to this Agreement without the written consent of the CITY. Any attempted or
purported assignment without CITY’s written consent shall be void and of no effect.

Binding Effect. This Agreement shall be binding on the heirs, executors, administrators,
successors and assigns of the parties, subject to the provisions of Section 17, above.

Use Tax Requirements. During the performance of this Agreement, CONTRACTOR, for itself,
its assignees and successors in interest, agrees as follows:

A. Use Tax Direct Payment Permit: For all leases and purchases of materials, equipment,
supplies, or other tangible personal property used to perform the Agreement and
shipped from outside California, the Contractor and any subcontractors leasing or
purchasing such materials, equipment, supplies or other tangible personal property shall
obtain a Use Tax Direct Payment Permit from the California State Board of Equalization
(“SBE”) in accordance with the applicable SBE criteria and requirements.

B. Sellers Permit: For any construction contract and any construction subcontract in the
amount of $5,000,000 or more, Contractor and the subcontractor(s) shall obtain sellers
permits from the SBE and shall register the jobsite as the place of business for the
purpose of allocating local sales and use tax to the City. Contractor and its

subcontractors shall remit the self-accrued use tax to the SBE, and shall provide a copy
of each remittance to the City.

C: The above provisions shall apply in all instances unless prohibited by the funding source
for the Agreement.
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EXHIBIT E
REQUIREMENTS OF THE NON-DISCRIMINATION IN EMPLOYEE BENEFITS CODE
INTRODUCTION

The Sacramento Non-Discrimination In Employee Benefits Code (the “Ordinance”), codified as
Sacramento City Code Chapter 3.54, prohibits City contractors from discriminating in the
provision of employee benefits between employees with spouses and employees with domestic
partners, and between the spouses and domestic partners of employees.

APPLICATION

The provisions of the Ordinance apply to any contract or agreement (as defined below),
between a Contractor and the City of Sacramento, in an amount exceeding $100,000.00. The
Ordinance applies to that portion of a contractor’s operations that occur: (i) within the City of
Sacramento; (ii) on real property outside the City of Sacramento if the property is owned by the
City or if the City has a right to occupy the property; or (iii) at any location where a significant
amount of work related to a City contract is being performed.

The Ordinance does not apply: to subcontractors or subcontracts of any Contractor or
contractors; to transactions entered into pursuant to cooperative purchasing agreements
approved by the Sacramento City Council; to legal contracts of other governmental jurisdictions
or public agencies without separate competitive bidding by the City; where the requirements
of the ordinance will violate or are inconsistent with the terms or conditions of a grant,
subvention or agreement with a public agency or the instructions of an authorized
representative of any such agency with respect to any such grant, subvention or agreement; to
permits for excavation or street construction; or to agreements for the use of City right-of-way
where a contracting utility has the power of eminent domain.

DEFINITIONS
As set forth in the Ordinance, the following definitions apply:

“Contract” means an agreement for public works or improvements to be performed, or for
goods or services to be purchased or grants to be provided, at the expense of the City or to be
paid out of moneys deposited in the treasury or out of the trust money under the control or
collected by the City. “Contract” also means a written agreement for the exclusive use
(“exclusive use” means the right to use or occupy real property to the exclusion of others, other
than the right reserved by the fee owner) or occupancy of real property for a term exceeding 29
days in any calendar year, whether by singular or cumulative instrument, (i) for the operation or
use by others of real property owned or controlled by the City for the operation of a business,
social, or other establishment or organization, including leases, concessions, franchises and
easements, or (ii) for the City’s use or occupancy of real property owned by others, including
leases, concessions, franchises and easements.

“Contract” shall not include: a revocable at-will use or encroachment permit for the use of or
encroachment on City property regardless of the ultimate duration of such permit; excavation,
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street construction or street use permits; agreements for the use of City right-of-way where a
contracting utility has the power of eminent domain; or agreements governing the use of City
property that constitute a public forum for activities that are primarily for the purpose of
espousing or advocating causes or ideas and that are generally protected by the First
Amendment to the United States Constitution or that are prima rily recreational in nature.

“Contractor” means any person or persons, firm partnership or corporation, company, or
combination thereof, that enters into a Contract with the City. “Contractor” does not include a
public entity.

“Domestic Partner” means any person who has a currently registered domestic partnership
with a governmental entity pursuant to state or local law authorizing the registration.

“Employee Benefits” means bereavement leave; disability, life, and other types of insurance;
family medical leave; health benefits; membership or membership discounts; moving expenses;
pension and retirement benefits; vacation; travel benefits; and any other benefit given to
employees. “Employee benefits” shall not include benefits to the extent that the application of
the requirements of this chapter to such benefits may be preempted by federal or state.

CONTRACTOR’S OBLIGATION TO PROVIDE THE CITY WITH DOCUMENTATION AND
INFORMATION

Contractor shall provide the City with documentation and information verifying its compliance
with the requirements of the Ordinance within ten (10) days of receipt of a request from the
City. Contractors shall keep accurate payroll records, showing, for each City Contract, the
employee’s name, address, Social Security number, work classification, straight time pay rate,
overtime pay rate, overtime hours worked, status and exemptions, and benefits for each day
and pay period that the employee works on the City Contract. Each request for payroll records
shall be accompanied by an affidavit to be completed and returned by the Contractor, as
stated, attesting that the information contained in the payroll records is true and correct, and
that the Contractor has complied with the requirements of the Ordinance. A violation of the
Ordinance or noncompliance with the requirements of the Ordinance shall constitute a breach
of contract.

EMPLOYER COMPLIANCE CERTIFICATE AND NOTICE REQUIREMENTS

(a) All contractors seeking a Contract subject to the Ordinance shall submit a completed
Declaration of Compliance Form, signed by an authorized representative, with each proposal,
bid or application. The Declaration of Compliance shall be made a part of the executed
contract, and will be made available for public inspection and copying during regular business
hours.

(b) The Contractor shall give each existing employee working directing on a City contract, and

(at the time of hire), each new employee, a copy of the notification provided as Attachment
"A,”

(c) Contractor shall post, in a place visible to all employees, a copy of the notice provided as
Attachment “B.”
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Attachment A

YOUR RIGHTS UNDER THE CITY OF SACRAMENTO’S NON-DISCRIMINATION IN EMPLOYEE
BENEFITS CODE

On .....ccceoue.... (date), your employer (the “Employer”) entered into a contract with the City of
Sacramento (the “City”) for ...........ccceeeu....... (CONtract details), and as a condition of that

contract, agreed to abide by the requirements of the City’s Non-Discrimination In Employee
Benefits Code (Sacramento City Code Section 3.54).

The Ordinance does not require the Employer to provide employee benefits. The Ordinance
does require that if certain employee benefits are provided by the Employer, that those
benefits be provided without discrimination between employees with spouses and employees

with domestic partners, and without discrimination between the spouse or domestic partner of
employees.,

The Ordinance covers any employee working on the specific contract referenced above, but
only for the period of time while those employees are actually working on this specific contract.

The included employee benefits are:

- Bereavement leave - Moving expenses
- Disability, life and other types of insurance - Pension and retirement
- Family medical leave benefits
- Health benefits - Vacation
- Membership or membership discounts - Travel benefits
- Any other benefits given to
Employees

(Employee Benefits does not include benefits that may be preempted by federal or state law.)

If you feel you have been discriminated or retaliated against by your employer in the terms and
conditions of your application for employment, or in your employment, or in the application of
these employee benefits, because of your status as an applicant or as an employee protected
by the Ordinance, or because you reported a violation of the Ordinance, and after having
exhausted all remedies with your employer,
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You May...

O Submit a written complaint to the City of Sacramento, Contract Services
Unit, containing the details of the alleged violation. The address is:

City of Sacramento
Procurement Services Division
915 | Street, Second Floor
Sacramento, CA 95814

O Bring an action in the appropriate division of the Superior Court of the
State of California against the Employer and obtain the following
remedies:

- Reinstatement, injunctive relief, compensatory damages and
punitive damages

- Reasonable attorney’s fees and costs
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Attachment B

YOUR RIGHTS UNDER THE CITY OF SACRAMENTO’S NON-DISCRIMINATION IN EMPLOYEE
BENEFITS CODE

If your employer provides employee benefits, they must be provided to those employees
working on a City of Sacramento contract without discriminating between employees with
spouses and employees with domestic partners.

The included employee benefits are:

- Bereavement leave - Moving expenses

- Disability, life and other types of insurance - Pension and retirement benefits

- Family medical leave - Vacation

- Health benefits - Travel benefits

- Membership or membership discounts - Any other benefits given to
employees

If you feel you have been discriminated against by your employer . . .

You May. ..
0] Submit a written complaint to the City of Sacramento, Contract Services Unit,
containing the details of the alleged violation. The address is:
City of Sacramento
Procurement Services Division
915 I Street, Second Floor
Sacramento, CA 95814
O Bring an action in the appropriate division of the Superior Court of the State of

California against the employer and obtain reinstatement, injunctive relief,
compensatory damages, punitive da mages and reasonable attorney’s fees and costs.

Discrimination and Retaliation Prohibited.
If you feel you have been discriminated or retaliated against by your employer in the terms and
conditions of your application for employment, or in your em ployment, because of your status

as an applicant or as an employee protected by the Ordinance, or because you reported a
violation of this Ordinance . . .

You May Also . . .

Submit a written complaint to the City of Sacramento, Contract Services Unit, at the same
address, containing the details of the alleged violation.
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ATTACHMENT 1 TO EXHIBIT A

Scope of Services

This Attachment 1 to Exhibit A (“Attachment”) supplements and incorporates by this reference the
Professional Services Agreement between AmberLeaf Partners, Inc. (“CONTRACTOR”) and the City of
Sacramento (“CITY”), (the “parties”), dated ,(the “Agreement”). In the event of a
conflict between this Attachment and the Agreement, the terms of the Agreement shall prevail.

Term

This Agreement will begin on the date identified on the first page of the Agreement and terminate on
June 30, 2016.

Definitions

For the purposes of this Agreement and all Exhibits and attachments hereto, the following
terms, phrases, words, and their deviations shall have the meaning given herein and apply
generally to this Agreement and other terms, phrases, words and their deviations shall have the
meaning given in other portions of this Agreement. Words not defined in this Agreement shall
be given their common and ordinary meaning. The word “shall” is always mandatory.

“Authorized User(s)” or “User(s)” or “End-User(s)” mean those employees or agents (who are

not potential or actual competitors of CONTRACTOR) of CITY whom CITY authorizes to access and use
the Services.

“CITY Data File” means all data or all information created or owned or used or
transmitted by CITY, in conjunction with the Services of the Software.

“CITY Project Manager” means the representative of the CITY designated to oversee the

provision of the Services by CONTRACTOR on a day-to-day basis.

“CONTRACTOR Project Manager” means the CONTRACTOR Person designated to manage the
day-to-day provision of the Services.

“Amberleaf Data Integrator” refers to a set of code that facilitates the data integration to/from

Oracle Service Cloud to the CITY’s source systems. The Amberleaf Data Integrator will be used as
an accelerator to expedite the integration process. Windows Server is required (virtual machine is also
acceptable). The application will run on the .NETFramework 4.0. Al communications
from the AmberLeaf Data Integrator to Oracle Service Cloud will use Oracle Connect Web Services for
SOAP. This communication will all travel over SSL (Port 443)and use a username/password
for authentication. The City’s network must be setup to allow this access. The network must be setup
to allow communication to any other web services that the AmberLeaf Data Integrator will
access. AmberLeaf Data Integrator is an exe that will be accompanied by a .config file and will write to
log files. The exe will need executable permissions and it will need read permissions for the .config
file and write permissions for the log files.
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“Deliverable” means the items identified as “Deliverables” or a “Deliverable Material” in the
Scope of Services.

“Fees” means the fees payable by the CITY to CONTRACTOR hereunder in consideration of
CONTRACTOR's provision of the Services.

“Go-Live Date” means the date on which each Phase has entered Productive Use. The Go-
Live Dates are further identified in of the Scope of Services and in the project plan of each
Phase.

“Incident Handling & Closure” describes the process that CITY will log, catalogue, and categorize

the calls and/or emails received by the CITY, their purpose, and disposition.

“Knowledge Articles” describes the Oracle Service Cloud as a native Knowledge Base where the

CITY will author and store articles - such as a frequently asked question (e.g. when can | water my grass)
- or how to’s (e.g. how do | schedule a large item garbage pick-up). Knowledge Articles can be viewed
internally by the CITY’s users of Oracle Service Cloud or externally through your web portal

“Knowledge Base” describes a centralized repository for information, a machine-readable

resource for dissemination of information, generally online or capacity to be put online. Knowledge Base
will be used to optimize information collection, organization, and retrieval for an organization, or for the
general public.

“Smart Assistant” describes the feature in Oracle Service Cloud that automatically suggests

knowledge articles that may be helpful for a citizen using the website when searching the Oracle
Knowledge Base. Likewise, internal users to the CITY using the Oracle Service Cloud desktop will also
use Smart Assistant to look for information or articles to assist a member of the public on the phone.

“Services” refers to the installation, implementation, integration, configuration, and other
services with respect to the work that CONTRACTOR is engaged to perform pursuant to this Agreement.

“Oracle Service Cloud” (“OSVC”) describes a complete service solution across both assisted and
self-service channels, which unifies all CITY systems in one place for enhanced customer service. The
solution offers service over multiple channels: live chat, smart devices, computer, social media, or SMS
(text messages). See link for more information:
https://cloud.oracle.com/servicecloud?tablD=1383678932050.

“Parent-child relationships” describes the configuration where CITY staff can associate incidents

together by location, caller, topic, or other shared, relevant information.

“User Acceptance Testing” (“UAT”) describes the last phase of the software testing process.

During the UAT, Authorized Users or End Users will test the software to make sure it can handle
required tasks in real-world scenarios, according to specifications. UAT is one of the final and critical
software project procedures that must occur before newly developed software is rolled out to the CITY.
UAT is also known as beta testing, application testing or end user testing.
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CONTRACTOR shall provide the following Services:

Overview of Services

CONTRACTOR will define, design, create and develop the Oracle Service Cloud (“OSVC”) solution
according to the scope outlined below. The project will entail process design, requirements
definition, screen and workflow configuration, integration, testing and train-the-trainer training.

Generally, the services for this project are as follows:

e Solution Definition: CONTRACTOR will conduct requirements and design sessions with CITY and
document a Solution Definition deliverable. The CITY must provide written approval prior to
CONTRACTOR and CITY moving forward with the Solution Development.

e Solution Development: CONTRACTOR will be responsible for designing, configuring and developing
the Oracle Service Cloud Agent Desktop, Workspaces, Existing and Custom Objects, Workflow
Rules, Custom Processes, Reports and Analytics, Customer Portal pages, and Data Integrations
to/from Oracle Service Cloud based on the capabilities described in Section 2 and 3.

e Solution Testing: The CITY will write UAT scripts. CONTRACTOR will review UAT scripts to assure
testing aligns to the configured scope described in the Solution Definition. CITY will execute UAT
scripts according to the agreed to timeframe within the scope of this Attachment. CONTRACTOR
will support fixes for any bugs found during testing.

e Solution Training and Deployment: CONTRACTOR will complete administration and
configuration training to CITY resources. CONTRACTOR will facilitate Go-Live deployment activities
along with CITY resources.

e Solution Support: CONTRACTOR will provide configuration, testing, and Go-Live support for CITY.

Project Deliverables

CONTRACTOR will work with CITY Project Manager to agree on the project approach and the steps
involved. The following are the high level project deliverables:

e Develop a project plan with resource requirements and timelines.

e Deliver a Solution definition document after the requirements and design sessions.

e Deliver the customized and configured OSVC solution based on the scope of service.

e Develop the bi-directional data integration between OSVC and CITY enterprise applications.
e Deliver source code related to customization and integration.

e Deliver the OSVC configuration documentations

e Review the Test scripts.

e Delivery OSVC administration and configuration training.

e (OSVC deployment activities.

OSVC Go-Live support.
e Knowledge transfer related to OSVC configuration and customization.
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NOTE: Project Deliverables are subject to change based on the progression of this project. CITY has sole
discretion to modify Project Deliverables.

Scope of Services

CONTRACTOR shall:

A. Contact Management

Define and configure the process by which an active customer is tracked and maintained by
the workforce.

Define and configure process to manage anonymous users.

Define and configure the contact management workspace to capture addresses, telephone
numbers, email addresses, and up to ten (10) new attributes and/or custom fields.

Define and configure contact management functionality to effectively manage contact
relationships and interactions for one (1) OSVC workspace.

B. Incident (Interaction) Management

Vi.
Vii.
viii.
iX.

Define and configure two (2) OSVC Incident workspace to associate responses to a
customer’s profile.

Define and configure up to twenty (20) OSVC business routing rules to manage customer
inquiries.

Define and configure the process to simplify tracking and categorization of customer
inquiries that standardize up to twenty-five (25) existing codes, and teach CITY how to set
up additional codes.

Define and configure the process to support multi-channel customer requests to be
submitted through phone and email interaction channels.

Define and configure OSVC to allow a customer service representative to respond to an
inquiry by email while tracking threads of the dialogue.

Define and configure up to ten (10) standard messages for customer service representatives
to select for common responses to customer inquire.

Define and configure Incident Handling & Closure.

Define and configure up to ten (10) auto response rules.

Define and configure Incident parent-child relationships.

C. Knowledgebase Management

Define and configure the authoring and approval process to manage Knowledge content
publishing.
Define and configure the ability to store knowledge artifacts within the unified OSVC

database.

Vi.

Vii.
viii.

Define and configure up to twenty-five (25) products and categories to manage knowledge
artifacts for easier access to information, and teach CITY how to set up additional codes.
CONTRACTOR will educate CITY to manually set up 10 (ten) Knowledge Articles.

Define and brand one (1) OSVC Customer Portal site to support a self-serve web Experience
for knowledge artifacts to be searched and viewed by prospects/customers.

Define and configure English language only emails/AAQ to be received in branded within the
CITY interface.

Define and configure Knowledge Base (“KB”) articles to be displayed in an English interface.
Define and configure the ability for customer service representatives (end user) to access
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knowledge artifacts for easy reference to customer inquiries, and associate artifacts to the
customer record.

Define and configure up to ten (10) workspace rules.

Define and configure Search Page for enhanced end-user usability.

Define and configure a Knowledge Base style guide to ensure a consistent user experience.

D. Customer Self Service Portal

Define and configure self-registration process for new users using the out of the box
capabilities in OSVC for an English interface only.

Define and configure one (1) “Ask A Question” form to streamline data capture of customer
requests.

Define and configure search optimization of Knowledge Base articles using Keywords, and
the ability to rank and rate KB articles.

Define and configure the display relevant KB articles on the out of the box OSVC Customer
Portal home page for the single branded interface.

Define and configure Smart Assistant for Incident deflection using KB search based on
the Incident subject, content and product details.

E. User Roles & Responsibilities

Define and configure up to OSVC three (3) Profiles

Define and configure up to thirty (30) OSVC Staff Accounts, and educate the

CITY to set up additional Staff Accounts

Define and configure Visibility and Access Rights to OSVC for each Profile and Staff Accounts.

F. Reports & Dashboards

Define and modify up to ten (10) out of the box OSVC Operational Reports for the following
report categories.
a. Contact Center Effectiveness
b. End user Productivity
Define and assemble up to three (3) OSVC Dashboards leveraging the Operational and Key
Performance Indicator reports.
CONTRACTOR will develop up to two (2) custom reports.

G. OSVC Integration Interfaces

CONTRACTOR will define, design, configure, and build the integration touch points with Oracle
Service Cloud identified below. CONTRACTOR will leverage their proprietary Data Integrator
when appropriate to expedite the development efforts. CONTRACTOR will provide the source
code of the Data Integrator to CITY as part of the project deliverables. CONTRACTOR will not
be responsible for any CITY application integration interface design, development or testing
to integrate to the CITY’s systems.

Nature of
Source Destination Entity Integration
Incident, Contact, Address, Real-Time
Oracle Service Cloud [CIS - Utility Notes Web Service
Incident, Contact, Address, Real-Time
Oracle Service Cloud [INFOR (7i) - Assets  |Notes Web Service
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Oracle Service Cloud

CityWorks

Incident, Contact, Address,
Notes

Real-Time
Web Service

CITY Mobile
Application

Oracle Service Cloud

Contact, Incident

Real-Time
Web Service

Incident, Contact, Address,

Oracle Service Cloud [Chameleon - Animals [Notes Batch
Incident, Contact, Address,
CITY Data Notes
Oracle Service Cloud |Warehouse Batch
Address for Incident and
Oracle Service Cloud |GIS Contact Real-Time

Web Service

Cisco IVR

Oracle Service Cloud

Light CTl Screen
Pop

Real Time

H. User Acceptance Testing (UAT) - CONTRACTOR shall support CITY UAT as follows:

i. CITY will write UAT scripts according to the agreed to timeframe within the scope of this
Attachment.

ii. CONTRACTOR will review UAT scripts to assure testing aligns to the configured scope described
in the Solution Definition

iii. CITY will execute UAT scripts according to the agreed to timeframe within the scope of this
Attachment.

iv. CITY will provide CONTRACTOR with UAT results that require bug fixes.

v. CONTRACTOR will apply fixes to the configuration and the code as appropriate based on UAT

results.

vi. Upon completion, CONTRACTOR will deliver adjusted configuration and source code to CITY.

I. Solution Training

i. CONTRACTOR will prepare an agenda and tailored course material in Microsoft
Word/PowerPoint for CITY end-user basic administration and end-user application training.

ii. CONTRACTOR will conduct an eight (8) hour train-the-trainer end user training session to
educate CITY training staff on Oracle Service Cloud functionality specific to the CITYS scope.

iii. CONTRACTOR will conduct an eight (8) hour train-the-trainer session to educate CITY
administrators on Oracle Service Cloud functionality specific to the CITYS scope.

J. Solution Deployment
i. Upon CITY’s acceptance of UAT results, CITY and CONTRACTOR will deploy the functionality
within five (5) business days and support go-live activities.

ii. CONTRACTOR will provide eighty (80) hours of post-production support for CITY’s go-live.

K. Post Production Warranty Support
i. CONTRACTOR will provide CITY four (4) weeks of post-production release warranty service for
issues identified that were tested and accepted but are no longer working. This warranty

excludes:
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a. New requirements requested after a go-live release.
b. Resolution of issues that CITY may have caused to the configuration, code development,
integration components, technical environment, etc.

c. If it is found that an issue was caused by the reasons listed in the Assumptions

below, CONTRACTOR will charge CITY at the hourly rates described in Attachment 1 to
Exhibit B under Pricing (Fees and Expenses) for the time worked during investigation and
resolution of the issue.

Assumptions

o

5 m

k.

CITY is using the Oracle Service Cloud May 2015 release or later.

CONTRACTOR will only provide the services and configuration of the OSVC solution described
in this Attachment unless the parties mutually agree to change the services to be provided by
CONTRACTOR.

CONTRACTOR will perform requirements: definition, design, development, unit testing, and
deployment support at CONTRACTOR’s office and/or at CITY locations.

CITY will provide CONTRACTOR appropriate access to the OSVC community and customer portal
environments for design, development, unit testing and deployment activities.

CITY will provide CONTRACTOR with the necessary credentials and access to the CITY
environments to enable the scope and approach of this Attachment.

CITY will provide detailed requirements for the scope of the project.
CITY will provide business processes to CONTRACTOR for analysis and review.

CONTRACTOR will document requirements and design in a Solution Definition deliverable and
CITY will approve requirements prior to CONTRACTOR moving forward with the Solution
Development phase. Any changes to this Attachment will be agreed to with a Change Request
at the completion of the Solution Definition phase.

Phone Integration Screen Pop will be facilitated from CITY desktop soft phone and pass a URL
to Oracle Service Cloud with the agreed to data attributes to open an Incident and Contact
screen in Oracle Service Cloud.

CITY is using a Cisco IPIVR UCCX v9.1 soft phone application that is able to pass the

ANI/DNIS in a URL for Oracle CX Cloud Service to accept and open a Contact record.
CONTRACTOR will configure 1 English Oracle Service Cloud instance, with 1 branded
interface.

Basic Customer Portal branding & styling visual design will be configured, that includes colors,
fonts, and logos. CITY to provide CSS, style sheets and any HTML guides to follow for initial
branding set up of the portal.

. There will be attachments to import of the Knowledgebase Articles with/from legacy

systems for this project.

There will be up to (5) email boxes configured for the scope outlined in the Attachment.

CITY will use CONTRACTOR Data Integrator to integrate data with OSVC.

CITY will be responsible for extracting and consolidating the data from existing systems.
CONTRACTOR will provide the data migration templates and the CITY will be responsible for
providing the final data files for the sources outlined in the sections above in the CONTRACTOR
prescribed format.

CITY will be responsible for data quality, cleansing and de-duplication for any data being
imported into Oracle Service Cloud.

CITY will be responsible for maintaining the development, test and production servers that
include — hardware, operating system, integration software, database and any other software
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used in the integration platform.
s. City is responsible for building and integrating Mobile App, CIS, INFOR and CityWorks into Web

Service delivered by the CONTRACTOR. CONTRACTOR will use OSVC Web Service and
AmberLeaf Data Integrator for bi-directional data integration with OSVC Web Service.

t. CONTRACTOR is responsible for integrating OSVC with the CITYs web service for the
Mobile App, CIS, INFOR and CityWorks.

u. CITY is responsible for receiving and processing batch data for Chameleon and Data
Warehouse.

v. CONTRACTOR is responsible for sending and receiving batch data from Chameleon and Data
Warehouse.

w. CONTRACTOR is responsible for Integrate Oracle CX Service Cloud with ESRI ArcGIS for geo-
locating service request data.

X. CONTRACTOR is responsible for receiving a phone number through the Cisco IPIVR soft
phone system.

y. CITY will be responsible for making any changes/enhancements in any third party
systems/applications to facilitate the integration that are not outlined as CONTRACTOR’s
scope in this Attachment. CITY will align the CONTRACTOR team with the appropriate
resources to make modifications to each environment in a timely manner that adheres to the
project schedule outlined above.

z. Inthe absence of comprehensive API, integration processes will not fetch/transfer the data
from/to the end system application’s database directly. In such cases where the API needs to
be enhanced or customized, CITY will provide the data in the staging tables and/or provide
custom APIs that can be invoked from the integration processes to transfer the data
between end systems.

aa. CONTRACTOR will leverage the integration standards (for e.g. Common error handling
framework) that are already in place in the CITY’s implementation.

bb. CONTRACTOR will need an account with OSVC Connect Web Services for SOAP access for the
integrations.

cc. CONTRACTOR will leverage the out-of-the-box Oracle Service Cloud reports and dashboards
and provide basic configuration to those reports and build some new reports. CONTRACTOR
will limit reports configuration to 16 hours of configuration effort.

e CONTRACTOR typically estimates 24-40 hours for building a high complexity report,
8-16 hours for building a medium complexity report and 4-8 hours for a low
complexity report.

e Should the CITY require CONTRACTOR to build additional reports, CONTRACTOR shall
apply the above estimates.

dd. CONTRACTOR will provide train the trainer training material in MS Word and/or PowerPoint
formats. Training material provided by CONTRACTOR might need to be modified for use for
end user training.

ee. CITY will be responsible for creating User Acceptance Criteria and performing UAT,;
CONTRACTOR will only fix any issues identified by CITY that are not working as expected based
on the scope and agreed to requirement definition

ff. CITY will be available to test and approve solutions prior to go-live.

gg. CITY will be available to participate in relevant meetings.

hh. CITY will approve of the tested solution prior to CONTRACTOR moving forward with
Solution Deployment.
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ii. CITY will assign a project manager to coordinate events for and with CONTRACTOR.

ji.  If CITY requires CONTRACTOR to complete any work on-site, CITY must approve travel
expenses. CONTRACTOR will bill travel expenses separately.

kk. CITY will ensure the Service Cloud environment can be deployed in their production
environment.

Il. . Adesign of OSVC Customer Portal that makes it responsive to mobile use is out of scope of
this Agreement

mm. CONTRACTOR will build the OSVC web services and use the AmberLeaf Data Integrator to
integrate the data.

Receipt of Oracle’s Service Cloud

The parties acknowledge and agree that a condition precedent of this Agreement is the CITY’s
receipt of the Oracle’s Service Cloud software at no additional cost to the City. The project will not
start any tasks until the Oracle software has been activated.

Acceptance Process

If a Deliverable does not meet the requirements as specified in this Attachment when it is offered by
CONTRACTOR for CITY’s acceptance, CITY shall give CONTRACTOR a reasonably complete, accurate, and
detailed written notification of the deficiencies or non- conformance within five (5) business days of
delivery, the “Acceptance Period.” “Deliverable(s)” refers to the items identified as ‘deliverables’ in this
Attachment. If CITY does not notify CONTRACTOR of deficiencies in a Deliverable within five (5)
business days of delivery, such Deliverable shall be deemed to be accepted. On receipt of the written
notification, if the CITY rejects the Deliverable items within the Acceptance Period, CONTRACTOR
agrees that they shall use diligent, good faith efforts to make appropriate corrections or modifications
to such Deliverable items and redeliver a revised version of such Deliverable items to the CITY within a
mutually agreeable timeframe. CITY’s acceptance of the re-submitted Deliverable will be based
solely on the previous noted deficiencies. Deficiencies on the revised Deliverable should only reflect
problems in regards to the prior issue list, unless the changes made by CONTRACTOR affected other
areas not on the prior issue list. Bugs found in the Oracle Service Cloud software or any third party
software solutions are not a reason for non-payment or non-acceptance of Deliverables.

Change Orders

During the course of this Agreement, it may appear desirable to alter the scope of services set forth in
this Attachment. Either CITY or CONTRACTOR may initiate a request for scope change pursuant to this
Section of the Agreement. Requests for scope changes are to be made in writing, dated, and delivered
to the CITY Project Manager and CONTRACTOR. Scope changes may include altering the timeline of the
project.

CITY and CONTRACTOR shall review the proposed change and either approve it for further
investigation or rejectit. If the investigation is authorized, CITY’s Project Manager shall so indicate in
writing, which shall constitute approval for the investigation charges. The investigation shall
determine the effect that the implementation of the change shall have on price, this Attachment, and
other terms and conditions of the Agreement. CONTRACTOR shall not charge any additional fee for any

9

41 0of 79



ATTACHMENT 1 TO EXHIBIT A

such investigations that are reasonably contemplated under this Attachment.

Upon completion of the review, any changes in specifications, price, Attachment or other terms shall be
documented by CONTRACTOR within three (3) business days. An authorized agent for each party shall
sign the changes to indicate agreement to the revised scope of the Attachment.

In the event, despite diligent and good faith negotiations, the parties fail to agree on the
character or effect of a change to the specifications, then at CITY’s option and upon written notice (a)
CONTRACTOR will continue performing the Agreement without changes to the specifications,
or (b) CONTRACTOR will cease performing the Agreement, will deliver to CITY all work product
performed up to such date, CONTRACTOR will be entitled to compensation for satisfactory work
performed up to the time of such notice, and CITY will be entitled to a refund of any payment issued
for work that was not performed up to the time of such notice.

10
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State of California
Secretary of State

CERTIFICATE OF QUALIFICATION

I, ALEX PADILLA, Secretary of State of the State of California, hereby certify that
on the 22nd day of October 2015, AMBERLEAF PARTNERS, INC, a
corporation organized and existing under the laws of lllinois, complied with the
requirements of California law in effect on that date for the purpose of qualifying
to transact intrastate business in the State of California, and that as of said date
said corporation became and now is qualified and authorized to transact
intrastate business in the State of California, subject however, to any licensing

requirements otherwise imposed by the laws of this State.

IN WITNESS WHEREOF, | execute
this certificate and affix the Great Seal
of the State of California this day of
October 26, 2015.

A

ALEX PADILLA
Secretary of State

jaw
NP-25 (REV 01/2015)
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File Number 6367-453-2

To all to whom these Presents Shall Come, Greeting:

I, Jesse White, Secretary of State of the State of Illinois, do hereby
certify that I am the keeper of the records of the Department of

Business Services. I certify that

AMBERLEAF PARTNERS, INC., A DOMESTIC CORPORATION, INCORPORATED UNDER
THE LAWS OF THIS STATE ON JULY 02, 2004, APPEARS TO HAVE COMPLIED WITH ALL
THE PROVISIONS OF THE BUSINESS CORPORATION ACT OF THIS STATE RELATING TO
THE PAYMENT OF FRANCHISE TAXES, AND AS OF THIS DATE, IS IN GOOD STANDING
AS A DOMESTIC CORPORATION IN THE STATE OF ILLINOIS.

InTestimony Whereof, 1 hereto set

my hand and cause to be affixed the Great Seal of
the State of Illinois, this 22ND

day of OCTOBER A.D. 2015

S SN il /
Authentication #: 1529502522 verifiable until 10/22/2016 M

Authenticate at: http://iwww.cyberdriveillinois.com

SECRETARY OF STATE
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Statement and Designation by
| 5&DC-SIN Foreign Corporation

To qualify a corporation from another state or country to transact
intrastate business in California, fill out this form, and submit for filing
along with:

— A $100 filing fee (for a foreign stock corporation) or $30 filing fee (for
a foreign nonprofit corporation), and

— A separate, non-refundable $15 service fee also must be included, if
you drop off the completed form.

Important! Corporations in California may have to pay a minimum $800

yearly tax to the California Franchise Tax Board. For more information, 3
go to https:/Amww.ftb.ca.gov. . P

3836816

FiLED -

— A certificate of good standing, issued within the last six (8) months ry G?Sié?e @Q\
by the agency where the corporation was formed. Note: If the C&kf@m
corporation is a nonprofit, the certificate of good standing also must c
indicate the corporation is a nonprofit or nonstock corporation. W QCT 2 2 2015

. This Space For Office Use Only

Corporate Name (List the exact name of the corporation, as shown in the certificate of goad standing:

goto www(sos.ca,govlbusiness/be/name—avanabi}ity‘htm.)

@® Amberleaf Partners, Inc

is not available for use in the State of California, the corporation must qualify under an assumed name. Eg
will do business in California as [list the proposed assumed namel" For general corporate name requirements

For questions about this form, go to www.sos.ca.govlb%s,ﬁsésféelﬁféng—ﬁps.htm.

If the name of the corporation
“[list the exact name] which
and restrictions in California,

Corporate History

@ state or foreign country where this corporation was formed: 1llinois

® 5 Greg Wittman

Service of Process (List a California resident or a California registered corporate agent that agrees to be your agent to accept service
of process in case your corporation is sued. You may list any adult who lives in California. You may not list your own corporation as the
agent. Do not list an address if the agent is a California registered corporate agent as the address for service of process is already on file )

Is no longer authorized to act or cannot be found at the address given.

Agent's Name
b. 972 Laguna Drive Carlsbhad ca 92008
Agent's Street Address (if agent is not a corporation) - Do not fist a P.O. Box City (no abbreviations) State  Zip

The corporation named in ltem 1 above irrevocably consents to service of process directed to it upon the agent
designated above, and to service of process on the California Secretary of State if that agent or that agent's successor

Read and sign below: %’;orm must be signed by an officer of the foreign corporation.

Corporate Addresses _
@ a 10 South Riverside Suite 1800 Chicago IL 60606
Streot Address of Principal Executive Office - Do not list a P.O. Box City (no abbreviations) State  Zip
b. CA
Street Address of Principal Office in California, if any - Do not list a P.O. Box City (no abbreviations) State  Zip
C.
Mailing Address of Principal Executive Office, if different from 4a or 4b Cily (no abbreviations) State  Zip

b /g é/a Larry Goldman President

§
1
R
H
i
{
b

Sign“fﬁre Print your name here Your officer title
Make check/money'order payable to: Secretary of State By Mail Drop-Off
Upon filing, we will return one { 1} uncertified copy of your filed Secretary of State Secretary of State
document for free, and will certify the copy upon request and Business Entities, P.O. Box 944260 1500 11th Street, 3rd Floor
payment of a $5 cerification fea. Sacramento, CA 94244-2600 Sacramento, CA 95814

Comorations Code §§ 2105, 2108, Revenue and Taxation Code § 23153
S&DC-STKINP (REV 04/2014)

2014 Califomia Secretary of State
WNAN.S508.ca.govibusinassibe
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CITY OF SACRAMENTO
ECONOMIC DEVELOPMENT DEPARTMENT

REQUEST FOR WAIVER OF LBE GOAL AUTHORIZATION

REQUEST DATE: January 6, 2015

PROJECT: 311 Call Center Software

REQUESTING DEPARTMENT: General Services

DEPARTMENT CONTACTS: Chris Hobson, chobson@cityofsacramento.org or 808-1395

In accordance with the Administrative Procedures of the Local Business Enterprise (LBE)
program, as stated below:

City departments and agencies shall require a minimum five percent (5%) LBE participation
level in all City procurement opportunities over $100,000, unless a waiver or adjustment of the
participation level is approved as provided herein.

Requests for waivers or adjustments (upwards or downwards) to the minimum LBE participation
level, for a specific project, may be made by City departments or agencies to the Economic
Development Department (EDD). The request to modify a minimum participation level for a
specific project must be made to EDD ten days prior to advertisement of the contracting or
procurement opportunity.

Reasons for requesting this modification include the following:

Changes in availability

The Department of General Services (DGS) in collaboration with the Department of
Information Technology (IT) intends to issue an RFQ for the purchase of Call Center customer
service software. The purchase will include software licenses, software maintenance, related
training, and professional services. Given the specialized nature of the software and the fact
that it is the City’s preference to have a direct contract with the software vendor, there are no
subcontracting opportunities available for this purchase and DGS is hereby requesting to
waive the City’s LBE requirement for the procurement.

An immediate or existing emergency
[Fill in]

WAIVER IS HEREBY GRANTED FOR THE LOCAL BUSINESS ENTERPRISE (LBE)
PARTICIPATION REQUIRMENT OF 5%. IN COMPLIANCE WITH THIS PROCEDURE,
ADVERTISEMENT OF THIS OPPORTUNITY MAY COMMENCE UPON DATED OR
THEREAFTE

)}{b/]g

\Missa Anguiano;Economic Development Manager Date
Economic Development Department
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
10/12/2015

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 ﬁghNAECT Lynn Cole
Lamb, Litle & Co _ PHONE 4 (847) 230-3226 FO% noy. 847-398-7077
Suite 500 e o5 Icole@lamblitle.com
Schaumburg IL 60173 INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A : Sentinel Insurance Co. 11000
INSURED AMBER-3 insurer B : The Hartford Group 19682
Amberleaf Partners, Inc. insurer c : Hartford Fire Insurance Co 19682
P.O. Box 471 INSURER D -
Richmond IL 60071 :
INSURER E :
INSURER F :

COVERAGES CERTIFICATE NUMBER: 48059392

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
A | X | COMMERCIAL GENERAL LIABILITY Y | Y |83SBMVY4341 8/13/2015 | 8/13/2016 | EACH OCCURRENCE $1,000,000
DAMAGE TO RENTED
CLAIMS-MADE OCCUR PREMISES (Ea occurrence) $1,000,000
MED EXP (Any one person) $10,000
PERSONAL & ADV INJURY | $1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $2,000,000
POLICY S’ng |:| Loc PRODUCTS - COMP/OP AGG | $2,000,000
OTHER: $
A | AUTOMOBILE LIABILITY 83UECPD7630 8/13/2015 8/13/2016 (CEC;“gEé’i\(‘j%Et)S'NGLE LMIT 1 $1 000,000
ANY AUTO BODILY INJURY (Per person) | $
ALL OWNED SCHEDULED :
ALLOW - Agegue BODILY INJURY (Per accident) | $
- PROPERTY DAMAGE
X | HIRED AUTOS AUTOS (Per accident) $
$
A | X | UMBRELLA LIAB X | occur 83SBMVY4341 8/13/2015 | 8/13/2016 | EACH OCCURRENCE 5,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE $5,000,000
DED ‘ X ‘ RETENTION $10,000 $
B | WORKERS COMPENSATION 83WECZF9775 8/13/2015 8/13/2016 X | BER e \ ofH-
AND EMPLOYERS' LIABILITY
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $1,000,000
OFFICER/MEMBER EXCLUDED? N/7A
(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
C | Errors & Omissions 83TE0258247 8/13/2015 8/13/2016 Limit 5,000,000
Retention 25,000

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

Additional insured with respects to the General Liability including a waiver of subrogation if required by written contract per form
SS00080405: City of Sacramento, its officials, employees, officials, and volunteers

CERTIFICATE HOLDER

CANCELLATION

City of Sacramento
915 | Street, Room 1214
Sacramento CA 95814

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

ACORD 25 (2014/01)

© 1988-2014 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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BUSINESS 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. 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 C. - Who Is An Insured.

Other words and phrases that appear in quotation marks have special meaning. Refer to Section G. - Liability And
Medical Expenses Definitions.

A. COVERAGES

1. BUSINESS LIABILITY COVERAGE (BODILY
INJURY, PROPERTY DAMAGE, PERSONAL
AND ADVERTISING INJURY)

Insuring Agreement

a.

b.

We will pay those sums that the insured
becomes legally obligated to pay as
damages because of “bodily injury”,
"property damage" or “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 "bodily
injury", "property damage" or "personal and
advertising injury" to which this insurance
does not apply.

We may, at our discretion, investigate any
"occurrence” or 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 D. -
Liability And Medical Expenses 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,
settlements or medical expenses to which
this insurance applies.

No other obligation or liability to pay sums or

perform acts or services is covered unless

explicitly provided for under Coverage

Extension - Supplementary Payments.

This insurance applies:
(1) To ‘"bodily injury" and "property
damage" only if:

Form SS 00 08 04 05
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(@) The "bodily injury" or "property
damage" is caused by an
"occurrence” that takes place in the
"coverage territory";

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

(c) Prior to the policy period, no insured
listed under Paragraph 1. of Section
C. — 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.

(2) 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.

"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

C. — 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;

Page 1 of 24
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BUSINESS LIABILITY COVERAGE FORM

e.

(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

(1) "Bodily injury" arising out of the
rendering of or failure to render
professional health care services as a
physician, dentist, nurse, emergency
medical technician or paramedic shall
be deemed to be caused by an
"occurrence”, but only if:

(&) The physician, dentist, nurse,
emergency medical technician or
paramedic is employed by you to
provide such services; and

(b) You are not engaged in the
business or occupation of providing
such services.

(2) For the purpose of determining the
limits of insurance for incidental medical
malpractice, 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".

2. MEDICAL EXPENSES
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.

Page 2 of 24

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.

3. COVERAGE EXTENSION -
SUPPLEMENTARY PAYMENTS

a. We will pay, with respect to any claim or

"suit" we investigate or settle, or any "suit"
against an insured we defend:

(1) All expenses we incur.

(2) Up to $1,000 for the cost of bail bonds
required because of accidents or traffic
law violations arising out of the use of
any vehicle to which Business Liability
Coverage for "bodily injury" applies. We
do not have to furnish these bonds.

(3) 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.

(4) 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.

(5) All costs taxed against the insured in
the "suit".

(6) 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.

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

Any amounts paid under (1) through (7)
above will not reduce the limits of insurance.

Form SS 00 08 04 05
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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:

(1) 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";

(2) This insurance applies to such liability
assumed by the insured;

(3) The obligation to defend, or the cost of
the defense of, that indemnitee, has
also been assumed by the insured in
the same "insured contract";

(4) 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 interest of the
indemnitee;

(5) The indemnitee and the insured ask

BUSINESS LIABILITY COVERAGE FORM

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 1.b.(b) of Section B. -
Exclusions, 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:

(1) We have used up the applicable limit
of insurance in the payment of
judgments or settlements; or

(2) The conditions set forth above, or the
terms of the agreement described in
Paragraph (6) above, are no longer met.

us to conduct and control the defense B. EXCLUSIONS
of that indemnitee against such "suit"
and agree that we can assign the
same counsel to defend the insured This insurance does not apply to:
and the indemnitee; and a. Expected Or Intended Injury

1. Applicable To Business Liability Coverage

(6) The indemnitee:
(a) Agrees in writing to:
(i) Cooperate with us in the

investigation, settlement or
defense of the "suit";

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

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

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

(b) Provides us  with written
authorization to:

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

(i) Conduct and control the
defense of the indemnitee in
such "suit".

Form SS 00 08 04 05

(1) "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; or

(2) "Personal and advertising injury" arising
out of an offense committed by, at the
direction of or with the consent or
acquiescence of the insured with the
expectation of inflicting "personal and
advertising injury".

Contractual Liability

(1) "Bodily injury" or "property damage"; or

(2) "Personal and advertising injury"

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 because of:

(a) "Bodily injury", "property damage" or
"personal and advertising injury" that
the insured would have in the
absence of the contract or
agreement; or

Page 3 of 24
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BUSINESS LIABILITY COVERAGE FORM

(b) "Bodily injury" or "property damage"
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 purpose of liability assumed in
an "insured contract’, reasonable
attorneys' 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:

(i) Liability to such party for, or for
the cost of, that party’s defense
has also been assumed in the
same "insured contract", and

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

Liquor Liability

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

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

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

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

This exclusion applies only if you are in the
business of manufacturing, distributing,
selling, serving or furnishing alcoholic
beverages.

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:

(&) Employment by the insured; or
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(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 (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”.

Pollution

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

(&) 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;

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

Form SS 00 08 04 05
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()

(d)

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

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

Which are or were at any time
transported, handled, stored,
treated, disposed of, or processed
as waste by or for:

(i) Any insured; or
(i) Any person or organization for

whom you may be legally
responsible;

At or from any premises, site or
location on which any insured or
any contractors or subcontractors
working directly or indirectly on
any insured's behalf  are
performing operations if the
"pollutants” are brought on or to
the premises, site or location in
connection with such operations
by such insured, 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
fluds, 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

Form SS 00 08 04 05
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()

released as part of the
operations being performed
by such insured, contractor or
subcontractor;

(i) "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

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 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:

(@)

(b)

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

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.
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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) Lessthan 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;

(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 any of
the 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
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(2) The use of "mobile equipment" in, or
while in practice or preparation for, a
prearranged racing, speed or
demolition contest or in any stunting
activity.

War

"Bodily injury”, “property damage" or
"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.

Professional Services

"Bodily injury", "property damage" or

"personal and advertising injury" arising

out of the rendering of or failure to render

any professional service. This includes
but is not limited to:

(1) Legal, accounting or advertising
services;

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

(3) Supervisory, inspection, architectural
or engineering activities;

(4) Medical, surgical, dental, x-ray or
nursing services treatment, advice or
instruction;

(5) Any health or therapeutic service
treatment, advice or instruction;

(6) Any service, treatment, advice or
instruction for the purpose of
appearance or skin enhancement, hair
removal or replacement or personal
grooming;

(7) Optical or hearing aid services
including the prescribing, preparation,
fitting, demonstration or distribution of
ophthalmic lenses and  similar
products or hearing aid devices;
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(8) Optometry or optometric services
including but not limited to examination
of the eyes and the prescribing,
preparation, fitting,demonstration  or
distribution of ophthalmic lenses and
similar products;

(9) Any:
(&) Body piercing (not including ear
piercing);
(b) Tattooing, including but not limited

to the insertion of pigments into or
under the skin; and

(c) Similar services;

(10) Services in the practice of pharmacy;
and

(11) Computer consulting, design or
programming services, including web
site design.

Paragraphs (4) and (5) of this exclusion do
not apply to the Incidental Medical
Malpractice coverage afforded under
Paragraph 1.e. in Section A. - Coverages.

Damage To Property
"Property damage" to:

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

(2) Premises you sell, give away or
abandon, if the "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.
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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 7 or
fewer consecutive days. A separate Limit
of Insurance applies to Damage To
Premises Rented To You as described in
Section D. - 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 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 a 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.

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.
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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
"Personal and advertising injury":

(1) Arising out of oral, written or electronic
publication of material, if done by or at
the direction of the insured with
knowledge of its falsity;

(2) Arising out of oral, written or electronic
publication of material whose first
publication took place before the
beginning of the policy period;

(3) Arising out of a criminal act committed
by or at the direction of the insured;

(4) Arising out of any breach of contract,
except an implied contract to use
another's "advertising idea" in your
"advertisement";

(5) Arising out of the failure of goods,
products or services to conform with
any statement of quality or
performance made in your
"advertisement";

(6) Arising out of the wrong description of
the price of goods, products or services;

(7) Arising out of any violation of any
intellectual property rights such as
copyright, patent, trademark, trade
name, trade secret, service mark or
other designation of origin or
authenticity.

However, this exclusion does not
apply to infringement, in your
"advertisement", of

(a) Copyright;

(b) Slogan, unless the slogan is also
a trademark, trade name, service
mark or other designation of origin
or authenticity; or
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(c) Title of any literary or artistic work;

(8) Arising out of an offense committed by
an insured whose business is:
(a) Advertising, broadcasting,
publishing or telecasting;

(b) Designing or determining content
of web sites for others; or

(c) An Internet search, access,
content or service provider.

However, this exclusion does not
apply to Paragraphs a., b. and c.
under the definition of "personal and
advertising injury" in Section G. -
Liability = And Medical Expenses
Definitions.

For the purposes of this exclusion,
placing an "advertisement" for or
linking to others on your web site, by
itself, is not considered the business
of advertising, broadcasting,
publishing or telecasting;

(9) Arising out of an electronic chat room
or bulletin board the insured hosts,
owns, or over which the insured
exercises control;

(10) 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;

(11) 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;

(12) Arising out of;
(&) An "advertisement" for others on
your web site;

(b) Placing a link to a web site of
others on your web site;

(c) Content from a web site of others
displayed within a frame or border
on your web site. Content includes
information, code, sounds, text,
graphics or images; or

(d) Computer code, software or
programming used to enable:

(i) Your web site; or

(i) The presentation or functionality
of an "advertisement" or other
content on your web site;
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(13) Arising out of a violation of any anti-
trust law;

(14) Arising out of the fluctuation in price or
value of any stocks, bonds or other
securities; or

(15) Arising out of discrimination or
humiliation committed by or at the
direction of any "executive officer",
director, stockholder, partner or
member of the insured.

Electronic Data

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

Employment-Related Practices

"Bodily injury" or "personal and advertising
injury" to:
(1) A person arising out of any:

(a) Refusal to employ that person;

(b) Termination of that person's
employment; or

(c) Employment-related practices,
policies, acts or omissions, such as
coercion, demotion, evaluation,
reassignment, discipline,
defamation, harassment, humiliation
or discrimination directed at that
person; or

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

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.

Asbestos

(1) "Bodily injury", "property damage" or
"personal and advertising injury"
arising out of the "asbestos hazard".

(2) Any damages, judgments, settlements,
loss, costs or expenses that:
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(&) 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".

t. Violation Of Statutes That Govern E-
Mails, Fax, Phone Calls Or Other
Methods Of Sending Material Or
Information

"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:

(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; or

(3) Any statute, ordinance or regulation,
other than the TCPA or CAN-SPAM Act
of 2003, that prohibits or limits the
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 k. througho. do
not apply to damage by fire, lightning or
explosion to premises 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 D. - Liability And Medical Expenses
Limits Of Insurance.
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2. Applicable To Medical Expenses Coverage

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.

Products-Completed Operations Hazard

Included with the "products-completed
operations hazard".

Business Liability Exclusions
Excluded under Business Liability Coverage.

C. WHO IS AN INSURED

1. If you are designated in the Declarations as:

a.

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

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

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

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

(8 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), or to a co-"employee"
while in the course of his or her
employment or performing duties
related to the conduct of your
business, or to your other
"volunteer workers" while
performing duties related to the
conduct of your business;

(b) To the spouse, child, parent,
brother or sister of that co-
"employee" or that "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
(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, Paragraph (d) does not apply
to any nurse, emergency medical
technician or paramedic employed by
you to provide such services.

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

Form SS 00 08 04 05
59 of 79



(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 insurance.

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 this Coverage Part.

The insurance afforded herein for any
subsidiary not shown in the Declarations
as a named insured does not apply to
injury or damage with respect to which an
insured under this insurance is also an
insured under another policy or would be
an insured under such policy but for its
termination or upon the exhaustion of its
limits of insurance.

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; and
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b. Coverage under this provision does not
apply to:
(1) "Bodily injury" or "property damage"
that occurred; or

(2) "Personal and advertising injury"
arising out of an offense committed

before you acquired or formed the
organization.

Operator Of Mobile Equipment

With respect to "mobile equipment” registered in
your name under any motor vehicle registration
law, any person is an insured while driving such
equipment along a public highway 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 equipment, 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 driving the equipment; 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.

Operator of 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 person(s) or organization(s) identified in
Paragraphs a. through f. below are additional
insureds when you have agreed, in a written
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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, or the issuance of the permit.

A person or organization is an additional
insured under this provision only for that
period of time required by the contract,
agreement or permit.

However, no such person or organization is an
additional insured under this provision if such
person or organization is included as an
additional insured by an endorsement issued
by us and made a part of this Coverage Part,
including all persons or organizations added
as additional insureds under the specific
additional insured coverage grants in Section
F. — Optional Additional Insured Coverages.

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 to the vendor
is subject to the following additional
exclusions:

This insurance does not apply to:

(&) "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;
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(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;

() Demonstration, installation,
servicing or repair operations,
except such operations performed
at the vendor's premises in
connection with the sale of the
product;

(g) 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

(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
Subparagraphs (d) or (f); or

(i) 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.

b. Lessors Of Equipment

(1) Any person or organization 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 or organization.
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(2)

With respect to the insurance afforded
to these additional insureds, this
insurance does not apply to any
"occurrence” which takes place after
you cease to lease that equipment.

c. Lessors Of Land Or Premises

1)

(2)

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
to these additional insureds, this
insurance does not apply to:

(&) Any "occurrence" which takes
place after you cease to lease that
land or be a tenant in that

premises; or
(b) Structural alterations, new
construction or demolition

operations performed by or on
behalf of such person or
organization.

d. Architects, Engineers Or Surveyors

1)

(2)

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 omissions of those acting on

your behalf:

(&) In connection with your premises;
or

(b) In the performance of your
ongoing operations performed by
you or on your behalf.

With respect to the insurance afforded
to 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:

(&) The preparing, approving, or
failure to prepare or approve,
maps, shop drawings, opinions,
reports, surveys, field orders,
change orders, designs or
drawings and specifications; or

(b) Supervisory,
architectural or
activities.

inspection,
engineering

Form SS 00 08 04 05

BUSINESS LIABILITY COVERAGE FORM

e. Permits Issued By State Or Political
Subdivisions

1)

(2)

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
to these additional insureds, this
insurance does not apply to:

(a) "Bodily injury", "property damage"
or "personal and advertising
injury" arising out of operations
performed for the state or
municipality; or

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

f.  Any Other Party

1)

(2)

Any other person or organization who
is not an 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:

(@) In the performance of your
ongoing operations;

(b) In connection with your premises
owned by or rented to you; or

() In connection with "your work" and
included within the "products-
completed operations hazard", but
only if
(i) The written contract or written

agreement requires you to
provide such coverage to
such additional insured; and

(i) This Coverage Part provides
coverage for "bodily injury" or
"property damage" included
within the "products-
completed operations hazard".

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:
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(&) The preparing, approving, or
failure to prepare or approve,
maps, shop drawings, opinions,
reports, surveys, field orders,
change orders, designs or
drawings and specifications; or

(b) Supervisory, inspection,
architectural or engineering
activities.

The limits of insurance that apply to additional
insureds are described in Section D. — Limits
Of Insurance.

How this insurance applies when other
insurance is available to an additional insured
is described in the Other Insurance Condition
in Section E. — Liability And Medical Expenses
General Conditions.

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.

. LIABILITY AND MEDICAL EXPENSES
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".

Aggregate Limits

The most we will pay for:

a. Damages because of "bodily injury" and
"property damage" included in the
"products-completed operations hazard" is
the  Products-Completed  Operations
Aggregate Limit  shown in  the
Declarations.

b. Damages because of all other "bodily
injury", "property damage" or "personal
and advertising injury"”, including medical
expenses, is the General Aggregate Limit
shown in the Declarations.

This General Aggregate Limit applies
separately to each of your "locations"
owned by or rented to you.

"Location"” means premises involving the
same or connecting lots, or premises
whose connection is interrupted only by a
street, roadway or right-of-way of a
railroad.
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This General Aggregate limit does not
apply to "property damage" to premises
while rented to you or temporarily
occupied by you with permission of the
owner, arising out of fire, lightning or
explosion.

Each Occurrence Limit

Subject to 2.a. or 2.b above, whichever
applies, the most we will pay for the sum of all
damages because of all "bodily injury",
"property damage" and medical expenses
arising out of any one "occurrence" is the
Liability and Medical Expenses Limit shown in
the Declarations.

The most we will pay for all medical expenses
because of "bodily injury" sustained by any
one person is the Medical Expenses Limit
shown in the Declarations.

Personal And Advertising Injury Limit

Subject to 2.b. above, the most we will pay for
the sum of all damages because of all
"personal and advertising injury" sustained by
any one person or organization is the Personal
and Advertising Injury Limit shown in the
Declarations.

Damage To Premises Rented To You Limit

The Damage To Premises Rented To You
Limit is the most we will pay under Business
Liability Coverage 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.

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.

How Limits Apply To Additional Insureds

The most we will pay on behalf of a person or
organization who is an additional insured
under this Coverage Part is the lesser of:

a. The limits of insurance specified in a
written contract, written agreement or
permit issued by a state or political
subdivision; or

b. The Limits of Insurance shown in the
Declarations.

Such amount shall be a part of and not in
addition to the Limits of Insurance shown in
the Declarations and described in this Section.
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If more than one limit of insurance under this
policy and any endorsements attached thereto
applies to any claim or "suit", the most we will pay
under this policy and the endorsements is the
single highest limit of liability of all coverages
applicable to such claim or "suit". However, this
paragraph does not apply to the Medical Expenses
limit set forth in Paragraph 3. above.

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.

. LIABILITY AND MEDICAL EXPENSES
GENERAL 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.

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 a 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:
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(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,
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 that may be
liable to the insured because of injury
or damage to which this insurance
may also apply.

Obligations At The Insured's 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.

Additional Insured's 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, written agreement or
permit that this insurance is primary and
non-contributory  with the additional
insured's own insurance.

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 an additional
insured is a partnership;

(3) Any manager, if you or an additional
insured is a limited liability company;

(4) Any "executive officer" or insurance
manager, if you or an additional
insured is a corporation;

(5 Any trustee, if you or an additional
insured is a trust; or

(6) Any elected or appointed official, if you
or an additional insured is a political
subdivision or public entity.
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This Paragraph f. applies separately to
you and any additional insured.

3. Financial Responsibility Laws

a. When this policy is certified as proof of
financial responsibility for the future under
the provisions of any motor vehicle
financial responsibility law, the insurance
provided by the policy for "bodily injury"
liability and "property damage" liability will
comply with the provisions of the law to
the extent of the coverage and limits of
insurance required by that law.

b. With respect to "mobile equipment" to
which this insurance applies, we will
provide any liability, uninsured motorists,
underinsured motorists, no-fault or other
coverage required by any motor vehicle
law. We will provide the required limits for
those coverages.

Legal Action Against Us

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

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 Form 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 insurance 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.

Separation Of Insureds

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

a. As if each Named Insured were the only
Named Insured; and

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

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
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(3) We have issued this policy in reliance
upon your representations.

b. Unintentional Failure To Disclose
Hazards

If unintentionally you should fail to disclose
all hazards relating to the conduct of your
business at the inception date of this
Coverage Part, we shall not deny any
coverage under this Coverage Part
because of such failure.

Other Insurance

If other valid and collectible insurance is
available for a loss we cover under 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;

(3) Tenant Liability

That is insurance purchased by you to
cover your liability 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 A. — Coverages.

(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 k. of Section A. —
Coverages.

Form SS 00 08 04 05
65 of 79



(6) When You Are Added As An
Additional Insured To  Other
Insurance

That is 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

That is 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,
written agreement or permit that
this insurance be primary. If other
insurance is also primary, we will
share with all that other insurance
by the method described in c.
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.

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 this Coverage Part 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.
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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 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.

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. This condition does not
apply to Medical Expenses Coverage.

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.
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F. OPTIONAL ADDITIONAL INSURED

COVERAGES

If listed or shown as applicable in the Declarations,
one or more of the following Optional Additional
Insured Coverages also apply. When any of these
Optional Additional Insured Coverages apply,
Paragraph 6. (Additional Insureds When Required
by Written Contract, Written Agreement or Permit)
of Section C., Who Is An Insured, does not apply
to the person or organization shown in the
Declarations. These coverages are subject to the
terms and conditions applicable to Business
Liability Coverage in this policy, except as
provided below:

1. Additional Insured - Designated Person Or
Organization

WHO IS AN INSURED under Section C. is
amended to include as an additional insured
the person(s) or organization(s) shown in the
Declarations, 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:

a. In the performance of your ongoing
operations; or

b. In connection with your premises owned
by or rented to you.

2. Additional Insured - Managers Or Lessors
Of Premises

a. WHO IS AN INSURED under Section C. is
amended to include as an additional insured
the person(s) or organization(s) shown in the
Declarations as an Additional Insured -
Designated Person Or Organization; but only
with respect to liability arising out of the
ownership, maintenance or use of that part of
the premises leased to you and shown in the
Declarations.

b. With respect to the insurance afforded to
these additional insureds, the following
additional exclusions apply:

This insurance does not apply to:

(1) Any "occurrence" which takes place
after you cease to be a tenant in that
premises; or

(2) Structural alterations, new
construction or demolition operations
performed by or on behalf of such
person or organization.
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3. Additional Insured - Grantor Of Franchise

WHO IS AN INSURED under Section C. is
amended to include as an additional insured
the person(s) or organization(s) shown in the
Declarations as an Additional Insured -
Grantor Of Franchise, but only with respect to
their liability as grantor of franchise to you.

4. Additional Insured - Lessor Of Leased

Equipment

a. WHO IS AN INSURED under Section C. is
amended to include as an additional
insured the person(s) or organization(s)
shown in the Declarations as an Additional
Insured — Lessor of Leased Equipment,
but only with respect to 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).

b. With respect to the insurance afforded to
these additional insureds, this insurance
does not apply to any "occurrence" which
takes place after you cease to lease that
equipment.

5. Additional Insured - Owners Or Other
Interests From Whom Land Has Been
Leased

a. WHO IS AN INSURED under Section C. is
amended to include as an additional
insured the person(s) or organization(s)
shown in the Declarations as an Additional
Insured — Owners Or Other Interests From
Whom Land Has Been Leased, but only
with respect to liability arising out of the
ownership, maintenance or use of that part
of the land leased to you and shown in the
Declarations.

b. With respect to the insurance afforded to
these additional insureds, the following
additional exclusions apply:

This insurance does not apply to:

(1) Any "occurrence" that 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.

6. Additional Insured - State Or Political
Subdivision — Permits

a. WHO IS AN INSURED under Section C. is
amended to include as an additional
insured the state or political subdivision
shown in the Declarations as an Additional
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Insured — State Or Political Subdivision -
Permits, 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 to
these additional insureds, the following
additional exclusions apply:

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 in the "product-completed
operations" hazard.

7. Additional Insured — Vendors

a.

WHO IS AN INSURED under Section C. is
amended to include as an additional
insured the person(s) or organization(s)
(referred to below as vendor) shown in the
Declarations as an Additional Insured -
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".

The insurance afforded to the vendor is
subject to the following additional exclusions:
(1) This insurance does not apply to:

(&) "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, unless unpacked
solely for the purpose of inspection,
demonstration, testing, or the
substitution ~ of  parts  under
instructions from the manufacturer,
and then repackaged in the original
container;
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(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 wusual course of
business, in connection with the
distribution or sale of the products;

() Demonstration, installation,
servicing or repair operations,
except such operations performed
at the vendor's premises in
connection with the sale of the
product;

(g) 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

(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
Subparagraphs (d) or (f); or

(i) 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.

Additional Insured — Controlling Interest

WHO IS AN INSURED under Section C. is
amended to include as an additional insured
the person(s) or organization(s) shown in the
Declarations as an Additional Insured -
Controlling Interest, but only with respect to
their liability arising out of:

a. Their financial control of you; or

b. Premises they own, maintain or control
while you lease or occupy these premises.
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This insurance does not apply to structural
alterations, new construction and demolition
operations performed by or for that person or
organization.

Additional Insured — Owners, Lessees Or
Contractors — Scheduled Person Or
Organization

a. WHO IS AN INSURED under Section C. is
amended to include as an additional
insured the person(s) or organization(s)
shown in the Declarations as an Additional
Insured — Owner, Lessees Or Contractors,
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 for the additional
insured(s); or

(2) In connection with "your work"
performed for that additional insured
and included within the "products-
completed operations hazard", but
only if this Coverage Part provides
coverage for “bodily injury" or
"property damage" included within the
"products-completed operations
hazard".

b. With respect to the insurance afforded to
these additional insureds, this insurance
does not apply to "bodily injury”, "property
damage" or "personal an 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 failure to
prepare or approve, maps, shop
drawings, opinions, reports, surveys,
field orders, change orders, designs or
drawings and specifications; or

(2) Supervisory, inspection, architectural
or engineering activities.

10. Additional Insured — Co-Owner Of Insured

Premises

WHO IS AN INSURED under Section C. is
amended to include as an additional insured
the person(s) or Organization(s) shown in the
Declarations as an Additional Insured — Co-
Owner Of Insured Premises, but only with
respect to their liability as co-owner of the
premises shown in the Declarations.
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The limits of insurance that apply to additional
insureds are described in Section D. — Limits Of
Insurance.

How this insurance applies when other insurance
is available to an additional insured is described in
the Other Insurance Condition in Section E. —
Liability = And Medical Expenses General
Conditions.

. LIABILITY AND MEDICAL EXPENSES

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;
b. The Internet, but only that part of a web
site that is about goods, products or

services for the purposes of inducing the
sale of goods, products or services; or

c. 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 land motor vehicle, trailer or
semi-trailer designed for travel on public
roads, including any attached machinery or
equipment.  But "auto" does not include
"mobile 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:
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10.

11.

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;

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 responsibility 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.

"Electronic data" means information, facts or
programs:

a. Stored as or on;
b. Created or used on; or
c. Transmitted to or from

computer software, including systems and
applications software, hard or floppy disks,
CD-ROMS, tapes, drives, cells, data
processing devices or any other media which

are used with electronically controlled
equipment.
"Employee" includes a ‘"leased worker".

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

"Executive officer" means a person holding
any of the officer positions created by 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
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b. You have failed to fulfill the terms of a
contract or agreement;

if such property can be restored to use by:

a. The repair, replacement, adjustment or
removal of "your product" or "your work";
or

b. Your fulfilling the terms of the contract or
agreement.

"Insured contract" means:

a. A contract for a lease of premises.
However, that portion of the contract for a
lease of premises that indemnifies any
person or organization for 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 Premises
Rented To You limit described in Section
D. — Liability and Medical Expenses 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. Any obligation, as required by ordinance,
to indemnify a municipality, except in
connection with work for a municipality;

e. An elevator maintenance agreement; or

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:
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13.

14.

15.

(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, designs 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.
"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".

"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”;

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

c. While it is being moved from an aircraft,
watercraft or "auto” to the place where it is
finally delivered;

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

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

a. Bulldozers, farm machinery, forklifts and
other vehicles designed for use principally
off public roads;

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

Vehicles that travel on crawler treads;

Vehicles, whether self-propelled or not, on
which are permanently mounted:
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16.

17.

(1) Power cranes, shovels, loaders,
diggers or drills; or
(2) Road construction or resurfacing

equipment such as graders, scrapers
or rollers;

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

(1) Air  compressors, pumps and
generators, including spraying,
welding, building cleaning,

geophysical exploration, lighting and
well servicing equipment; or

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

f.  Vehicles not described in 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, of at least 1,000 pounds
gross vehicle weight, designed
primarily for:

(&) Snow removal;

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

(c) Street cleaning;

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

(3) Airr compressors, pumps and
generators, including spraying,
welding, building cleaning,

geophysical exploration, lighting and
well servicing equipment.

"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;
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19.

c. The wrongful eviction from, wrongful entry
into, or invasion of the right of private
occupancy of a room, dwelling or
premises that the person occupies,
committed by or on behalf of its owner,
landlord or lessor;

d. Oral, written or electronic publication 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 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";

g. Infringement of copyright, slogan, or title of
any literary or artistic work, in your
"advertisement"; or

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

"Pollutants” means 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

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

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

The "bodily injury" or "property damage"
must occur away from premises you own
or rent, unless your business includes the
selling, handling or distribution of "your
product" for consumption on premises you
own or rent.

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; or

(2) The existence of tools, uninstalled
equipment or abandoned or unused
materials.

"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
"occurrence” that caused it.

As used in this definition, "electronic data" is
not tangible property.

"Suit" means a civil proceeding in which
damages because of "bodily injury”, "property
damage" or "personal and advertising injury"
to which this insurance applies are alleged.
"Suit" includes:

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

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

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

"Volunteer worker" means a person who:
a. Is notyour "employee”;
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BUSINESS LIABILITY COVERAGE FORM

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)

(2)

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

(ad) You;

(b) Others trading under your name;
or

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

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

b. Includes:

1)

Page 24 of 24

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.

25. "Your work":

a. Means:

1)
(2)

Work or operations performed by you
or on your behalf; and

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

b. Includes:

1)

(2)

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

The providing of or failure to provide
warnings or instructions.
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SAC RA M E N TO City of Sacramento « Revenue Division

9151 Street, Room 1214 » Sacramento, California 95814
o, . . 916.808.8500 TAX APPLICATION
rinance De par" tment bittpi/iwww.cityofsacramento,org/finance/revenue/

PLEASE PRINT QR TYPE NO JMD&,,N&D

BUSINESS ACTIVITY INFORMATION

BUSINESS NAME {DBA NAME USED TO IDENTIFY YOUR RUSINESS)

NEW BUSINESS LICENSE

NEW OR CHANGES? h § STARTING DATE
AmberLeaf Partners Epow CPHANGEs | 41/15/2015
RBUSINESS PHORE NC. DIWBER/CORPORATION PHIINE 8O COWNERSHIF TYPF
., 3124746120 3124746120 = - [@H
EMAL ADDRESS . WEE SITE SRDRESS DAH‘TNF%H#‘ 1E o
larry@amberleaf.net www.amberleaf net
BIATE CERTALICEMSE 8O EXP.DATE R FEDERAL 1B NO ‘ STATE EMPLOYER (0 RQ. NCLOF EMBLOYEES
20-1320677 | 30
BUSINESS DESCRIPTION

technical consulting

BUSINESS LOCATION ADDRESS ";0 S Rlverside, Ch[cagO< “__ 60606

‘zsms:-:aoxwamc;;u Of [) RESIDENTIAL  HOME GCCUPATION PERMIT & L ICHECK ONE)

OWNERAZDRPORATION &0DAESS (STREET NANE AND NG 5L E PO, CITY, STATE, 280 CODEY

10 8 Riverside, Chicago, IL 60606

iF CORPORATION: NAMEADDRESS TO RECEIVE LEGAL DOCUMENTS

Larry Goldman, 2052 W Cullom, Chicago IL 60618

RAAILING ADDRESS (WHERE YOU WANT US TG MATL THT BUSINGSS TAX CEATIFECATE O QTHER CORRESPONDENC EY

2052 W Cullom Chicago IL 680618

CONTACT INFORMATION

CWNER OR CORPORATE DFFICERS’ NAME & THTLE (STATE CONTRACTOR, SEE BELDWY

RELATIONSHIP TO COMPANY SOCIAL SECURIYY NO. CA DRIVERS LICENSE
y Larry Goldman President 342507423
2}
33
ASTATE COMNTRACTOR LICENSE NO.

BUSINESS LICENSE TAX CALCULATION ' RESOURCE INFORMATION

GROSS RECEIPTS - estimated for the first year or $

actual for renewal 1 DOOOO Please note: Once you are registered, the City's
GROSS PAYROLL ~ estimated for the first YEEr Or 4§ Economic Development Department will send YOU
actual for renewal 30000 business resaurce infarmation by e-mail or mail.

# OF YEARS LICENCED WITH THE STATE 0

# OF RENTAL UNITS (iF APPLICABLE) O

# OF PROFESSIONAL EMPLOYEES 1

I declare under penalty of perjury that to my knowledge all information contained on this a
only and does not imply conformance with applicable city codes and ordinances. ¥
City Planning Division for comy

,féﬁce with zomnq;é»%’es and the Building Inspections Division for mmpliancﬁ with buil{f’ing codes.

pplication is true and correct. This tax certificate is for revenue purposes
ou are advised to check your proposed business location and structure with the

. o P e Y Pa— /

SIGN HERE DATE (/T /)
TEMPORARY CERTIFICATE FOR OFFICIAL CITY USE ONLY
Not valid more than 45 days from validation date VOID {F NOT P w ..... -
Your Business Tax Certificate wilt be sent (o you Ql-,yd BIA | S
approximately two weeks, VALI ED . e
This certificate must be renewed annuatly HUC P ¢ di DUPFEN |

OJ_NHW Dis. Access | $1.00
YHOVS 40 fee
ALID 0TAL 's (p7]
ol \JRJ
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City of Sacramento
1122 - Revenue Division - (CH)
City Hall
915 T Street
Sacramento, CA 95814

#841304

Sep 24 2015 08:35 am Trans#338651
TRANSACTION RECORD

Card Number : kkkkkekrkkkk3325
Expiry Date ok [k
Card Entry KEYED

Account : VISA
Trans Type PURCHASE
Amount 1 $67.00

Auth # : (037280
Merchant ID 345535347883
Terminal & : 921868

Date + 15/09/24
Time . 08:35:13
APPROVED

k¥ CUSTOMER COPY i+

City of Sacramento
915R%VgQue ?lv%sion
Street, Room 1214
(916) 808-8500

Business Tax Pa&&ent

Tax Account #: 102305§ br.00 6700
EGE?;;;??:::::::::::::::::::::2:::.‘:‘.‘:‘.:1’:::
otal: 8;188
Visa Card T 60
Number @ skkkksskkikkk3325 kiU
9/24/2015 08:32
#7681903 /909/802 Sharonda
Receipt #: 8130912

Pay for your parking citation at:
wwW.cityofsacramento.org

Thank You,
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SACRAMENTO

Finance Department

PLEASE PRINT OR TYPE

BUSINESS ACTIVITY INFORMATION

City of Sacramento * Revenue Division
915 Street, Room 1214 = Sacramento, California 95814
916.808.8500
ofsacramento.or

NEW BUSINESS LICENSE

TAX APPLICATION

http:/fwww.ci nance/revenue,

NO

BUSINESS NAME (DEA NAME USED TO IDENTIFY YOUR BUSINESS) NEW OR CHANGES? STARTING DATE
AmberLeaf Partners [INew CxHANGES | 11/15/2015
BUSINESS PHONE NO. OWNER/CORPORATION PHONE NO. OWNERSHIP TYPE
., 3124746120 3124746120 S &hig
EMAIL ADDRESS WEB SITE ADDRESS D’ARTNF_RSHEP THER,
larry@amberleaf.net www.amberleaf.net
STATE CERT/LICENSE NO. EXP. DATE FEDERAL 1D NO. STATE EMPLOYER ID NO. NO, OF EMPLOYEES
20-1320677 30
BUSINESS DESCRIPTION i .
technical consulting
BUSINESS LOCATION ADDRESS . . .
10 S Riverside, Chicago, IL 60606
BUSINESS ZONED: COMMERCIAL  OR D RESIDENTIAL HOME QCCUPATION PERMIT # . __ [CHECK ONE)

COWNER/CORPORATION ADDRESS (STREET NAME AND NO., SUITE NO., CITY, STATE, ZIP CODE)

10 S Riverside, Chicago, IL 60606

IF CORPORATION: NAME/ADDRESS TO RECEIVE LEGAL DOCUMENTS

Larry Goldman, 2052 W Cullom, Chicago IL 60618

CONTACT INFORMATION

MAILING ADDRESS (WHERE YOU WANT LIS TO MAIL THE BUSINESS TAX CERTIFICATE OR OTHER CORRESPONDENCE)

2052 W Cullom Chicago IL 60618

OWNER OF CORPORATE OFFICERS' NAME &TITLE (STATE CONTRACTOR, SEE BELOW®) | RELATIONSHIP TO COMPANY SOCIAL SECURITY NO. CA DRIVER'S LICENSE

y Larry Goldman President 342507423

2)

3)

*STATE CONTRACTOR LICENSE NO.

R N i i () T [) R DR L 9

GROSS RECEIPTS - estimated for the first year or $ 1

actual for renewal 00000 Please note: Once you are registered, the City's
GROSS PAYROLL - estimated for the first year or S Economic Development Department will send you
actual for renewal 30000 business resource information by e-mail or mail.
# OF YEARS LICENCED WITH THE STATE 0

# OF RENTAL UNITS (IF APPLICABLE) 0

# OF PROFESSIONAL EMPLOYEES 1

I declare under penalty of perjury that to my knowledge all information contained on this application is true and correct. This tax certificate is for revenue purposes
only and does not imply conformance with applicable ity codes and ordinances. You are advised to check your proposed business location and structure with the

City Planning Division for com

e ¢

ce with zoning

es and the Building Inspections Division for compliance with building codes.

7/23 //J

SIGN HERE DATE
TEMPORARY CERTIFICATE FOR OFFICIAL CITY USE ONLY
Not valid more than 45 days from validation date VOID IF NOT TAX TS
Your Business Tax Certificate will be sent to you BIA|
approximately two weeks, VALIDATED
HOP | §
This certificate must be renewed annually DUP/PEN | $
Dis. Access | $1.00
Fee
TOTAL | §
BY

76 of 79



TAXABLE YEAR Nonresi’dent Withholding . CALIFORNIA FORM
2015 Allocation Worksheet 587

The payee completes this form and returns it to the withholding agent.
Part 1 Withholding Agent
Withholding agent's name

CITY OF SACRAMENTO

Address (apt./ste., room, PO Box, or PMB no.)

915 | STREET

City (If you have a foreign address, see instructions.) State |ZIP Code
SACRAMENTO CA|958 14
Part Il Nonresident Payee

Payee's name LI ssNor imin I FEIN [J CA Corp no. L1 CA SOS file no.
AmberlLeaf Partners 20-1320677

Address (apt./ste., room, PO Box, or PMB no.)

2052 W Cullom

City (If you have a foreign address, see instructions.) State |ZIP Code
Chicago IL[606 18
Nonresident payee’s entity type: (Check one)

Cindividual/sole proprietor (I Corporation U partnership [ Limited liability company (LLC) LIEstate or trust

Part 1l Payment Type

Nonresident payee: (Check one)

Performs services totally outside California (no withholding required, skip to O Provides goods and services in California (see Part IV. Income Allocation)
Certification of Nonresident Payee) [ provides services within and outside California (see Part IV, Income Allocation)
[ provides only goods or materials (no withholding required, skip to Cother (Describe)

Certification of Nonresident Payee)

If the nonresident payee performs all the services within California, withholding is required on the entire payment for services unless the payee is granted a
withholding waiver from the Franchise Tax Board (FTB). For more information, get FTB Pub. 1017, Resident and Nonresident Withholding Guidelines.

Part IV Income Allocation
Gross payments expected from the withholding agent during the calendar year for:
(a) Within California (b) Outside California (c) Total payments

1 Goods and services:
Goods/materials (no withholding L o
Services (withholding required) ... ... .. ...

Rents or lease payments .. ............. . .

Royalty payments ..................... ...

Prizes and other winnings ...............

Otherpayments..........................

Total payments subject to withholding.

Add column (a), line 1 through line 5 .. ... ..

Nonresident withholding threshold amount: . . . $1.500.00
Backup withholding threshold amount: . .. ... $0.00

oo W M

Certification of Nonresident Payee

Under penalties of perjury, | certify that the information provided on this document is true and correct. If the reported facts change, | will promptly inform
the withholding agent.

Print or type payee's name Telephone
AmberLeaf Partners 7 (773) 4563996

i Payee's signat] Date

algn > — £ // C 9/22/2015

ere Print or type representative’s name and title Telephone
Larry Goldmayr, President s (773) 4563996
Authorized repres ntativeisigyzno(t Date
> 5; 7 ' 9/22/2015

i For Privacy Notice, get FTB 1131 ENG/SP. | 7041153 | Form 587 c2 2014 .

77 of 79



2015 Instructions for Form 587

Nonresident Withholding Allocation Worksheet

References in these instructions are to the California Revenue and Taxation Code (R&TC).

General Information

Backup Withholding - With certain limited
exceptions, payers that are required to
withhold and remit backup withholding

to the Internal Revenue Service (IRS)

are also required to withhold and remit

to the Franchise Tax Board (FTB) on
income sourced to California. The
California backup withholding rate is 7%
of the payment. For California purposes,
dividends, interests, and any financial
institution’s release of loan funds made in
the normal course of business are exempt
from backup withholding. For additional
information on California backup
withholding, go to fth.ca.gov and search
for backup withholding.

If a payee has backup withholding, the
payee must contact the FTB to provide a
valid Taxpayer Identification Number (TIN)
before filing a tax return. The following are
acceptable TINs: social security number
(SSN); individual taxpayer identification
number (ITIN); federal employer
identification number (FEIN); California
corporation number (CA Corp no.); or
California Secretary of State (CA SOS)

file number. Failure to provide a valid

TIN will result in the denial of the backup
withholding credit.

A Purpose

Use Form 587, Nonresident Withholding
Allocation Worksheet, to determine if
withholding is required, and the amount
of California source income subject to
withholding.

Withholding is not required if payees are
residents or have a permanent place of
business in California. Get FTB Pub. 1017
Resident and Nonresident Withholding
Guidelines, for more information.

Do not use Form 587 if any of the

following apply:

* You sold California real estate.
Use Form 593-C, Real Estate
Withholding Certificate.

* The payee is a resident of California
or is a non-grantor trust that has
at least one California resident
trustee. Use Form 590, Withholding
Exemption Certificate.

* The payee is a corporation, partnership,
or limited liability company (LLC) that
has a permanent place of business in
California or is qualified to do business
in California. Foreign corporations
must be qualified to transact intrastate
business. Use Form 590.

* The payment is to an estate and the
decedent was a California resident. Use
Form 590.

Form 587 does not apply to payments for
wages to employees. Wage withholding
is administered by the California
Employment Development Department
(EDD). For more information, go to
edd.ca.gov or call 888.745.3886.

B When to Complete

The withholding agent requests that the
nonresident payee completes, signs,

and returns Form 587 to the withholding
agent when a contract is entered into

and before a payment is made to the
payee. The withholding agent relies on

the certification made by the payee to
determine the amount of withholding
required, provided the completed and
signed Form 587 is accepted in good faith.

Form 587 remains valid for the duration
of the contract (or term of payments),
provided there is no material change in
the facts. By signing Form 587, the payee
agrees to promptly notify the withholding
agent of any changes in the facts.

The withholding agent retains Form 587
for a minimum of four years and must
provide it to the FTB upon request.

C Income Subject to
Withholding

California Revenue and Taxation Code
(R&TC) Section 18662 and the related
regulations require withholding of income
or franchise tax on certain payments made
to nonresidents (including individuals,
corporations, partnerships, LLCs, estates,
and trusts) for income received from
California sources.

Withholding is required if total payments
of California source income to the
nonresident payee during the calendar
year exceed $1,500. The withholding rate
is 7% unless the FTB grants a waiver.
See General Information D, Waivers/
Reductions.

Payments subject to withholding include
the following:

* Payments for services performed in
California by nonresidents.

* Payments made in connection with a
California performance.

* Rent paid to nonresidents if the rent is
paid in the course of the withholding
agent’s business.

* Payments to nonresidents for royalties
from business activities sourced to
California.

* Payments of prizes for contests
entered in California.

¢ Distributions of California source
income to nonresident beneficiaries
from an estate or trust.

* Endorsement payments received for
services performed in California.

* Other payments of California source
income made to nonresidents.

Payments not subject to withholding
include payments:

* To a resident of California or to a
corporation, LLC, or partnership, with
a permanent place of business in
California.

* To a corporation qualified to do
business in California.

* For sale of goods.

* Forincome from intangible personal
property, such as interest and
dividends, unless the property has
acquired a business situs in California.

¢ For services performed outside
of California.

* To a payee that is a tax-exempt
organization under either California or
federal law. Use Form 590.

* Toa payee that is a government entity.

* To reimburse a payee for expenses
relating to services performed in
California if the reimbursement is
separately accounted for and not
subject to federal Form 1099 reporting.
Corporate payees, for purposes
of this exception, are treated as
individual persons.

D Waivers/Reductions

A nonresident payee may request that
withholding be waived. To apply for

a withholding waiver, use Form 588,
Nonresident Withholding Waiver Request.
A nonresident taxpayer has the option

to request a reduction in the amount to
be withheld. To apply for a withholding

Form 587 Instructions 2014 Page 1
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reduction, use Form 589, Nonresident
Reduced Withholding Request. The FTB
does not grant reductions or waivers for
backup withholding.

E Requirement to File a
California Tax Return

A payee’s exemption certification

on Form 587 does not eliminate the

requirement to file a California tax return
and pay the tax due.

You may be assessed a penalty if:

¢ You do not file a California tax return.

* You file your tax return late.

* The amount of withholding does not
satisfy your tax liability.

For information on California filing
requirements, go to fth.ca.gov.

F How to Claim Non-Wage
Withholding Credit

Claim your non-wage withholding credit
on one of the following:

* Form 540, California Resident Income
Tax Return

* Form 540NR Long, California
Nonresident or Part-Year Resident
Income Tax Return

* Form 541, California Fiduciary Income
Tax Return

* Form 100, California Corporation
Franchise or Income Tax Return

* Form 1008, California S Corporation
Franchise or Income Tax Return

* Form 100W, California Corporation
Franchise or Income Tax Return —
Water's-Edge Filers

* Form 109, California Exempt
Organization Business Income Tax
Return

= Form 565, Partnership Return of
Income

* Form 568, Limited Liability Company
Return of Income

Specific Instructions

Definitions - For withholding terms and
definitions, go to fth.ca.gov and search
for withholding terms.

Private Mail Box (PMB) - Include the
PMB in the address field. Write “PMB”
first, then the box number. Example: 111
Main Street PMB 123.

Foreign Address - Enter the information
in the following order: City, Country,
Province/Region, and Postal Code.
Follow the country’s practice for entering
the postal code. Do not abbreviate the
country’s name.

Part | - Withholding Agent

Enter the withholding agent’s business or
individual information, not both.

Part Il - Nonresident Payee

Enter the payee’s business or individual
information, not both. Check the
appropriate TIN box and provide the ID
number.

Part lll - Payment Type

The nonresident payee must check the
box that identifies the type of payment
being received.

Part IV - Income Allocation

Use Part IV to identify payments that are
subject to withholding. Only payments
sourced within California are subject

to withholding. Services performed in
California are sourced in California. In the
case of payments for services performed
when part of the services are performed
outside California, enter the amount paid
for performing services within California
in column (a). Enter the amount paid

for performing services while outside
Galifornia in column (b). Enter the total
amount paid for services in column (c).

If the payee’s trade, business, or
profession carried on in California is

an integral part of a unitary business
carried on within and outside California,
the amounts included on line 1 through
line 5 should be computed by applying
the payee’s California apportionment
percentage (determined in accordance
with the provisions of the Uniform
Division of Income for Tax Purposes
Act) to the payment amounts. For more
information on apportionment, get
Schedule R, Apportionment and Allocation
of Income.

Withholding Agent

Withholding, excluding backup withholding,
is optional at the discretion of the
withholding agent on the first $1,500 in
payments made during the calendar year.
Withholding must begin as soon as the
total payments of California source income
for the calendar year exceed $1,500. If
backup withholding is required, there is no
set minimum threshold and it supersedes
all types of withholding.

If circumstances change during the year
(such as the total amount of payments),
which would change the amount on line 6,
the payee must submit a new Form 587
to the withholding agent reflecting those
changes. The withholding agent should
evaluate the need for a new Form 587
when a change in facts occurs.

Certification of Nonresident Payee

The payee and/or the authorized
representative must complete, sign,
date, and return this form to the
withholding agent.

Authorized representatives include
those persons the payee authorized to
act on their behalf through a power of
attorney, a third party designee, or other
individual taxpayers authorized to view
their confidential tax data via a waiver
or release.

Additional Information

For additional information or to speak to
a representative regarding this form, call
the Withholding Services and Compliance
telephone service at:

Telephone: 888.792.4900
916.845.4900

Fax: 916.845.9512
OR write to:

WITHHOLDING SERVICES AND
COMPLIANCE MS F182
FRANCHISE TAX BOARD

PO BOX 942867
SACRAMENTO CA 94267-0651

You can download, view, and print
California tax forms and publications at
fth.ca.gov.

OR to get forms by mail write to:

TAX FORMS REQUEST UNIT
FRANCHISE TAX BOARD

PO BOX 307

RANCHO CORDOVA CA 95741-0307

For all other questions unrelated to
withholding or to access the TTY/TDD
numbers, see the information below.
Internet and Telephone Assistance
Website:  fth.ca.gov

Telephone: 800.852.5711 from within the
United States
916.845.6500 from outside
the United States
800.822.6268 for persons
with hearing or speech
impairments

Asistencia Por Internet y Teléfono
Sitio web: ftb.ca.gov

TTY/TDD:

Teléfono:  800.852.5711 dentro de los
Estados Unidos
916.845.6500 fuera de los
Estados Unidos

TTY/TDD: 800.822.6268 para personas

con discapacidades auditivas
o del habla
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