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Department: Public Works

Contract Type: Confractor

Contractors Name: Samsara Inc.

Contract Description: Automatic Vehicle Locator System 2021-2024



ORLAND PARK

AGREEMENT BETWEEN THE VILLAGE OF ORLAND PARK AND
Samsara Inc. FOR Automatic Vehicle Locator

THIS AGREEMENT (hereinalfier, the “Apreement” or the “Contract”) is made the 15th day of November,
2021, by and between ihe Village of Orland Park (hereinafter referred to as “VILLAGE”) and Samsara Inc.
(hereinafter referred to as “Contractor”) to furnish all materials, supplies, tools, equipment, labor, and perform other
services necessary to commence and complete the Work in connection with the Automatic Vehicle Locator
(hereinafter referred to as “Project”, the “Work”, or the “Services”).

WITNESSETH:

In consideration of these premises and the mutual covenants set forth herein by the Village and the Contractor
(hereinafter referred to collectively as the “Parties™), the Parties agree as follows:

1. Scope of Work: The Contractor agrees to and shall timely perform and fully complete the “Scope of Work” as
set forth in:
X  The Contractor’s Proposal/Bid No. Q-153224, and dated September 9, 2021; and/or

(J  Village of Orland Park 1TB/RFP/Purchase Order No.

which is/are attached hereto and made a part of this Agreement as Exhibit A (the “Work™ or the “Project™). Thc
terms, conditions and specifications set forth in Village’s Request for Proposal (“RFP”), Invitation To Bid
(“ITB”} and/or Purchase Order and any other Village document shall supersede, govern, and prevail over any
inconsistent terms, conditions, and/or specifications on any other documents submitted by the Contractor. Any
provisions in the Contractor’s Proposal or Bid or other submiltals which are in conflict with or inconsistent with
any of the same provisions in the Village’s RFP, ITB, and/or Purchase Order shall be void to the extent of such
conflict or inconsistency and the terms of the Village’s RFP, ITB, and/or Purchase Order shall control.

2. Paymenl:
A. Compensation; The Village agrees to pay the Contractor as compensation for all Work required by this

Agreement as follows:

the amount(s) set forth on Exhibit A (the “Contractor’s Proposal”);

O the amouni(s) based upon Schedule of Fees or Prices set forth on Exhibit B attached hereto and thereby
made a part hereof; and

[ a not-to-exceed amount of $123,879.00 (“Contract Price™)

[ a not-to-exceed Proposal or Bid amount of $, plus § contingency which may not be spent without prior
written approval by the Village through a Change Order Request, for a total amount not-to-exceed
$123,879.00 (*Contract Price™)

(i) It is expressly understood and agreed 10 by both Parties that in no event shall the total amount to be
paid by the Village for the complete and satisfactory performance of services, under this Agreement
exceed $123,879.00. Said price shall be the total compensation for Contractor’s performance hereunder
including, but not limited to, all work, deliverables, materials, supplies, equipment, subcontracior’s
fees, and all reimbursable travel and miscellaneous or incidental expenses to be incurred by Contractor.
In the event the Contractor incurs cost in excess of the sum authorized for service under this Agreement,
the Contractor shall pay such excess from its own funds, and the Village shall not be required to pay
any part of such excess, and the Contractor shall have no claim against the Village on account thereof.
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B.

For the avoidance of doubt, in no event shall Contractor be entitled to receive more than this not-to-
exceed amount and this amount includes all costs incurred by Contractor in connection with the work
and services authorized hereby, including, but not limited to: (i) any known or unknown and/or
unexpected condition(s); (i1) any and all un{oreseen dilliculties; (iii) any unanticipated rises in the cost
of labor, materials or equipment, changes in market or negotiating conditions, and crrors or omissions
made by others; (iv) the character of the work and/or services to be performed; and (v) any overrun in
the time or cost necessary for the Contractor to complete the work due to any causes, within or beyond
its control. Under no circumstances shall the Village be liable for any additional charges if Contractor’s
actual costs and reimbursable expenses for such work, service or deliverable exceed the not-to-exceed
price. Accordingly, Contractor represents, warrants and covenants to the Village that it will not, nor
will Contractor have anyone on its behalf, attempt to collect an amount in excess of the not to exceed
price agreed to by the Contractor as set forth above.

Invoices: The Contractor agrees to and shall prepare and submit:

an invoice to the Village upon compietion of and approval by the Village of the Work; or

[ invoice for progress payments to the Village as hereinafter set forth for Services completed to date.
Invoices shall be prepared monthly and shall document the fime/hours expended as the Work is completed
to date by the Contractor.

Payment: As specified in Exhibit C (Samsara’s Terms of Service), notwithstanding any provision of the
Hlinois Local Government Prompt Act (50 ILCS 505/1, et seq.) (the “Act™) to the contrary, the Parties agree
that the Village shall have thirty (30) days to review and approve any invoice once it is received, and thirty
(30} days to pay any invoice once it has been approved. If payment is not made within such sixty (60) day
period, an interest penally of 1% of any amount approved and unpaid shall be added for each full thirty (30)
day period, without proration, afler the expiration of the aforementioned sixty {(60) day payment period,
until final payment is made. No other provision of the Act shall apply to this contract.

Withholding Payment: Notwithstanding anything to the contrary herein contained, no compensation will
be paid to or claimed by the Contractor for services required fo correct deficiencies attributable to errors or
omissions of the Contractor provided that such errors or omissions are reported to Coniractor in writing
immediately upon discovery by the Village, and that Village provides sufficient detail and explanation of
such errors or omissions for Contractor to understand and investigate the alleged dispute. All such errors
or omissions must be corrected by the Contractor at their sole cost and expense. Notwithstanding anything
to the contrary herein contained, the Village has the right to withhold from payment due the Contractor
such sums as are reasonably necessary to protect the Village against any loss or damage which may result
from: (i} the gross negligence of the Contractor; (ii) the Contractor materially breaching Contractor’s
obligations hereunder; or (iii) a third-party claim filed against the Village to the extent such claim is based
on the Services. The Villape must provide written notice to the Contractor of any withholding made
pursuant to this provision, as well as a written explanation for why any amounts are being withheld. Any
sums withheld from the Contractor as provided in this section, and subsequently determined to be due and
owing to the Contractor, will be paid to the Contractor.

Appropriation of Funds: The Parties hereto agree that, if the term of this Agreement extends beyond the
current fiscal year of the Village {the current fiscal year being the year in which the first date of the term of
this Agreement falls), this Agreement is subject to the appropriation of funds by the Village Board of
Trustees and/or any other funding agencies for each subsequent year. If the Viltage, and/or any other
governmenial agency providing funding for this Service, fails 1o make such an appropriation, then this
Agreement shall terminate on the date of the beginning of the subsequent fiscal year for which funds have
not been appropriated. Upon the request of the Contractor, the Village will inform the Contractor as to
whether any governmental agency other than the Village is providing funding to pay all or a portion of the
Services.
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F. Records: The Contractor’s records relating to the Services must be complete and accurate and must be
retained by the Contractor for a peried of not less than five (5) years fellowing the completion of the
Services. Such records must be available to the Village or any authorized representative of the Village,
upon reasonable prior notice, for audit and review during normal business hours at the Village offices,
14700 S. Ravinia Ave. Orland Park, IL 60462. In addition, such records must be available, upon reasonable
prior notice, for audit and review by any other governmental agency providing funding for all or any portion
of this Service. For avoidance of doubt, such recerds shall not include Customer Data, as defined in Exhibit
C (Samsara’s Terms of Service), which may be deleted after termination of the Village’s agreement with
the Conlractor. Contractor shall retain and make Customer Data available to the Village for export through
the Samsara Dashboard or via the Samsara AP] throughout the term of the Agreement between Contractor
and the Village and for a period of ninety (90) days thereafler. The Village acknowledges that some
information may not he exportable via the Samsara Dashboard or the API, in which case Contractor shall
provide such information to the Village in a mutually agreed-upon commercially reasonable formation,
Contractor will work with the Village to enable any export of the Customer Data, as needed.

3. Contract Documents: The term “Contract Documents” means and includes, but is not limited to, this Agreement
and the following, which are each attached hereto and thereby made a part hersof:
X Scope of Services as set forth in the Contractor’s proposal dated September 9, 2021
and the Village’s RFP, ITB, and/or Purchase Order Exhibit A)
O Schedule of Fees (Exhibit B)
In the event of any conflict between this Agreenient and any other Contract Document, this Agreement shall
prevail and contrel over the terms and conditions set forth in such other Contract Documents.

4. Time is of the Essence: Dates of Commencement and Cempletion: Prosress Reports:

A. Time is of the essence in this Contract. The Services to be performed by the Contractor under the Contract
Documents shall commence no later than November 15, 2021 (hereinafter the “Commencement Date™), and
shall be completed no later than November 14, 2024 (hereinafter the “Completion Date™), barring only Acts
of God, due to which the Completion Date may be modified in writing with the prior approval of the Village.
If the Contractor fails to complete the Services by the Completion Date, the Village shall thereafter have the
right to have the Services completed by another independent contractor, and in such event, the Village shall
have the right to deduct the cost of such completion so incurred by the Village from payments otherwise due
to the Contractor for the Services and/cr the right to recover any excess cost of completion from the
Contractor to the extent that the total cost incurred by the Village for the completion of the Work which is
the subject of the Contract Documents exceeds the Coniract Price.

5. Venue and Choice of Law: The Contractor and the Village agree that the venue for any and all disputes shall
solely be in Cook County, Illinois, in which the Village’s Village Hall is located. This Contract and all other
Contract Documents shall be construed and interpreted in accordance with the laws of the Stale of Illinois.

6. Nonassignability: Neither Party shall assign this Contract, or any part thereof, to any other person, firm, or
corporation without the prior written consent of the other Party, and m no case shall such conscnt relieve the
Contractor or its surety from the obligations herein entered into by the same or change the terms of this Contract.

7. Notices; All notices required by the Contract Documents shall be given in writing and shall be scrved by one
party to the other party via email (effective when transmitted), facsimile (effective when transmitted), personal
delivery (effective when delivered), commercial overnight delivery (effective when delivered), or by mail
(effective when mailed).
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8. Right to Alter Scope of Services Reserved: The Village reserves the right to extend the Scope of Services, add
to the Scope of Services as may be necessary, and increase the scope and/or quantity of the Services. Ongoing
Services shall also be subject to the Section 2E, Allocation of Funds.

Timely Written Response and Written Reportis) of Resolution Relative to Certain Incident(s), Claim(s) and/or
Complaint(s):

A

All alleged incident(s), claim(s), or complaint(s) related to any alleged death, injury and/or damage to
persons and/or to public or private property related to the Contractor’s work or services provided pursuant
{o this Contract shall be reported to the Village and resolved by the Contractor and/or its agent in a timely
manner.

Within three (3} business days after receipt by Contractor of an initial written or verbal notice of any such
incident, claim, or complaint, the Contractor shall also provide to the Village, and to any third-party
making such claim or complaint, the name, telephone mimber, and cellular number of the Contractor’s
officer or employee who will be responsible for managing the resolution thereof until its final resolution
by the Contractor and/or by the Contractor’s insurer or agent.

Within ten {10} business days after the Contractor’s receipt of the first notice of an alleged incident, claim,
or complaint related to any allcged death, injury, and/or damage lo persons and/or 10 public or private
property (the “incident, claim, or complaint™), the Contractor or its agent(s) shall provide to the Village
and to any third-party person making such claim or complaint an initial written response relative to such
incident, claim or complaint, and the efforts and current progress of the Contractor and/or its agents to
date toward the resolution of such incident, claim or complaint.

If complete resolution of the incident, claim, or complaint has not been reached within the aforesaid ten
(10) business day period, the Contractor or its agent shall continue to use all reasonable efforts to fully
resolve the incident, claim, or complaint, and to that end, further updated written status reports of
resolution, or progress toward resolution, as the case may be, of such incident, claim, or complaint shall
be provided to the Village by the Contractor not less than monthly uniil such ineident, claim, or complaint
is fully resolved.

The Contractor or its agents will be expected to fully resolve most incident(s), claim(s), or complaint(s)
involving minor damage to public or private property within said initial ten {10) business day period after
the Contractor receives its initial verbal or written notice of such incident, claim, or complaint.

10. Pcrmits and Liccnses: The Contractor shall obtain, at its own expense, all permits and lieenses which may be
required to complete the Project and all related Work as contemplated by the Contraci Documents.

11. Insurance:
A. Prior to Commencement of Work:

(i) Prior to commencement of any Work under the Contract Documents, Contractor shall supply to the

Village certificates of insurance as specified below, provided, however, these insurance requirements
shall not be applicable to any Contract which is only for the purchase of goods by the Village, but which
does not include the installation thereof by the Contractor. Contractor shall not start the Work under
the related Contract until Contractor has obtained all insurance required under this Paragraph 12, and
all such insurance coverage has been obtained and approved by the Village Manager, or his destgnee.

(ii} Minimum Scope of Insurance:

Coverage shall be at least as broad as Insurance Services Office (“ISO”} Commercial General Liability
cccurrence form CG 00 01 04 13 with the “Village of Orland Park and its officers, officials, employees,
agents and volunteers” named as additional insureds on a primary and non-contributory basis. This
primary, non-contributory additional insured coverage shall be confirmed through the following
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B.

required policy endorsements: 15O Additional Insured Endorsement CG 20 10 04 13 or CG 20 26 04

13, and CG 20 01 04 13.

O T1fthis box is checked, a Completed Operations Endorsement (CG 20 37 04 13} is also required.
Insurance Required: The Contractor shall procure and maintain, for the duration of the Contract, insurance
against claims for injuries to persons or damage to property, which may arise from or in connection with
the performance of the Work hereunder by the Contractor, its employees, subcontractors, and other agents,
and:

(i) Commercial General Liability:

(a) $1,000,000 combined single limit per occurrence for bodily injury, and property damage and

$1,000,000 per occurrence for personal injury. The general aggregate shall be $2,000,000.

(b) The Village of Orland Park, and its officers, officials, employees, agents and volunteers, are to be
named and covered as additional insureds as respects: liability arising out of the Contractor’s work,
including activities performed by or on behalf of the Contractor; products and completed operations
of the Contractor; premises owned, leased or used by the Contractor, or automobiles owned, leased,
hired or borrowed by the Contractor. The coverage shall contain no special limitations on the scope
of protection afforded to the Village of Orland Park and its officers, officials, employees, agents
and/or voluntecrs.

(¢) The Contractor’s insurance coverage shall be primary and non-contributory as respects the Village
of Orland Park and its officers, officials, employees, agents and voluntcers. Any insurance or self-
insurance mainfained by the Village of Orland Park and/or on behalf of its officers, officials,
employees, agents and/or volunteers shall be excess of Contractor’s insurance and shall not
contribute with it.

(d) Any failure to comply with reporting provisions of any applicable insurance policies shall not affect
coverage provided to the Village of Orland Park and/or its officers, officials, employees, agents
and/or its volunteers.

(e) The Contractor’s insurance shall contain a Severability of Interests/Cross-Liability clause or
language stating 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.

(H) Tfany commercial general liability insurance is being provided under an excess or umbrella liability
policy that does not “follow form™, then the Contractor shall be required to name the “Village of
Orland Park, and its officers, officials, employees, agents and volunteers” as additional insureds.

(g) All peneral liability coverages shall be provided on an occurrence policy form. Claims-made
general liability policies will not be accepted.

(h) The Contractor and all subconiractors hereby agree to waive any limitation as to the amount of
contribution recovcrable against themn by the Village of Orland Park, and/or by its officers, officials,
employees, agents and/or its volunteers. This specifically includes any limitation imposed by any
state statute, regulation, or case law including any Workers” Compensation Act provision that
applies a limitation to the amount recoverable.

(ii) C1Owners and Contractors Protective Liability {OCP) Policy: The OCP Policy shall name the “Village
of Orland Park, and its officers, officials, employees, apents and volunteers™ as insured or as additional
insured and shall include eoverage of $1,000,000 combined single limit per occurrence for bodily injury
and property damage;

(Required for large construction projects; applicable if box is checked)

(ii)) ISO Business Autg Liability coverage form number CA 00 01. Symbol 01 “Any Auto”:  $1,000,000
combined single limit per accident for bodily injury, and property damage and $1,000,000 per
occurrence for personal injury.
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(iv) Workers’ Compensation insurance as required by the Workers® Compensation Act of the State of
Nlinois with coverage of slatutory limits and Emplovers® Liability Insurance with limits of $500,000
per accident:

(a) The insurer shall agree to waive all rights of subrogation against the “Village of Orland Park, its
officers, officials, employees, agents and volunteers” for losses arising from work performed by
the Contractor for the Village.

(b) NCCI Altermate Employer Endorsement (WC 00 03 01 A) in place to insure that workers’
compensation coverage applies under Contractor’s coverage rather than under the coverage of the
Village of Orland Park, and/or of its officers, officials, employees, agents and/or its volunteers (if
the Village of Orland Park, its officers, officials, employvees, agents and/or its volunteers are
borrowing, leasing or in day to day control of Contractor’s employee).

(v} DBuilder’s Risk Property Coverage with “Village of Orland Park” named as the loss payee: insurance
shall be provided against “all risk” of physical damage, including water damage (flood and hydrostatic
pressure not excluded) on a completed replacement cost basis;

{Required for a general contractor on a building construction project; applicable if box is checked)

(vi) L1Environmental Impairment/Pollution Liability Coverage: $1,000.000 combined single limit per
occurrence for bodily injury, property damage and remediation costs, inciuding but not limited to, for
pollution incidents as a result of a claim for bodily injury, property damage or remediation costs from
an incident at, on or migrating beyond the contracted work site. Coverage shall be extended to Non-
Owned Disposal sites resulting from a pollution incident at, on or mitigating beyond the site; and also
provide coverage for incidents occurring during transportation of pollutants; and
(Required if the project involves an exposure to or risk of environmental impairment and/or pollution
liability from a worksite; applicable if box is checked)

(vii) Umbrella Policy: 1f the general aggregate limit for Commercial General Liability coverage provided
is less than $2,000,000, pursuant to Section 13(B)(i) above, then a $2,000,000 Umbrella Policy shall
also be provided, which policy shall follow all required coverages as set forth above, other than
Worker’s Compensation and Professional Liability.

(viii) & Cyber Liability Coverage: for losses arising out of the Contractors work or work product resulting
from a network/data breach, malware infection, cyber extortion, ransomware, exposure of confidential,
personally identifiable and financial information, intellectual property and other related breaches. This
coverage will apply to but not limited to damages for notification cost, credit monitoring expenses,
public relations expenses, computer system/software damage and related financial losses.

C. Deductiblcs and Seif-Insurcd Retentions: Any deductibles or self-insured retentions must be declared to
and approved by the Village of Orland Park.
D. All Coverages:

(3) No Waiver. Under no circunstances shall the Village, or its officers, officials, employees, agents or
volunteers be deemed fo have waived any of the insurance requirements of this Contract by any act or
omission, including, bul not limited to:

(a) Allowing work by Contractor or any subcontractor to start before receipt of Certificates of Insurance
and Additional Insured Endorsements.

(b) Failure to examine, or to demand cormrection of any deficiency, of any Certificate of Insurance and
Additional Insured Endorsement received.

{(ii) Each insurance policy required shall have the Village of Orland Park expressly endorsed onto the policy
as a Cancellation Notice Recipient. Should any of the policies be cancelled before the expiration date
thereof, notice will be delivered in accordance with the policy provisions.

(iii) When requested by the Village Manager, or his designee, Contractor shall promptly provide the respective
original insurance policies for review and approval by the Village Manager, or his designee.
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E. Acceptability of Insurers; Insurance is to be placed with insurers with a Best's rating of no less than A-, VII
and licensed to do business in the State of Illinois.

F. Verification of Coverage: Contractor shall furnish the Village of Orland Park with certificates of insurance

naming the “Village of Orland Park, its officers, officials, employees, agents and vohinteers”, as additional

insureds, and wilh original endorsements affecting coverage required by this clause. The certificates and
endorsements for each insurance policy are to be signed by a person authorized by that insurer to bind coverage
on its behalf. The certificates and cndorsements are to be received and approved by the Village Manager, or
his designee, belore any work commences. The following additional insured endorsements may be wutilized:

ISO Additional Insurcd Endorsements CG 20 10 04 13 or CG 20 26 04 13. The Village reserves the right to

request full certified copies o[ the insurance policies and endorsements.

O If this box is checked, a Completed Operations Endorsement (CG 20 37 04 13) is also required.

Subcontractors: Contractor shall include all subcontractors as insureds under its policies or shall furish

scparate certificates and endorsements for each subcontractor. All coverages for subcontractors shall be subject

to all of the requirements stated herein.

H. Insurance Requirements Cannot Be Waived by Villape: Under no circumstances shall the Village be
deemed to have waived any of the msurance requirements of the related Contract by any act or omission,
including, but not limited to: (1) allowing the Work to commence by the Contractor or any subcontractor
of any tier before receipt of Certificates of Insurance; (2) failing to review any Certificates of Insurance
received; (3) failing to advise the Contractor or any subcontractor of any tier that any Certificate of
Insurance fails to contain all the required insurance provisions, or is otherwise deficieni in any manner; or
(4) issuing any payment without receipt of a Sworn Statement from the Contractor and all subcontractors
of any tier stating that all the required insurance is in force. The Contractor agrees that the obligation to
provide the insurance tequired by this Agreement or any of the contract documents is solely its
responsibility and that this is a requirement which cannot be waived by any conduct, action, inaction or
omission by the Village. Contracior shall also protect the Village by specifically incorporating this
Paragraph into every subcontract entered into relative to the Work contemplated herein and also requiring
that every subcontractor incorporatc this Paragraph into every sub-subcontract it enters into relative to the
Work contemplated herein.

I. Liability of Contracior and Subcontractor is Not Limited by Purchase of Insurance: Nothing contained in
the insurance requirements of this A greement or any Contract Documents is te be construed as limiting the
liability of the Contractor or the liability of any subconlractor of any tier, or either of their respective
insurance carriers. The Village does not, in any way, represent that the coverages or limits of insurance
specified is sufficient or adequate to protect the Village, the Contractor, or any subcontractor’s interest or
liabilities, but are merely required minimums. The obligation of the Contractor and every subcontractor of
any tier to purchase insurance shall not, in any way, limit their obligations to the Village in the event that
the Village should suffer an injury or loss in excess of the amount recoverable through insurance, or any
loss or portion of the loss which is not covered by cither the insurance of the Contractor or any
subcontractor’s insurance.

J. Notice of Bodily Injury or Properny Damage: The Contractor shall notity the Village, in writing, of any
actual or possible claim for personal injury or property damage relating to the Work, or of any occurrence
which might give rise to such claiin, promptly upon obtaining [irst knowledge of same.

K. Updated Proof Required: The Contractor agrees that at any time upon the demand of the Village, updated
proof of such insurance coverage will be submitted to the Village. There shall be no additional charge to
the Village for said insurance.

L. Higher and More Expansive Standard Applicable: To the extent other insurance requirements of the
contract documents contradict this Paragraph 11, the more expansive and higher standard, in terms of type
and amount of coverage, shall govern.

o
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12. Indemnity:;
A. The indemnification provisions in Exhibit C (Samsara’s Terms of Service) shall govern the indemnification

obligations between the Parties as they relate to this Agreement and the Services.

B. The provisions of this Paragraph 12 shall survive any termination of the Contract.

13. Village Confidential Information:

A,

B.

C.

Coniractor warrants that it shall not disclose, use, sell, rent, trade, or otherwise provide Village
Confidential Information to any petrson, firm, or entity for any purpose outside of the specific purposes
of the Contract Documents, except as necessary to compiy with applicable State or Federal laws.

The Parties further agree to abide by the Confidentiality obligations in Exhibit C {Samsara’s Terms of
Service.)

The provisions of this Paragraph 13 shall survive any termination of the Contract.

14, Professional Standard: The Contractor hereby covenants and agrees that the Contractor will perform all

Services described in this Agreement in accordance with the Professional Standard. In connection with the
execution of this Agreement, the Contractor warrants and represents as follows:

Al

C.

Feasibilits of Performance. The Contractor (i) has carefully exarmnined and analyzed the provisions and
requirements of this Agreement, including all Exhibits hereto; (il) understands the nature of the Services
required; (iii) from its own analysis has satisfied itself, to the extent reasonably possible, as to the nature
of all things needed for the performance of this Agreement and all other matters that in any way may
affect this Agreement or its performance; (iv) represents that this Agreement is feasible of performance
in accordance with all of its provisions and requirements; and (v) can and will perform, or cause to be
performed, the Services in accordance with the provisions and requirements of this Agreement.

Ability to Perform: The Contractor hereby represents and warrants to the Village, with the intention that
the Village rely thereon in entering into this Agreement, that: {a} the Contractor is financially solvent;
{b) the Contractor, and each has the training, capability, experience, expertise, and licensing necessary to
perform the Services in accordance with the requirements of this Agreement and the Professional
Standard; (¢) the Contractor possesses and will keep in force all required licenses, permits and
accreditations to perform the Services; (d) the Contractor has full power to execute, deliver and perform
this Agreement and has taken all necessary action to authorize such execution, delivery and performance;
(e) the individual(s) executing this Agreement are duly authorized to sign the same on the Contractor’s
behalf and to bind the Contractor hereto; and (f) the Contractor will perforin the Services described herein
promptly, diligently and continuously with an adequate number of qualified personnel to ensure such
performance.

Authorized to do Busimess in Illinois: The Contractor certifies that it is a legal entity authorized to do
business in Tlinois, 30 ILCS 500/1.15.8, 20-43.

D. Certification to Enter inte Public Contracts: The Contractor certifies that it is not barred from conlracting

with any unit of state or local government as a result of a violation of either Section 33E-3 or 33E-4 of
the Illinois Criminal Code or violating the prohibition set forth in Section 50-10.5{e) of the Illinois
Procurement Code, 30 ILCS 500/50-10.5¢ or any similar offense of any State of the United States which
contains the same elements as the Illinois offenses of bid-rigging or bid rotating,.

Paxy ment to the 1llinois Department of Revenue: Contractor certifies that it is not delinquent in payment
of any taxes to Illinois Department of Revenue.

Debarinent. The Contractor t certifies (hat neither it nor its principals is presently debarred, suspended,
proposed for debarment, declared ineligible, or voluntarily excluded from participation in the Agreement
by any federal department or agency. The Contractor will not knowingly use the services of any related
party barred or ineligible for contracts by any federal, state or local governmental agency or applicable
Laws for any purpose in the performance of the Services.
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G. Interest of members of the Villase: Confractor certifies that no member of the governing body of the
Village and no other officer, employee, or agent of the Village who exercises any functions or
responsibilities in connection with the planning or carrying out of the Services, has any personal financial
interest, direct or indirect, in this Agreement; and the Contractor shall take appropriate steps to assure
compliance.

H. Interest of Professional Services Provider and Emplovees: Contractor certifies that it presently has no
interest and shall not acquire interest, direct or indirect, in the various project areas or any parcels therein
or any other interest which would conllict in any manner or degree with the performance of Contractor
Services hereunder. The Contractor further covenants that in the performance of this Agreement, no
person having such interest shall be employed.

15. No Conflicts of Interest; The Contractor warrants that it has not employed or retained any company or person,
other than a bona fide employee working solely for the Contractor, to solicit or secure this contract, and that it
has not paid or agreed to pay any company or person, other than a bona fide employee working solely for the
Contractor, any fee, conimission, percentage, brokerage fee, gift(s), or any other consideration, contingent upon
or resulting fromn the award or the making of this Contract.

16. Compliance with Laws: Contracior shall comply with all federal, state, and local laws, ordinances, rules and
regulations, and any and all orders and decrecs of any court, administrative body or tribunal applicable to the
performance of the Contract. Contractor shall comply with all applicable laws, regulations, and rules
promulgated by any Federal, State, County, Municipal and/or other govermnental unit or regulatory body now
in effect or which may be in effect during the performance of the Work. Included within the scope of the laws,
regulations, and rules referred to in this paragraph, but in no way to operate as a limitation, are: Occupational
Safety & Health Aci (“OSHA”); Mlinois Department of Labor (IDOL”), Department of Transportation, and all
forms of traffic regulations; public utility, Intrastate and Interstate Commerce Commission regulations;
Workers® Compensation Laws, the Employment of [llinois Workers on Public Works Act, the Social Security
Act of the Federal Government and any of its titles, the Illinois Human Rights Act, and EEOC statutory
provisions and rules and regulations. Evidence of specific regulatory compliance will be provided by the
Contractor if requested by the Village.

17. Equal Employment Opportunity: The Contractor shall be an “equal opportunity employer™ as defined in the
United States Code Annotated. The Contractor shall be required to comply with the President’s Executive Order
No. 11246, as amended, and the requirements for Bidders and Contractors under this order are explaincd in 41
CFR 60-4. The Contractor shall fully comply with all applicable provisions of the lllinois Human Rights Act.

18. Certifications: By the execution of this Agreement, the Contractor certifies that: (1) the Contractor is not
delinquent in the payment of any tax administered by the Illincis Department of Revenue as required by 65
ILCS 5/11-42.1-1; (2) the Contractor has a written sexual harassment policy as required by and shall otherwise
comply in all respects with the Illinois Human Rights Act (775 ILCS 5/2-105(A)(4)); (3) the Contractor shall
provide a drug-frec workplace as required by and shall otherwise comply with the Illinois Drug-Free Workplace
Act (30 TLCS 580/1, et seq.); (4) the Contraclor has in place a written policy as required by and that it does and
shall otherwise comply with the Illinois Substance Abuse Prevention on Public Works Projects Act (820 ILCS
265/1, et seq.); and (5) the Contractor is not and/or was not barred from bidding on this contract pursuant to
Section 33E-3 or 33E-4 of the Illinois Criminal Code (720 ILCS 5/33E-3 and 5/33E-4).

19, Independent Contractor: It is mutually understood and agreed that the Contractor shall have full control of the
ways and means of performing the Prolessional Services referred to above and/or which is the subject of this
Agreement and the related Contract and that the Contractor or his/its employees, representalives or
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Subcontractor’s are in no sensc employees of the Village, it being specifically agreed that in respect to the
Village, the Contractor and any party employed by the Contractor bears the relationship to the Village of an
independent contractor.

20. Prevailine Wage Act Notice [Check box that applies|;
The Illincis Prevailing Wage Act (820 ILCS 130/01, et seq.) does not apply to this Contract.
{1 The Illinois Prevailing Wage Act (820 ILCS 130/01, et seq.} does apply to this Contract.
This Contract calls for the construction of a “public work”, within the meaning of the [llinois Prevailing Wage
Act, 820 ILCS 130/.01, ct seq. (“the Act™). The Act requires contractors and subcontractors to pay laborers,
workers and mechanics performing services on public works projects no less than the current “prevailing rate
of wages” (hourly cash wages plus amount for fringe benefits) in the county where the work is performed. The
MMlinois Denartment of Labor (“IDOL”)} publishes the prevailing wage rates on its website at
The IDOL may revise the prevailing wage rates from time to time and (he
vunuaviur susconuacun has an obligation to check the IDOL’s website [or revisions to prevailing wage rates
and comply with the most current prevailing wage rates. For information regarding current prevailing wage
rates, please refer to the IDOL website. All contractors and subcontractors rendering services under this
contract must comply with all requirements of the Act, including but not liinited to, all wage requirements and
notice and record keeping duties, including but not limnited to each contractor and subcontractor who parlicipates
in public works te file with the Illincis Department of Labor (IDOL) cerlified payroll for those calendar months
during which work on a public works project has occurred. The Act requires certified payroli to be filed with
IDOL no later than the 15th day of each calendar month for the immediately preceding month through the
Iilinois Prevailing Wage Portal—an electronic database IDOL has egtrhlichad fave cnllantine nnd watainine
certified navroll. The Portal mav be accessed wusing this link:

The Village reserves e g w0 willnow payiiein uue
W AL @RS LILTT AL AP GREILL 1L3 DLLAGASTLLL G LA 3 dlSplﬂy compliance with this pl’OViSiOI’] of the Act. The
Contractor shall also pay prevailing wages at rates not less than those prevailing under Davis-Bacon Wage Act
Provisions as determined by the U.S. Department of Labor to all laborers, workmen and mechanics performing
work under this Contract, if such Act is applicable, and, in such event, the more resirictive (i.e., higher)
prevailing wage requirements shall be applicable,

21. O Emplovment of 1llinois Workers on Public Works Act: This contract is subject to the Illinois Preference Act
(30 ILCS 570) since this fixed work construction or improvement is funded or financed in whole or in part with
State fnnds or funds administered by the State of Illinois. Contractors on state public works projects are required
to employ a workforce that is comprised of at least 90% Illinois residents during periods of excessive
unemployment, which occurs when the level of unemployment in Illinois has exceeded 5% for at least 2
consecutive months. An “Ilinois laborer” is defined as any person who has resided in Hlinois for al least 30
days and intends to become or remain an Illinois resident. The Contractor shall require all subcontractors (if
any) to conform with said laws, and any rules or regulations now and thereafter issued pursuant to said laws by
Contractor, his subcontractors, and/or anyone working through or on behalf of Contractor or Contractor’s
subcontractors.

22, Standard Specifications:

A. I applicable, all Work performed by Contractor that is associated with the fulfillment of this Agreement
and/or the related Purchaser Order/Contract shall conform to the terms of the latest edition of the Illinois
Department of Transportation (“IDOT”) Standard Specifications for Road and Bridge Construction where
this document is otherwise silent. The applicable Standard Specifications, as herein specified, shall apply
to all work and materials performed under this Contract unless revised by the Specifications, also herein
included as part of the Contract Documents.
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24,

26.

27.

28.

29,

B. If applicable, through the course of the Project, the Contractor shall be responsible for the maintenance of
traffic through and around the zone of work consistent with Section 648 of the IDOT Standard
Specifications for Road and Bridge Construction. The cost for this activity shall be considered incidental
to the cost of the improvement.

C. If applicable, all traffic control measures employed during the term of this contract shall be in accordance
with the applicable sections of the IDOT Standard Specilications, the Supplemental Specifications, and the
“Illinois Manual Uniform Traffic Control Devices for Streets and Highways”.

. Advertisement: The Village hereby grants Contractor permission to use the Village’s name on Contractor’s

website, customer lists, and marketing materials to list Custoiner as a customer. However, Contractor will not
use the Village’s name in any other way without the Village’s prior consent.

Amendments: No agreement or understanding to modify the Contract or the related Contract Documents shall
be binding upon the Village unless such amendment is in writing and signed by the Village’s authorized agent.
All specifications, drawings, and data submitted to the Contractor with this Agreement or the related Contract
Documents are hereby incorporated and made part thereol,

. Termination: Termination of this Agreement shall be governed by Section 15.3 (Termination) in Exhibit C

hereto (Samsara’s Terms of Service).

Notices and Communications: Where notice is required by the Agreement it shall be considered received if it
is delivered in person, sent by registered United States mail, return receipt requested, delivered by messenger
or mail service with a signed receipt, sent by facsimile or e-mail with an acknowledginent of receipt, to the
following:

To the Village: To the Contractor:

Name: Joel Van Essen Name: Adam Eltoukhy

Village of Orland Park Samsara Inc.

14700 South Ravinia Avenue 350 Rhode Island, Fleor 4, South Building
Orland Park, Illinois 60462 San Francisco, CA, 94103

Telephone: 708-403-6104 Telephone:

Facsimile: o Facsimile:

Email: jvanessen(@orlandpark.org c-mail; legalnotices(@samsara.com

or to such other person or persons or to such other address or addresses as may be provided by either party to
the other party.

Mlinois Freedom of Information Act: The Contractor agrees to maintain all records and documents for projects
of the Village of Orland Park in compliance with the Freedom of Intformation Act (FOIA), SILCS 140/4 et seq.

Supersede: The tcrms, conditions and specifications set forth in Exhibit C (Samsara Terms of Service) shall
supersede, govern, and prevail over any inconsistent terms, condilions, and/or specifications on any other
Contract Documents, including the terms in this Agreement.

Severability: In the evenl any section, subsection, paragraph, sentencc, clause, phrase or provision of this
instrument or part thereof shall be deemed unlawful, mvalid, unenforceable or ineffective by any court of
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competent jurisdiction, such decision shall not affect the validily, enforceability or eflectiveness of the
remaining portions of this instrument.

30. Facsimile or Digital Signatures: Facsimilc or digital signatures shali be sufficient for purposes of executing,
negotiating, and finalizing this Contract, and this Contract shall be deemed delivered as if containing original
signatures if such delivery is made by emailing a PDF of a scanned copy of the original, hand-signed document,
and/or by use of a qualified, established electronic security procedure mutually agreed upon by the Parties.

31, Counterparts; This Agreement may be executed in one or motre counterparts, which counterparts when affixed
together, shall constitute one and the same original document.

32. No Third Party Beneficiaries: The parties do not intend to confer any benefit hereunder on any persen, firm or
corporation other than the parties hereto.

33. Entire Agreement:. The Contract Documents (including all Exhibits attached thereto which by reference are
made a part of the Agreement) and afl other written agreements signed by all of the parties hereto which by
their express terms are a part of the Contract Documents, are the final expression of, and contain the entire
agreement between the parties with respect to the subject matter hereof and supersedes all prior understandings
with respect thereto, The parties do not intend to confer any benefit hereunder on any person, firm or
corporation other than the parlies hereto.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly authorized officer
in quadruplicate counterparts, each of which shall be considered as an original

Samsara Inc. VILLAGE OF ORLAND PARK

Bv: E :D by Adam Eltoukhy By- E- J by George Koczwara
¥ or 11-15 16:56:00 GMT y: a 11-15 22:47:50 GMT

Name: Adam Eltoukhy Name: 3€0rge Koczwara

Its General Counse| & Authorized Agent Title: Village Manager

EXHIBIT A
[ATTACH]
Scope of Work as set forth in Contractor’s Proposal dated September 9, 2021
or Village RFP, ITB, and/or Purchase Order No. dated

EXHIBIT B
JATTACH IF REQUIRED]
Schedule of Fees

EXHIBIT C
[ATTACH IF REQUIRED]
Sarnsara Inc. Terms of Service Agreement
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@ samsara

Sourcewell Contract #: 020221- SAM
QUOTE #Q-153224

Issued 09-09-2021

Expires 10-27-2021

Samsara Inc.

350 Rhode Island Street,
4th Floor, South Building
San Francisca, CA 94103
WWW.samsara.com

Prepared For:
Village of Orland Park
Orland Park, lllinois

Prepared By:
Chelsey Eckhardt
chelsey.eckhardt@samsara.com

Quote Summary Subtotal
, 00
Hardware and Accessories 50
Licenses
License Term — 36
Maonths
Shipping and Handiing $489.00
Upfront Hardware Sales Tax $0.00
Annual License Sales Tax $0.00
If shipping is "Pending" - Amount is pending dus 1o size
of order; Shipping and Hendling subjed @ change.
If Sales tax is "Pending” = Final amount will be provided .
?:;iorfto payment First Year Payment $1 0,771 50
e Tee
tharged on non-ACH charges {Canada Exempt) (October-December 2021 Payments)
*Sales 1ax subject 1o change
Payments Beginning Year Two $41,130.00

samsara.com




Samsara Inc.

SG m SG I'Cl 350 Rhode Island Street,
4th Floor, South Building
San Francisco, CA 94103
WWW.SAMSara.com

SHIP TO Joel Van Essen
156565 Ravinia Ave

Orland Park, lllinois, 60462
United States

Hardware and Accessories Quantity Net Unit Price Total Price
:ﬂuﬂ;lﬂ Gateway, model VG34 56 $0.00 $0.00
Eﬂ._’:\é;ﬁgging dash-camera, series 3. 52 $0.00 $0.00
Schg_gg?gc\i’ F({:;amera-lens cover 52 $0.00 $0.00
VG34 CBDII J1962 L-mount cable 29 $0.00 $0.00

CBL-VG-BOEDB-Y1

Universai BJ1939

CBL-VG-BJ1939-Y0 27 $0.00 $0.00
Hardware Due $0.00
Licenses Quantity Anr;’ur?(l:;.lnit Totag '?cnenual
License for Vehicle Gatewa
LIC-VG-ENT ways 56 $366.75 $20,538.00
License for Dual-Faci
License for uai-Facing Camera 52 $396.00 $20.592.00

Annual License

Due 541,130.00
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Samsara inc.

@ samsarq 350 Rhode Island Street,

4th Floor, South Building
San Francisco, CA 94103
WWW,5amsara.com

Thank you for considering Samsara

The Samsara platform provides real-time visibility, Al safety programs, and powerlul analytics that
enable customers to increase the safety, sustainability, and efficiency of their operations. A solution
for your business is proposed below,

What is included?

Samsara's connected operations solution may include cellular gateways, hardware accessories,
and a per-gateway license. Licenses provide all ongoing elements of the service, including:

- Real-time sensor data

- Cellular data connectivity

- Access to the Samsara Dashboard and mobile apps

- Over-the-gir software updates and firmware upgrades

- APl access for integration with 3 party systems as they relate to your licenses

- Support and maintenance for Samsara Products

- Access to training resources

Wifi Data Uisage

The Enterprise Vehicle Gateway License (LIC-VG-ENT) includes up to 500MB per month of WiFi
data. No other Vehicle Gateway license includes WiFi data, unless identified otherwise in this Order
Form tagether with the magnitude of data included. Connectivity between the Vehicle Gateway and
Samsara Services does not count towards the monthly WiFi data provision. Samsara reserves the
right to limit access to personal entertainment streaming services. Data usage above the monthly
threshold may result in the reduction of connection speeds, the restriction of connectivity, the
interruption of connectivity, or some combination thereof. Restriction or interruption of connectivity
will not impact the function of HOS Logs. Customer may track data usage from the Gateways page
within the Settings section of the Samsara dashboard.

samsara.com



Samsara Inc.

@ samsaraq 350 Rhode Island Street,

4th Floor, South Building
San Francisco, CA 94103
WWW.Samsara.com

Payment Terms

This order form includes a license fee for the Samsara Soflware associated with the Hardware to
be paid annually and, if applicable, a one-time Hardware cost to be paid upfront. Customer shall
pay in accordance with the Hlinois Local Government Prompt Payment Act (50 ILCS 505/1, et.
seq.). Accordingly, the customer shall have 30 days to review and approve any invoice once it is
received, and 30 days fo pay any invoice once it has been approved. The annual fees are payable
by recurring wire transfer. All transfers are subject to a 3% processing fee unless the wire transfer
is initiated by Samsara via ACH, in which case the 3% processing fee will be waived. Late
payments are subject to a 1.5% per month late fee. If license payments are delinquent by 50 days,
Samsara may suspend the Service until late payments are remitted.

License Term

The license term begins on the day your Samsara Hardware ships. If you wish to continue using
the Samsara Software when your license term ends, you may renew your license. Samsara
Hardware requires a valid license to function.

Samsara may ship Hardware under this Order Form subject to a schedule as mutually agreed
between the Parties or as determined by Samsara. The Samsara Software license term for each
Hardware device will start on the day that device ships regardless of the shipment schedule for the
other Hardware devices. If ail Hardware is shipped in one shipment, the license term for all
Hardware will be the full license term under this Order Form. If Hardware is shipped in multiple
shipments, only the license term of Hardware in the initial shipment will be as such a full license
term. The license term of the remaining Hardware shipped after the initial shipment will be set to
maltch the then-remaining license term of the initial shipment, so that the license term for all
Hardware under this Order Form expires on the same date. The total cost of the licenses for
Hardware shipped after the initial shipment will be pro-rated based on their actual license term,
rounded up to the nearest month, as compared to the full license term under this Order Form.
Certain payment amounts under this Order Form assume that the entire order is fuffilled at the
same time, and are subject to potential reduction based on the actual schedule of order fulfiliment.

Support and Warranty

Samsara stands behind its Products. Hardware Products that require a valid license to function
come with a warranty that lasts as long as you maintain a valid license for such Hardware. All other
Hardware Products, such as accessories, come with a one-year wammanty, unless otherwise
specified on the relevant Samsara data shest. During the warranty period, Hardware exhibiting
matarial dafarte will he rantarard Foar more infnrm:ation’ see our Hardware Warranty & BMA p0||cy
Additional support infermation can be found at

Terms

Unless otherwise set forth herein, your use and access of the Hardware, Products, and Services
erarifiard harsin ars anvarnad bay Sameara’ tgmms of service found at

Inless the Parties have entered info a separate terms
—t et v et s e e e S O SEMVICE agreement is attached to this Order Form,
in which case such separate terms of service agreement shall govern (the 'Terms of Service'). You
agree to be bound by the Terms of Service, and any capitalized terms not defined herein shall
have the meaning set forth in the Terms of Sewice. You further agree that any other Order Forms
you enter into for the purchase of Products shall also be governed by the Temns of Service unless
otherwise set forth in the applicable Order Form. For clarity, unless otherwise agreed by the
Parties or approved by Samsara, the pricing and payment terms under this Order Form shall not
apply to any such other Order Forms.

The continuation of this Agreement on an annual basis afler the Effective Date is contingent upon

samsara.com



Samsara Inc.

@ samsara e and Siest,
4th Floor, South Building
San Francisco, CA 94103
www.samsara.com

the appropriation of sufficient funds. If sufficient funds fail to be appropriated to provide for the
continuation of the Agreement, the Agreement shall terminate on the date of the beginning of the
subsequent fiscal year for which funds have not been appropriated. Samsara shall be entitled to
payment for deliverables in progress; liabilities, fees, or costs caused by such iemination including
for obligations that extend beyond the date of termination; and reasonable Agreement close-out
costs.
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Samsara Inc.
@ samsara e ang Street,

4th Floor, South Building
San Francisco, CA 94103
Www.samsara.com

Notification of Confidentiality

You agree that the pricing and payment terms specified in this Order Form shall {i) be held in
strict confidence; {ii} not be disclosed to any Samsara competitor or other entity, except as
approved in writing by the Samsara; and {iii) not be used except to evaluate the suitabilily of the
Samsara Products for your business. You will immediately notify Samsara in the event of any
unauthorized use or disclosure under these terms. Violation of these obligations will cause
irreparable harm to Samsara for which Samsara may obtain compensatory and timely injunctive
relief from a count, as well as any other remedies that may be available, including recovery of all
reasonable atlorney’s fees and costs incurred in seeking such remedies. Notwithstanding
anything to the contrary in tis Order Form, you may disclose the the pricing and payment terms
specified in this Order Form to the extent required by law or regulation. Your obligations specified
herein shall last until the pricing and payment terms herein are, through no fault or action by you,
public. This Order Form is a legally binding agreement between Custormer and Samsara Inc.
{"Samsara™). IN WITNESS WHEREQF, Custormer has caused this Qrder Form to be executed by
its duly authorized representative.

| confirn acceptance of this Order Form on behalf of the Customer identified herein and represent
and warrant that | have full and complete aitharibe tn hind tha Moetemar to this Order Form,
including all terms and conditions herein. P this Order Form by
signing below:

Signeture

Print Name: mﬂl&‘b@' Mﬁ&%ﬂ/

Date:

SAMSEra.com



Samsara Terms of Service
Last Updated: February 2021

Welcome to Samsara. Please read these Terms of Service {the “Terms”) carefully because they govern your
use of our products and services. The Customer, together with Samsara, are referred to as the “Parties”.

1. Definitions.
1.1 “Account” means the accounts Customer creates, via the Hosted Software, to access Customer
Data.

1.2 “Affiliates” means any other entity that, directly or indirectly through one or more intermediaries,
controls, is controlled by, or is under comman control with, the Customer.

1.3 “Apps” means software applications for smartphones and tablets distributed by Samsara through
Google Play or through the Apple App Store.

1.4 “Authorized User” means Customer’s employees and/or contractors whom Customer authorizes
to use the Samsara Software strictly on its behalf.

1.5 “Customer” or “you” means the company or legal entity for which you are accepting these Terms,
and Affiliates of that company or entity.

1.6 “Customer Data” means data captured by Customer’s use of the Hardware, data submitted by
Customer or by a third party on Customer’s behalf into Apps and Hosted Software, and the analysis,
reports, and alerts generated by the Products containing such data. For the avoidance of doubt, Customer
Data does not include any Samsara Software.

1.7 “Documentation” means any Product training, technical services, or documentation made
availabie to Customer through the Samsara website or otherwise made avatlable to Customer by Samsara.

1.8 “Firmware” means software embedded in or otherwise running on the Hardware.

1.9 “Hardware” means the Samsara hardware devices such as gateways, cameras, sensors, controllers,
vision systems, and accessories, that Customer has purchased, received far a free trial, or has otherwise
acquired via an Order Form.

1.10 “Hosted Software” means Samsara’s web-based software platform, including the interface
accessed online at cloud.samsara.com.

1.11 "License Expiration Date" means the later of (i} the license termination date specified in the
applicable Order Form or other contract you entered into for the purchase of Products ar under which
Products are made available to you {"Initial Term"), and (i} if applicable to such contract the end of the
then-active Renewal Term (as defined below}.

1.12  “Order Form” means the quote describing the purchase of Samsara Products and licenses issued
by Samsara.

1.13  "Pre-Launch Offerings” means any Samsara hardware and/or software offerings and related
documentation and accessories that are not generally available to Samsara customers and that may be in
the research, development, prototyping, and/or testing phase.



1.14  “Products” means the Hardware and Services.

1.15  “Professional Services” means the training, consulting, or other professional services that are
provided by Samsara to Customer (i} as purchased separately by Customer pursuant to an Crder Form, {ii}
in Samsara’s sole discretion, or {iii} as otherwise mutually agreed between the Parties.

1.16  “Refund” means an amount refunded to the Customer pursuant to these Terms equal to {i} pre-
paid fees for the time remaining in an applicable license term prorated to the period of time between (a}
the date of termination and {b) the License Expiration Date for the applicable Order Form, and (i) the cost
of purchased Hardware (if applicable). For the avoidance of doubt, a Refund may only be issued as expressly
provided hereunder,

1.17 “Samsara Software” means the Apps, Firmware, and Hosted Software, and any improvements,
modifications, patches, updates, and upgrades thereto that Samsara develops or provides in connection
with these Terms, and Support Services.

1.18 “Services” means the Samsara Software and Professional Services.

1.1  “Support Services” means the customer support services described :
and Documentation, but excluding any Professional Services,

2. Agreement to Terms. By clicking a box indicating your acceptance of these Terms, by executing an
Order Form or other contract that references these Terms, by purchasing Products or otherwise entering
into an Order Form or other contract with Samsara, a Samsara reseller, or any other entity or individual for
the purchase of Products or under which Products are made available to you, or by otherwise accessing
and/or using the Products, whichever is the earlier, you accept and agree to be bound by these Terms. If
you do not agree to these Terms or you are not authorized to access and/or use the Products, you shall not
access or use the Products. If you are accessing and/or using the Products on behalf of a company {such as
your employer} or other legal entity that is our Customer, you agree to these Terms on behalf of such
company or other legal entity, and you represent and warrant that you have the authority to bind such
company or other legal entity to these Terms. If you have entered into a separate contract with Samsara
with respect to your purchase of Products or under which Products are made available to you, te the extent
there is a conflict between such separate contract with Samsara and these Terms, such separate contract
with Samsara shall prevail. References to “you” and “your” in these Terms refer to that company or other
legal entity, our Customer. You may not use the Products if you are our direct competitor, as determined
in our sole discretion, except with our prior written consent.

3. Changes to Terms or Services. Samsara may modify the non-monetary Terms at any time, in our
sole discretion. If Samsara does so, Samsara will inferm you either by posting the modified Terms within
the Services or through other communications with you, our Customer, If you do not agree to be bound
by the modified Terms, you must provide us with written cbjection within thirty (30) days of such notice
and you may continue to use the Products under the unmodified Terms for the remainder of the then-
current term set forth in the applicable Order Form. Should you fail to timely provide such written
objection, you will be deemed to have accepted the modified Terms For avoidance of doubt, Samsara may
change the pricing terms after the License Expiration Date.

4, License. Subject to the terms and conditiens specified in these Terms or an applicable Order Form,
Samsara grants Customer a non-sublicensable, non-exclusive, non-transferable, limited and revocable
worldwide right and license to use and access the Samsara Scftware in accordance with the
Documentation, until the License Expiration Date for the applicable Order Form or the earlier termination
of such Order Form or these Terms.  The Support Services and the Hosted Software SLA at

re included as part of the license grant and contingent
WML O VAl IILEITEIT. TIFE 1 HIRIWAal © WS 3T 1wl each item of Hardware is Contingent upon Customer
purchasing and maintaining a valid license to the Samsara Scftware



5. License Restrictions. Customer agrees not to do or attempt to do any of the fellowing without
Samsara’s express prior written consent: {i} resell, white label, or reproduce the Samsara Software or any
individual efement within the Samsara Software, Samsara’s name, any Samsara trademark, logo or other
proprietary information, cr the layout and design of any part of the Samsara Software; (ii} access, tamper
with, or use non-public areas of the Samsara Software, Samsara’s computer systems, or the technical
delivery systems of Samsara’s providers; {ifi) probe, scan or test the vulnerability of any Semsara system or
network or breach any security or authentication; (iv) avoid, bypass, remove, deactivate, impair,
descramble or otherwise circumvent any technological measure implemented by Samsara or any of
Samsara’s providers or any other third party (including another user) to protect the Samsara Software; {v)
transfer, copy, medify, sublicense, lease, lend, rent or otherwise distribute the Firmware to any third party;
{vi} unless permitted under applicable law, decipher, disassemble, decompile or reverse engineer any
aspect of the Samsara Software, in whole or in part; {vil} hack into, disable, disrupt, or access without
authorization any part of the Services; (viii) impersonate or misrepresent an affiliation with any person or
entity; (ix) use or access the Samsara Software for any competitive purpose; (x) perform benchmark testing
on the Samsara Software; {xi} violate any applicable law or regulation; or (xii) encourage or enable any
other individual to do any of the foregoing. Samsara has the right to investigate violations of these Terms
or conduct that affects the Samsara Software. Samsara may also consult and cooperate with law
enforcement authorities to prosecute users who violate the law.

6. Hardware Installation and Equipment Maintenance. Customer is responsible for installation of
the Hardware and ongoing maintenance of any equipment into which Hardware is installed. Depending
on the Customer's intended use of the Products, Customer may require professional installation of the
Hardware or ongoing professional maintenance of any equipment into which Hardware is installed. If
Customer is unable to install the Hardware or to conduct such ongoing maintenance, or if Customer is
uncertain that Customer has the requisite skills and understanding, Customer agrees te consult with a
qualified installer or maintenance professional. Improper installation of the Hardware or maintenance of
the equipment inte which Hardware is installed can lead to damage of such equipment or dangerous or
life-threatening conditions, which can cause property damage, bodily injury, and/or death. Customer may

notify Samsara if Customer did not order the correct Hardware cables for Hardware installation. For more
infarmatinn Aan Cameara'e Cahle Fyrhanee Prlicry nlease visit

7. Product Updates.
7.1 General. Samsara continuously improves the Products, and may from time to time, at no expense

to Custemer, (i) update the Samsara Software and cause Firmware updates to be automatically installed
onto Customer Samsara Hardware; {ii) update the Apps; or {iii) upgrade Hardware equipment to newer
models. Samsara may change or discontinue all or any part of the Products, at any time and without notice,
at Samsara’s scle discretion. If Samsara discontinues supporting the Products or Services you have ordered
in accordance with these Terms without replacing them with an updated version or newer model, you may
request a Refund. Updates or upgrades may include security or bug fixes, performance enhancements, or
new functionality, and may be issued with or without prior notification to Customer, Customer hereby
consents to such automatic updates.

7.2 Pre-Launch Offerings. From time to time, Samsara may in its sole discretion make Pre-Launch
Offerings available to Customer. Should Customer opt to use Pre-Launch Qfferings: {i} Customer agrees to
provide all feedback reasonably requested by Samsara regarding such Pre-Launch Qfferings and agrees that
Samsara shall have all rights, title, and interest in and to all comments, suggestions, and cother feedback
{collectively, “Feedback”) provided by Customer to Samsara related to the Pre-Launch Offering, Customer
shall and hereby does irrevocably transfer and assign to Samsara all right, title, and interest it may have in
such Feedback to Samsara, and Samsara hereby accepts such transfer; {ii} Customer agrees to assume all
risk, and waive and release Samsara from any claims, liabilities, damages, and losses, arising from or related
to, directly or indirectly, the Pre-launch Offerings; and (iii) Customer agrees to, without limitation as to
amount, defend, indemnify, and hold harmiess Samsara from any third party claims arising from or related
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to, divectly or indirectly, the Pre-Launch Offerings. PRE-LAUNCH OFFERINGS ARE PROVIDED "AS IS,”
WITHOUT WARRANTY OF ANY KIND. Customer acknowledges that Pre-Launch Offerings that may interact,
interface, or integrate with third party products and/or services may not be validated or supported by such
third parties and may interfere with the cperations of or void warranties for such third party products
and/or services. Except as explicitly set forth otherwise in this Section 7.2, Pre-Launch Offerings are subject
to the same terms and conditions as are applicable to a “Product” under these Terms.

8. Payment, Shipping, and Delivery. Customer shall pay in accordance with the lllinois Local
Government Prompt Payment Act {50 ILCS 505/1, et. seq.). Accordingly, the customer shall have 30 days
to review and approve any invoice once it is received, and 30 days to pay any invoice once it has been
approved. For any past due invoices, if Customer fails to cure the delinquency within 30 days of receiving
written notice, Samsara may submit Customer contact information and information related to the
timeliness of Customer's payments to credit rating, credit reporting, or similar agencies. Customer is
responsibie for all payments of applicable taxes, however designated or incurred under these Terms, and
Customer shall reimburse Samsara for any taxes paid or payable on behalf of Customer. All shipments are
FOB {Incoterm 2010} origin, freight pre-paid and added to the Custemer’s invoice. Samsara agrees to
replace, at no charge to Customer, any Hardware that is lost or damaged in transit.

9. Accounts. Customer shall be solely responsible for administering and protecting Accounts.
Customer agrees to provide access to the Samsara Software only to Autheorized Users, and to require such
Authorized Users to keep Account login information, including user names and passwords, strictly
confidential and not provide such Account login information to any unauthorized parties. Customer is
solely responsible for monitoring and controlling access to the Samsara Software and maintaining the
confidentiality of Account login information and any provided APl tokens. In the event that Custorner or
any Authorized User becomes aware that the security of any Account login information has been
compromised, Customer shall immediately notify Samsara and de-activate such Account or change the
Account’s login information. Authorized Users may only use the Samsara Software strictly on behalf of
Customer and subject to the terms and conditions applicable to Customer herein. Customer is responsible
and liable for any breach by an Authorized User of his or her obligations hereunder.

10. Customer Data.

101 Ownership and Usage, Customer Data is accessible via the Samsara Software. Customer owns all
Customer Data, and Samsara will keep Customer Data confidential. Customer hereby grants toc Samsara a
nnn-exrliusive  revncahle.  non-transferable  fexrent  to Samsara’s  subprocessors listed at

as necessary to provide the Services, ,
suDlicenseanie, worlawliae, royay-ree ncense to use, copy, modify,, display, and distribute Customer Data
in connection with operating and providing the Services. Samsara will maintain reasonable administrative,
physical, and technical safeguards for protection of the security, confidentiality and integrity of Customer
Data. Samsara will not share Customer Data without Customer consent, except when the release of data is
compelled by law or permitted herein. Samsara may collect and use analytics, statistics or other data
related to the Customer Data and Customer's use of the Samsara Software (i} in order toc provide the
Samsara Software to Customer; (ii) for statistical reporting and use (provided that such data is not
personally identifiable}; or (iii} to monitor, analyze, develop upon, maintain, and improve the Samsara
Software. Such use shall survive the termination of these Terms, unless legally prohibited or Customer
requests in writing upon termination that such use be limited to non-personally-identifiable data.
Customer may export Customer Data at any time through the export features in the Samsara dashboard
or via the Samsara APIl. Customer acknowledges that some information may not be exportable via the
Samsara dashboard or the API. If these Terms terminate or expire and Customer does not renew, Customer
Data may be immediately deleted. Samsara will not use Customer Data for any purpose other than as
described herein. Customer Data shall not be sold, assigned, leased or otherwise disclosed to third parties
{other than authorized subcontractors or agents for purposes of perfermance of the Samsara Service) or
commercially exploited by or on behalf of Samsara. Samsara will not possess or assert any lien or other
right against the Customer Data. Ownership of any logo, trade or service marks, graphics, text, data or
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ather information or content materisls and all records and databases supplied or furnished by Customer
hereunder for incorparatian into or delivery through the application{s} described in this Agreement shall
remain owned by Customer. Customer Data Representation and_Warranty. Customer represents and
warrants that: () Customer will obtain all rights and provide any disclosures to or obtain any consents,
approvals, authorizations and/or agreements from any employee or third party that are necessary for
Samsara to collect, use, and share Customer Data in accordance with these Terms and (ji} no Customer
Data infringes upon or violates any other party's intellectual property rights, privacy, publicity or other
praprietary rights. YOU AGREE TO INDEMNIFY, DEFEND AND HOLD HARMLESS SAMSARA AND, (F
RELEVANT, ITS SUBPROCESSORS AGAINST ANY LIABILITIES, DAMAGES, DEMANDS, LOSSES, CLAIMS, COSTS,
FEES {INCLUDING LEGAL FEES}, AND EXPENSES IN CONNECTION WITH ANY THIRD-PARTY LEGAL CR
REGULATCRY PROCEEDING ARISING FROM ANY ACT OR OMISSION OF THE CUSTOMER IN RELATION TO
CUSTOMER INSTRUCTIONS OR FROM THE CUSTOMER’S BREACH OF THIS SECTION 10.2,

1N.2  Data Protfection Addendum. The “Data Protection Addendum” at

iets forth the Parties’ agreement with respect to
tne terms governing any Frocessing o7 Fersonal wata oy Samsara on the Customer’s behalf pursuant to
these Terms. The Data Protection Addendum forms part of these Terms and supersedes any prior

agreements regarding Customer Personal Data. The terms “Processing”, “Personal Data”, and “Customer
Personal Data” used in this Section are all defined in the Data Protection Addendum.

11. Confidentiality.

11.1  Confidential Information. “Confidential Information” means any technical, financial, or business
information disclosed by one Party to the other Party that: (i) is marked or identified as “confidential” or
“proprietary” at the time of such disclosure; or (ii} under the circumstances, a person exercising reasonable
business judgment would understand to be confidential or proprietary. Samsara Confidential Information
includes information related to any Products, including the pricing thereof, customers, and any data or
information that Samsara provides to Customer in the course of providing the Products to Customer.
Customer Confidential Information includes Customer Data and any data or information that Customer
provides to Samsara for the purpose of evaluating, procuring, or configuring the Services (for example,
makes and models of vehicles or equipment, address book or CRM data, vehicle routes, or similar
information). Confidential Information excludes information that: {i) is now or hereafter becomes
generally known or available to the public, through no breach of the receiving Party’s confidentiality
obligations; (i) was known, without restriction as to use or disclosure, by the receiving Party prior to
receiving such information from the disclosing Party; (iii) is acquired by the receiving Party from a third
party who has the right to disclose it and who provides it without restriction as to use or disclosure; or {iv)
is independently developed by the receiving Party without use or knowledge of or reference to any
Confidential Information of the disclosing Party.

11.2  Confidentiality Obligations. The receiving Party agrees to the extent allowed by law: {i} to maintain
the disclosing Party’s Confidential informaticn in strict confidence; (ii) not to disclose such Confidential
Information to any third parties (except for any agents of receiving Party in performing under these Terms
under reasonable canfidentiality obligations}; and (iii} not to use any such Confidential Information for any
purpose except to perform under these Terms or as authorized by the disclosing Party. Notwithstanding
anything to the contrary in these Terms, the receiving Party may disclose the disclosing Party’s Confidential
Information to the extent required by law or regulation. If the receiving Party is required to disclose the
disclosing Party’s Confidential Information pursuant to a legal or regulatory requirement, the receiving
Party will endeavor to use reasonable efforts to give the disclosing Party advance notice of such
requirement and reasonably cooperate with the disclosing Party, at the disclosing Party’s expense, in
preventing, limiting, or protecting such disclosure.
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12. Proprietary Rights.

12.1 Samsara Software. Samsara and its licensors exclusively own all right, title and interest in and to
the Samsara Software that Customer accesses or licenses, including all associated intellectual property
rights. Customer acknowledges that the Samsara Software is protected by copyright, trademark, and other
laws of the United States and foreign countries. Customer agrees not to remove, alter or obscure any
copyright, trademark, service mark or other proprietary rights notices incorporated in or accompanying
the Services. Customer shall and hereby does irrevocably transfer and assign to Samsara all right, title,
and interest it may have in the Samsara Software to Samsara and Samsara hereby accepts such transfer,
No ownership rights are being conveyed to Customer under these Terms. Except for the express rights
granted herein, Samsara does not grant any cther licenses or access rights, whether express or implied, to
any other Samsara software, services, technology or intellectual property rights.

12.2  Firmware. The Firmware is licensed, not sold. Customer owns the Hardware on which the Firmware
is recorded, but Samsara retains ownership of the copy of the Firmware itself, including all intellectual
property rights therein. The Firmware is protected by patent, copyright, trademark, and/or other laws of
the United States and/or foreign countries. Samsara reserves all rights in the Firmware not expressly
granted to Customer in these Terms. Customer acknowledges and agrees that portions of the Firmware,
including but not limited to the source code and the specific design and structure of individual modules or
programs, constitute or contain trade secrets of Samsara and its licensors.

13, Wifi Data Usage. The Enterprise Vehicle Gateway License {LIC-VG-ENT} includes up to 500 MB per
month of WiFi data. No other Vehicle Gateway license includes WiFi data, unless identified otherwise in
the applicable Order Form together with the magnitude of data included. Connectivity between the
Vehicle Gateway and Samsara Services does not count towards the monthly WiFi data provision. Samsara
reserves the right to limit access te personal entertainment streaming services. Data usage above the
monthly threshold may result in the reduction of connection speeds, the restriction of connectivity, the
interruption of connectivity, or seme combination thereof. Restriction or interruption of cennectivity will
not impact the function of HOS Logs. Customer may track data usage from the Gateways page within the
Settings section of the Samsara dashboard.

14. Links to and Integrations with Third Party Products or Services. The Products may contain links to
and/or integrate with third party websites, resources, products and/or services. SAMSARA PROVIDES
THESE LINKS AND INTEGRATIONS “AS 15” WITHOUT WARRANTY OF ANY KIND AND ORNLY AS A
CONVENIENCE. Samsara is not responsible for the content, functionality, or availability of such third party
preducts and/or services. Customer acknowledges sole responsibility for and assumes all risk arising from
its use of any third party websites, resources, products and/or services and any links or integrations made
available thereto.

15. Publicity. Customer hereby grants Samsara permission to use the Customer name on Samsara’s
website, customer lists, and marketing materials to list Customer as a customer. However, Samsara will not
use Customer’s name, in any other way without Customer’s prior consent.

15.1 Term. The term of these Terms begins upon the date on which you accept these Terms, by clicking
a box indicating your acceptance, by executing an Order Form or other contract that references these
Terms, by purchasing Products or otherwise entering into an Order Form or other contract with Samsara,
a Samsara reseller, or any other entity or individual for the purchase of Products or under which Products
are made available to you, or by otherwise accessing and/or using the Products, whichever is the earlier,
and shall continue until (i) the License Expiration Date for the last active Order Form or other centract you
entered into for the purchase of Products or under which Products are made available tolii} you are no
longer authorized to access and/or use the Products, or (i} these Terms are ctherwise terminated earlier
as provided hereunder, whichever is earliest



15.2 Renewal This Agreement may be renewed for additional terms {each a “Renewal Term” and
together with the Initial Term, collectively, the “Term”) provided Customer notifies Samsara at least thirty
(30} days prior te the end of the Initial Term or a Renewal Term. Customer and Samsara may mutually
agree to enter into a new Order Form to renew your license term upon the License Expiration Date, which
new Order Form may include additional or different Products or license terms to the extent mutually
agreed. If Samsara renews your license term as described in the first sentence of this paragraph, license
pricing for each Renewal Term will not exceed the license price for the immediately preceding license
period on a prorated basis {i.e., the Initial Term or immediately preceding Renewal Term, as applicable}
plus 5% per year from the original purchase date, and your payment method and terms will remain the
same as indicated on the applicable Order Form (e.g., monthly if you were allowed monthlv pavments. or
yearly if you were allowed annual payments or upfront payment). Please em:

for any questions regarding automatic renewal.

15.3 Termination. Either Party may terminate this Agreement upon a material breach by the other Party
if such breach remains uncured for a peried of thirty {30} days following receipt of written notice. If
Customer materially breaches this Agreement, Samsara may terminate access to and use of the Services,
atits sole discretion, until the breach is cured. In the event Customer materially breaches Section 4 {License
Restriction) or Section 26.2 (Acceptable Use), Samsara may terminate the Agreement immedijately. For
any material breach by Customer that does not involve Sections 4 or 26.2, Samsara shall provide Customer
written notice of breach and may terminate the Agreement thirty {30) days foliowing receipt of written
notice if the breach remains uncured. If Samsara materially breaches this Agreement, Customer shall
provide written notice of such breach and, if such breach remains uncured forthirty {30} days following
receipt of written notice, Customer will be entitled to provide a notice of termination and receive a Refund.

ln adAitian ta tha carvira lausl allioatinne <ot frrth in Samsara’s SLA avaitable at

n the event that Samsara fails to have a greater than
ot e r e trrriar g e+ v eeeg 2 CAUSEd by at least three separate and unrelated
incidents for any three {3) consecutive months, then you may terminate this Agreement within thirty (30}
days from the last day of the last menth where such uptime guarantee was not met.

15.4  Effect of Termination. Upon any termination or expiration of these Terms, the following Sections
of these Terms will survive: 5 {License Restrictions}, 7.2 {Pre-Launch Offerings), 8 (Payment, Shipping, and
Delivery), 10 {Customer Data), 11 (Confidentiality), 12 (Proprietary Rights), 16 {Term}, 17 {Warranty
Disclaimers), 18 {Limitation of Liability), 19 {Dispute Resolution), 20 {Governing Law), and 21 (General
Terms}.

16. Warranty Disclaimers. THE SERVICES ARE PRGVIDED “AS 1S,” WITHCUT WARRANTY GF ANY KIND.
WITHOUT LIMITING THE FOREGOING, SAMSARA EXPLICITLY DISCLAIMS ANY WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT, AND ANY WARRANTIES
ARISING OUT OF COURSE OF DEALING OR USAGE OF TRADE. Samsara makes no warranty that the Services
will meet Customer’s requirements or be available on an uninterrupted, secure, or error-free basis.
Samsara makes no warranty regarding the quality, accuracy, timeliness, truthfulness, completeness or
re“ab'“ty of anv analutire ar Cicknmar NData Far mnre infnrmatinn ahout the Samsara Hardware warranty,
please visr

17, Limitation of Liability.

17.1 No_Consequential Damages. NEITHER SAMSARA NOR CUSTOMER NOR ANY OTHER PARTY
INVOLVED IN CREATING, PRODUCING, OR DELIVERING THE PRODUCTS WILL BE LIABLE FOR ANY
INCIDENTAL, SPECIAL, PUNITIVE, EXEMPLARY OR CONSEQUENTIAL DAMAGES, INCLUDING LOST PROFITS,
LOSS OF DATA OR GOODWILL, SERVICE INTERRUFTION, COMPUTER DAMAGE OR SYSTEM FAILURE OR THE
COST OF SUBSTITUTE PRODUCTS ARISING OUT OF OR IN CONNECTICN WITH THESE TERMS OR FROM THE
USE OF OR INABILITY TO USE THE PRODUCTS, WHETHER BASED ON WARRANTY, CONTRACT, TORT
{INCLUDING NEGLIGENCE), PRODUCT LIABILITY OR ANY OTHER LEGAL THEORY, AND WHETHER OR NOT
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THE OTHER PARTY HAS BEEN INFORMED OF THE POSSIBILITY OF SUCH DAMAGE, EVEN IF A LIMITED
REMEDY SET FORTH HEREIN IS FOUND TO HAVE FAILED OF ITS ESSENTIAL PURPOSE. SOME JURISDICTIONS
DO NOT ALLOW THE EXCLUSION OR LIMITATION OF LIABILITY FOR CONSEQUENTIAL OR INCIDENTAL
DAMAGES, SO THE ABOVE LIMITATION MAY NOT APPLY.

17.2  Cap. EXCEPT AS TO ANY EXPRESS INDEMNIFICATION OBLIGATION SET FORTH HEREIN, IN NO EVENT
WILL EITHER PARTY’S TOTAL LIABILITY ARISING OUT OF OR IN CCNNECTION WITH THESE TERMS QR FROM
THE USE OF OR INABILUTY TO USE THE PRODUCTS EXCEED GREATER OF (I} ONE HUNDRED THOUSAND
DOLLARS ($100,000) OR {ll} TWO TIMES (2X} THE AMOUNTS CUSTOMER HAS PAID TO SAMSARA
HEREUNDER DURING THE TWELVE {12) MONTHS PRECEDING THE EVENT GIVING RISE TO THE DAMAGE.

17.3  THE EXCLUSIONS AND LIMITATIONS OF DAMAGES SET FORTH ABOVE ARE FUNDAMENTAL
ELEMENTS OF THE BASIS OF THE BARGAIN BETWEEN SAMSARA AND CUSTOMER.

18. Infringement/Ownership. Samsara warrants that it is the owner of the Software and of each and
every component thereof, or the recipient of a valid licanse thereto, and that it has and will maintain the
full power and authority to grant the intellectual property and other rights granted in this Agreement..

165. Harmful Code. Samsara warranis that the Samsara Software does not knowingly contain any
viruses or other computer instructions or technological means intended to disrupt, damage, or interfere
with the use of computers or related systems.

20, Services Performance. Samsara warrants that all services provided pursuant to this Agreement
will be performed in a workmanlike manner.

21. Right to Do Business. Each party warrants that it has the full right and authority to enter into,
execute, and perform its obligations under this Agreement and that no pending or threatened claim or
litigation known to it would have a material adverse impact on its ability to perform as required by this
Agreement.

22. Indemnification. Samsara will defend (or settle), at its expense, any actual or threatened third-
party action, suit or proceeding against you {“Claim”} to the extent such Claim is based on an allegation
that Samsara’s Products or any part thereof, as of its delivery date under this agreement, infringes a valid
United States patent or copyright or misappropriates a third party’s trade secret, and will pay any costs,
damages and reasonable attorneys’ fees attributable to such Claim that are awarded against you.
Samsara’s obligations under this section are contingent upon: {a) you providing Samsara with prompt
written notice of such Claim; {b) you providing reasonable cocperation to Samsara, at Samsara’s expense,
in the defense and settlement of such Claim; and {c} Samsara having sole authority to defend or settle
such Claim. In the event that Samsara’s right to provide the Products is enjoined or in Samsara’s
reasonable opinion is likely to be enjoined, Samsara may obtain the right to continue providing the
Products, replace or modify the Products so that it becomes non-infringing, or, if such remedies are not
reasonably available, terminate this Agreement without liability to you and you will be refunded for any
time remaining on your pre-paid license. The refund amount will be based on the original license
purchase price, prorated to the time between receipt of notice of intent to terminate by you and the
license termination date. THE FOREGOING STATES THE ENTIRE OBLIGATION OF SAMSARA AND ITS
LICENSORS WITH RESPECT TO ANY ALLEGED OR ACTUAL INFRINGEMENT OR MISAPPROPRIATION OF
INTELLECTUAL PROPERTY RIGHTS BY THE SOLUTION. Samsara will have no liability under this section to
the extent that any Claim results from: (a) modifications to the Products made by a party other than
Samsara or a party acting on Samsara’s behalf, if a claim would not have occurred but for such
modifications; (b} the combination, operation or use of the Products with equipment, devices, software
or data not supplied by Samsara nor reasonably contemplated by this Agreement, if a claim would not
have occurred but for such combination, operation or use; {c} your failure to use updated or modified
versions of the Products provided by Samsara to avoid a claim; (d) Samsara’s compliance with any



designs, specifications or plans provided by you; or {e} your use of the Products other than in accordance
with this Agreement or any documentation provided by Samsara.

Further, each party will indemnify, defend, and hold the other party harmless from and against all Claims
arising out of or relating to the indemnifying party’s gross negligence, willful misconduct, or the
indemnifying party’s violation of any state or federal regulation, including the lllinois Biometric
Information Privacy Act. Each party's obligations under this section are contingent upan: (a) the party
seeking indemnification providing the indemnifying party with prompt written notice of such Claim; (b}
the party seeking indemnification providing reasonable cooperation to the indemnifying party, at the
indemnifying party’s expense, in the defense and settlement of such Claim; and {c) the indemnifying
party having sole authority to defend or settle such Claim.

23, Dispute Resolution. Any dispute arising from or relating to the subject matter of these Terms that
cannot be resolved by the Parties within a period of sixty (60) days after notice of a dispute has been given
by one Party hereunder to the aother, may be resolved through litigation.

24, Governing Law. These Terms and any action related thereto will be governed by the laws of the
State of lllinois without regard to its conflict of laws provisions. Exclusive jurisdiction and venue for actions
refated to these Terms or Customer use of the Products will be the state and federal courts located in Cook
County, lllinois United States, and both Parties consent to the jurisdiction of such courts with respect to
any such actions.

25, General Terms.

25.1  Miscellaneous. These Terms together with any applicable Crder Form constitute the entire and
exclusive understanding and agreement between Samsara and you regarding the Products, and these
Terms supersede and replace any and all prior oral or written understandings or agreements between
Samsara and you regarding the Products. If there is a conflict between the terms of an Order Form and
these Terms, then the terms of the Order Form controls aver these Terms. If fer any reason a court of
competent jurisdiction finds any provision of these Terms invalid or unenforceable, that provision will be
enforced to the maximum extent permissible and the other provisions of these Terms will remain in full
force and effect. Neither party may asssign these Terms without the express written approval of the other
party and any attempt at assignment in violation of this Section shall be null and voidSubject to the
foregoing, these Terms will bind and inure to the benefit of the Parties, their successors and permitted
assigns. Any notices or other communications provided by Samsara under these Terms, including those
regarding modifications to these Terms, will be given: {i} via email; {ii) by posting to Samsara’s website; or
{iii} by posting to the Services. For notices made by e-mail, the date of receipt will be deemed the date on
which such notice is transmitted. Either Party's failure to enforce any right or provision of these Terms will
not be considered a waiver of such right or provision. The waiver of any such right or provision will be
effective only if in writing and signed by a duly authorized representative of both Parties, Except as
expressly set forth in these Terms, the exercise by either Party of any of its remedies under these Terms
will be without prejudice to its other remedies under these Terms or otherwise.

25.2  Acceptable Use, Customer may not, and may not allow any third-party, including its Authorized
Users, to use the Products: (i} for any inappropriate, improper, discriminatory, illegal, or otherwise harmful
purpose or (i} to violate, or encourage the violation of, the rights of others which includes, without
limitation, legal rights {e.g., intellectual property or proprietary rights) or human rights {i.e., the rights
inherent to all human beings regardless of race, sex, nationality, ethnicity, language, religion, or any other
status, including without limitatien the right to life and liberty, freedom from slavery and torture, freedom
of opinion and expression, the right to work and education, and many morel. each as reasonably
determined by Samsara. To report any potential misuse or violation, please emai

253  Export Restrictions. Customer shall not use the Products in violation of applicable export control
or sanctions laws of the United States or any other applicable jurisdiction. Customer shall not use the




Products if Customer is or is working on behalf of any restricted person or entity, including those listed on
the U.5. Treasury Department's list of Specially Designated Nationals, the U.S. Department of Commerce
Denied Person's List or Entity List, the State Department's Debarred list, or similar denied parties list
without prior authorization by the U.S. Government. Customer shall not export, re-export, or transfer the
Products if for use directly or indirectly in any prohibited activity described in Part 744 of the U.5, Export
Administration Regulations, including certain nuclear, chemical or biclogical weapons, rocket systems or
unmanned air vehicle end-uses,

25.4  Force Majeure. Neither party shall be liable or responsible, nor shall be deemed to have defaulted
under or breached these Terms, for any failure to perform or delay in performing its obligations under
these Terms due to an event of farce majeure. An event of force majeure is any event or circumstance
beyond a Party’s reasonable control that makes it impossible for a Party to perform its obligations under
the Agreement, such as war, hostilities, act of God, earthquake, flood, fire, or cther natural disaster, strike
or labor conditions, material shortage, epidemic, disease, government action, or failure of utilities,
transportation facilities, or communication or electronic systems.

25,5  Financed Purchases. If you are accessing the Products through a financing entity {“Lender”), the
terms in this Section shall apply. Any obligation you may have to the Lender is absolute and unconditional,
not subject to any setoff or counterclaim as between you and Lender, unless agreed to otherwise in the
financing agreement (“Financing Agreement”) you enter into with the Lender to finance your purchase of
the Products. You acknowledge and agree that when you execute the Financing Agreement, the Lender is
prepaying Samsara for the Products on your behalf and such prepayment is final and cannot be refunded
by Samsara unless otherwise provided under these Terms. You accept the risk that any Products are not
provided or are not satisfactory; provided this sentence does not affect your rights against Samsara as
limited by these Terms, or Samsara's obligations to you under these Terms. if you choose to discontinue
use of the Products for any reason, you will continue to be liable for any outstanding payment obligations
specified in the Financing Agreement. If you have any claim against or dispute with Samsara, you may not
take action by reason of such claims against Lender. If you are purchasing through a Lender, Samsara may
terminate your access to the Preducts should you hreach these Terms or the terms of the Financing
Agreement. Any Refunds issued under this Agreement by Samsara shall be remitted to the Lender, and
any impact such remittance has on your remaining payment obligations to Lender is governed by the
Financing Agreement.

25.6  Contart Infarmatinn  If vou have any questions about these Terms or the Products, please contact
Samsara al ar by mail at 350 Rhade Island Street, 4™ Floor, South Building, San
Francisco, La sqaus,
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AGENCY CUSTOMER ID:

LOC #:

i I
A‘CO/RD ADDITIONAL REMARKS SCHEDULE Page 2z of 2

AGENCY MAMED INSURED
Willis Towers Watson Insurance Serviges West, Inc. Samgara Inc.
1950¢ Alameda Street, Sth Floor
POLICY NUMBER San Francisco, Ch 941023
Ses Page 1
CARRIER NAIC CODE
Ses Page 1 See Page 1| EFFECTIVE DATE: See Page 1
ADDITIONAL REMARKS
THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
FORM NUMBER: 25 FORM TITLE: Certificate of Liability Inaurance

The Village of Orland Park, and their respective officers, trustees, directors, officials, employees, volunteers and
agents are included as Additional Insureds ag respects to Gemeral Liability and Umbrella/Excess Liability with reapect
to all claime arising ocut of operations by or on behalf of the named ingured

General Liability policy shall be Primary and Non-contributory with any other insurance in force for or which may be
purchasged by Additicnal Insured.

Walver of Subrogation applies in favor of Additional Insured with respects To General Liability, Umbrella/Exceas
Liability and Workers Compensation as permitted by law.

INSUBRER AFFORDING COVERAGE: Valley Forge Insurance Company HATCH#: 20508
FOLICY NUMEER: 6081773235 EFF DATE: 08/28/2021 EXP DATE: (0B/28/2022

TYPE OF INSURANCE: LIMIT DESCRIFTION: LIMIT AMOUNT:

Blanket Persconal Froperty Limit ReplacementCost 318,744,695

Business Income Extra Expense Limit 860,000

Buginegs Income Time Element Deductible 24 Houra

ACORD 101 (2008/01) © 2008 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
SR ID: 21617403 BATCH: 2248957 CERT: W22260033
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it is understood and agreed that this endorsement amends the COMMERCIAL GENERAL LIABILITY COVERAGE PART
as follows. If any other endorsement attached to this policy amends any provision also amended by this endarsement,
then that other endorsement controls with respect to such provision, and the changes made by this endorsement with
respect to such provision do not apply.

TABLE OF CONTENTS

1. Additional Insureds

2, Additional Insured - Primary And Non-Contributory To Additional Insured’s Insurance

3. Bodily Injury — Expanded Definition

4. Broad Knowledge of Occurrence/ Notice of Occurrence

5. Broad Named Insured

6. Estates, Legal Representatives and Spouses
I 7. Expected Or Intended Injury — Exception for Reasonable Force

8. In Rem Actions

9. Incidental Health Care Malpractice Coverage

10. Joint Ventures/Partnership/Limited Liability Companies

11. Legal Liability — Damage To Premises

12. Medical Payments

13. Non-owned Aircraft Coverage

14. Non-owned Watercraft

15. Personal And Advertising Injury — Discrimination or Humiliation

16. Personal And Advertising Injury - Limited Contractual Liability

17. Property Damage - Elevators ]

18. Supplementary Payments

19. Property Damage — Patterns, Molds and Dies

20, Unintentional Failure To Disclose Hazards

21. Waiver of Subrogation — Blanket
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1. ADDITIONAL INSUREDS

a. WHO IS AN INSURED is amended to include as an Insured any person or organization described in paragraphs
A. through K. below whom a Named Insured is required to add as an additional insured on this Coverage Part
under a wriften contract or written agreement, provided such contract or agreement:

(1) is currently in effect or becomes effective during the term of this Coverage Part; and
{2) was executed prior to:

(a) the bodily injury or property damage; or

(b} the offense that caused the personal and advertising injury,

for which such additional insured seeks coverage.

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

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

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

Any caverage granted by this endorsement shall apply only to the extent permissible by law.
A. Controlling Interest

Any person or arganization with a contrelling interest in a Named Insured, but only with respect to such persan ar
organizatien's liability for bodily injury, property damage or personal and advertising injury arising out of;

1. such person or organization’s financial control of a Named Insured; or

2, premises such person or crganization owns, maintains or controls while a Named Insured leases or
occlpies such premises;

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

B. Co-owner of Insured Premises

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

C. Grantor of Franchise

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

D. Lessor of Equipment

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

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

F. Lessor of Premises

An owner or lessor of premises leased to the Named Insured, or such owner or lessor's real estate manager, but
only with respect to liability for bodily injury, property damage or personal and advertising injury arising out of
the ownership, maintenance or use of such part of the premises leased to the Named Insured, and provided that
the occurrence giving rise to such bodily injury or property damage, or the offense giving rise to such personal
and advertising injury, takes place prior to the termination of such lease. The coverage granted by this
paragraph does not apply 1o structural alterations, new construction or demolition operations performed by, on
behalf of, or for such additional insured.

G. Mortgagee, Assignee or Receiver

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

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

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

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

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

a. the existence, maintenance, repair, construction, erection, or removal of adveriising signs, awnings,
cancpies, cellar entrances, coal holes, driveways, manholes, marquees, hoistaway openings, sidewalk
vaults, street banners, or decorations and simitar exposures; or

b. the construction, erection, or removal of elevators; or
¢c. the ownership, maintenance or use of any elevators covered by this insurance; or

2, the permitted or authorized operations performed by a Named Insured or on 2 Named Insured’s behalf.
The coverage granted by this paragraph does not apply to:

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

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

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

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

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

in the performance of the Named Insured’s ongoing operations at the frade show event premises during the
trade show event,

2. The coverage granted by this paragraph does not apply to bodily injury or property damage included within
the products-completed operations hazard.

J. Vendor

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

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

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

b. any express warranty unauthorized by the Named Insured;
any physical or chemical change in any product made intentionally by such person or organization;

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

e. any failure to make any inspections, adjustments, fests or servicing that such person or organization has
agreed to make or normally underlakes to make in the usual course of business, in conneclion with the
distribution or sale of the praducts;

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

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

h. beodily injury or property damage arising out of the sole negligence of such person or organization for
its own acts or omissions or those of its employees or anyone eise acting on its bebalf. However, this
exclusion does not apply to:

{1) the exceptions contained in Subparagraphs d. or f. above; or

{2) such inspections, adjustments, tests or servicing as such person or organization has agreed with the
Named Insured to make or normally undertakes io make in the usual course of business, in
connection with the distribution or sale of the products.

2. This Paragraph J. does not apply to any insured person or organization, from whom the Named Insured has
acquired such products, nor te any ingredient, part or container, entering into, accompanying or containing
such products.

CNA74872XX (1-15) Policy No: 6081773235
Page 4 of 14 Endorsement No: 7
VALLEY FORGE TINSURANCE CCOMPANY Effective Date: 08/28/2021

Insured Name: SAMSARA TINC.
Copyright CNA All Rights Reserved.  Includes copyrighted material of Insurance Services Office, Ina., with its pemission.




UOOZO00ASE0E 17T 12362406

VAR A

CNA P
CNA ARAMOUNT

Technology General Liability Extension Endorsement

K.

3. This Paragraph J. also does not apply:
a. fo any vendor specifically scheduled as an additional insured by endorsement to this Coverage Part;
b. to any of your products for which coverage is excluded by endorsement to this Coverage Part; nor

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

Other Person Or Organization / Your Work

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

The coverage granted by this paragraph does not apply to any person or organization:
1. who is specifically scheduled as an additional insured on ancther endorsement to this Coverage Part; nor

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

a. this Coverage Part provides such coverage,;

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

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

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

A

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

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

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

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

3. BODILY INJURY - EXPANDED DEFINITION
Under DEFINITIONS, the definition of bodily injury is deleted and replaced by the following:

Bodily injury means physical injury, sickness or disecase sustained by a persan, including death, humiliation, shock,
mental anguish or mental injury sustained by that person at any time which resulis as a consequence of the physical
injury, sickness or disease.

4. BROAD KNOWLEDGE OF OCCURRENCE/ NOTICE OF OCCURRENCE

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

A. BROAD KNOWLEDGE OF OCCURRENCE
CNAT74872XX {1-13) Policy No: 6081773235
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The Named Insured must give the Insurer or the Insurer's authorized representative notice of an eccurrence,
offense or ¢laim only when the occurrence, offense or claim is known to a natural person Named Insured, to a
partner, executive officer, manager or member of a2 Named Insured, or to an employee designated by any of the
above to give such notice.

B. NOTICE OF OCCURRENCE

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

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

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

a. on the effective daie of this Coverage Part; or
b. by reascn of a Named Insured creating or acquiring the organization during the policy period,

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

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

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

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

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

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

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

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

5. Theinsurance provided by this Coverage Part applies o Named Insureds when trading under their own names
or under such other trading names or doing-business-as names {dba) as any Named Insured should choose to

employ.
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6. ESTATES, LEGAL REPRESENTATIVES, AND SPOUSES

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

7. EXPECTED OR INTENDED INJURY - EXCEPTION FOR REASCONABLE FORCE

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

This insurance does not apply to:
Expected or Intended Injury

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

8. IN REM ACTIONS

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

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

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

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

{1) such bedily injury is caused by an occurrence that takes place in the coverage territory.

{(2) the bodily injury first occurs during the pelicy period. All bodily injury arising from an occurrence will
be deemed {0 have occurred at the time of the first act, error, or omission that is parl of the occurrence;
and

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

i. add the following to the Employers Liability exclusion:

This exclusion applies only if the bodily injury arising from a health care incident is covered by other
liability insurance available to the Insured (or which would have been available but for exhaustion of its
limits}.

ii. delete the exclusion eniitled Contractual Liability and replace it with the following:

This insurance does not apply to:
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Contractual Liability

the Insured’s actual or alleged liability under any oral or written contract or agreement, including but not
limited to express warranties or guarantees.

iil. add the following additional exclusions.
This insurance does not apply te:
Discrimination

any actual or alleged discrimination, humiliation or harassment, that includes but shail not be limited to
claims based on an individual's race, creed, color, age, gender, national origin, religion, disability, marital
status or sexual orientation.

Dishonesty or Crime
Any actual or alleged dishonest, criminal or malicious act, error or omission.
Medicare/Medicaid Fraud

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

Services Excluded by Endorsement
Any heaith care incident for which coverage is excluded by endorsement,
C. DEFINITIONS is amended to:
i. add the following definitions:

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

a. professional health care services on behalf of the Named Insured or
b. Good Samaritan services rendered in an emergency and for which no payment is demanded or received.

Professional health care services means any health care services or the related furnishing of food,
beverages, medical supplies or appliances by the following providers in their capacity as such but solely to
the extent they are duly licensed as required:

a. Physician;
b. Nurse;

Nurse practitioner;

a p

Emergency medical technician;
Faramedic;
Dentist:

Fhysical therapist;

T @ ™ 9

Psychologist;
i. Speech therapist;
j. Other allied health professional; or

Professional health care services does not include any services rendered in connection with human clinical

trials or product tesling.
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ii. delete the definition of occurrence and replace it with the following:

Occurrence means a health care incident. All acts, errors or omissions that are logically connected by any
common fact, circumstance, situation, transaction, event, advice or decision will be considered to constitute a
single occurrence;

ili. amend the definition of Insured to:
a. add the following:
+ the Named Insured’s employees are Insureds with respect to:

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

(2) bedily injury to a volunteer worker while performing duties related to the conduct of the
Named Insured’s business;

when such bodily injury arises out of a health care incident,
» the Named Insured’s volunteer workers are Insureds with respect to:

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

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

when such bedily injury arises out of a health care incident.
b. delete Subparagraphs {a}, (b}, (c) and {d} of Paragraph 2.a.{1) of WHO IS AN INSURED.
c. add the following:
Insured does not include any physician while acting in his or her capacity as such.

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

Other Insurance
b. Excess Insurance

(1) To the extent this insurance applies, it is excess over any other insurance, self insurance or risk transfer
instrument, whether primary, excess, contingent or on any other basis, except for insurance purchased
specifically by the Named Insured to be excess of this coverage.

10. JOINT VENTURES / PARTNERSHIP / LIMITED LIABILITY COMPANIES
WHO I5 AN INSURED is amended to delete iis last paragraph and replace it with the following:
No person or organization is an Insured with respect to:

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

« the conduct of a current or past limited liability company in which a Named Insured’s interest does/did not
rise to the level of management control;

except that if the Named Insured was a joint venturer, parfner, or member of such a limited liability company, and
such joint venture, partnership or limited liability company terminated prior to or during the policy period, then such
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Named Insured is an Insured with respect to its interest in such joint venture, partnership or limited liability company
but only to the extent that:

a. any offense giving rise to personal and advertising injury occurred prior to such termination date, and the
personal and advertising injury arising out of such offense, first occurred after such termination date;

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

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

11. LEGAL LIABILITY - DAMAGE TO PREMISES

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

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

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

Exclusions c. through n. de not apply to damage by fire, lightning, explosion, smoke or leakage from automatic
fire protective systems to premises while rented to a Named Insured or temporarily occupied by a Named
Insured with permission of the owner, nor to damage to the contents of premises rented to a Named Insured for
a period of 7 or fewer consecutive days.

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

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

6. Subject to Paragraph 3. above, (the Each Cccurrence Limit), the Damage Te Premises Rented To You Limit
is the most the Insurer will pay under COVERAGE A for damages because of property damage to:

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

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

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

D. The Other Insurance Condition is amended to delete Paragraph b.{1){a){ii), and replace it with the following:

{ii} Thatis property insurance for premises rented fo a Named Insured, for premises temporarily occupied by the
Named Insured with the permission of the awner; or for personal property of others in the Named Insured's
care, custody or control;

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

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

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

(1) $15,000 unless a different amount is shown here: ;or
(2} the amount shown in the Declarations for Medical Expense Limit.

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

{b) The expenses are incurred and reported to the Insurer within three years of the date of the accident; and
13. NON-OWNED AIRCRAFT

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

The exclusion entitled Aireraft, Auto or Watercraft is amended to add the following:
This exclusion does not apply to an aircraft not owned by any Named Insured, provided that:

1. the pilot in command holds a currently effective certificate issued by the duly constituted authority of the United
States of America or Canada, designating that person as a commercial or airline transport pilot;

2. the aircraft is rented with a trained, paid crew to the Named Insured; and
3. the aircraft is not being used to carry persons or property for a charge.
14. NON-OWNED WATERCRAFT

Under COVERAGES, Coverage A ~ Bedily Injury and Property Damage Liability, the paragraph entitled
Exclusions is amended to delete subparagraph {2} of the exclusion entitled Aircraft, Auto or Watercraft, and
replace it with the folflowing.

This exclusion does not apply to:
{2) a watercraft that is not owned by any Named Insured, provided the watercraft is:
(a) less than 75 feet long; and
(b} not being used to carry persons or property for a charge,
15. PERSONAL AND ADVERTISING INJURY —DISCRIMENATION CR HUMILIATION
A. Under DEFINITIONS, the definition of personal and advertising injury is amended to add the following tort:
»  Discrimination or humiliation that results in injury to the feelings or reputation of a natural person.

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

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

This insurance does not apply io:
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Knowing Viclation of Rights of Another

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

{a) the Named Insured; or

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

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

Discrimination or humiliation directly or indirectly related to the employment, prospective employment, past
employment or termination of employment of any person by any Insured.

Premises Related Discrimination

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

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

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

*  Provision 1. ADDITIONAL INSURED of this endcrsement; or
« attachment of an additional insured endorsement to this Coverage Part.
16. PERSONAL AND ADVERTISING INJURY - LIMITED CONTRACTUAL LIABILITY

A. Under COVERAGES, Coverage B —Personal and Advertising Injury Liability, the paragraph entitied
Exclusions is amended fo delete the exclusion entitled Contractual Liability and replace it with the following:

This insurance does not apply to:

Contractual Liability

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

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

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

{a) liability to such parly for, or for the cost of, that pariy's defense has alsoc been assumed in such insured
contract; and

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

Solely for the purpose of the coverage provided by this paragraph, DEFINITIONS is amended 1o delete the
definition of insured contract in its entirety, and replace it with the following:

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

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

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

d. The allegations in the suit and the information the Insurer knows about the offense alleged in such suit
are such that no conflict appears 1o exist between the interests of the Insured and the interests of the
indemnitee;

2. The first unnumbered paragraph beneath Paragraph 2.f.{2)(b) is deleted and replaced by the folowing:

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

This PERSONAL AND ADVERTISING INJURY - LIMITED CONTRACTUAL LIABILITY Provision does not apply

if Coverage B ~Personal and Advertising Injury Liability is excluded by another endorsement attached to this
Coverage Part,

17. PROPERTY DAMAGE - ELEVATORS

A.

Under COVERAGES, Coverage A — Bodily Injury and Property Damage Liability, the paragraph entitled
Exclusions is amended such that the Damage to Your Product Exclusion and subparagraphs (3}, {4) and (6) of
the Damage to Property Exclusion do not apply to property damage that results from the use of elevators.

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

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

18. SUPPLEMENTARY PAYMENTS
The section entitled SUPPLEMENTARY PAYMENTS — COVERAGES A AND B is amended as follows:

19.

A,

B,

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

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

PROPERTY DAMAGE - PATTERNS MOLDS AND DIES

Under COVERAGES, Coverage A - Bodily Injury and Froperty Damage Liability, the paragraph entitled
Exclusions is amended to delete subparagraphs {3) and (4) of the Exclusion entited Damage to Property, but only
with respect io patterns, molds or dies that are in the care, custody or control of the Insured, and only if such patterns,
molds or dies are not being used to perfarm operations at the time of loss. A limit of insurance of $25,000 per policy
period applies to this PROPERTY DAMAGE - PATTERNS MOLDS AND DIES coverage, and this limit:
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A. isincluded within the General Aggregate Limit as described in LIMITS OF INSURANCE; and

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

20. UNINTENTICNAL FAILURE TO DISCLOSE HAZARDS

If the Named Insured unintentionally fails to disclose all existing hazards at the inception date of the Named
Insured’'s Coverage Part, the Insurer will not deny coverage under this Coverage Part because of such failure.

21, WAIVER OF SUBROGATION - BLANKET

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

The Insurer waives any right of recovery the Insurer may have against any person or organization because of
payments the insurer makes for injury or damage arising out of:

1. the Named Insured’s ongoing operations; or
2. your work included in the products-completed operations hazard.

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

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

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

All other terms and conditions of the Policy remain unchanged.

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