
            
      

MASTER SERVICES AGREEMENT 
for 

Data/Voice Cabling Installation and Repair Services 
For the County of Sonoma 

Contract # 
 
 

 
AGREEMENT FOR CONSTRUCTION SERVICES 

 
 
 This agreement ("Agreement"), dated as of __________, 2019 (“Effective 
Date”) is by and between the County of Sonoma, a political subdivision of the State of 
California (hereinafter "County"), and Consolidated Networks (hereinafter 
"Contractor").  
 

R E C I T A L S 
 

 WHEREAS, The Information Systems Department coordinates and oversees 
installation and repair services for data/voice cabling; and  
 
 WHEREAS, County from time to time has need for services for repairs and 
installations to County facilities; and 
 
 WHEREAS, Contractor represents that it is duly licensed, insured and bonded, 
and in good standing under applicable state law, and is duly qualified to conduct business 
in the State of California, 
  
     WHEREAS, in the judgment of County, it is necessary and desirable to employ 
the services of Contractor for various projects on an as-needed basis, 
 
 NOW, THEREFORE, in consideration of the foregoing recitals and the mutual 
covenants contained herein, the parties hereto agree as follows: 
 

A G R E E M E N T 
 

1. Scope of Services. 
 
1.1 Contractor's Specified Services. Contractor shall perform cabling 

installation and repair services supporting voice, data, and video traffic over fiber and 
copper cabling at County facilities and buildings, as more fully described in Exhibit A 
(“Scope of Work”) attached hereto, as requested from time to time by County, in its sole 
discretion, as County deems appropriate.  Work will be authorized, performed, and 
compensated on a per-project, lump-sum basis, and only upon written authorization 
signed by County and Contractor in a form attached hereto as Exhibit A (“Task Order 
Request”). Upon County notifying Contractor of potential work, Contractor shall inspect 



            
      

the work site and conditions thereon, along with all available information and other 
materials pertaining to the site and potential work, and provide County with a written cost 
estimate for the work, along with drawings, specifications, and any other information 
requested by County. Should County elect to proceed, County and Contractor shall agree 
to a Task Order to include the following 1) time allowed to perform work; 2) schedule for 
deliverables and/or project completion; 3) list of key personnel, if applicable; 4) list of 
authorized subcontractors, if applicable; 5) project-specific items to be provided by 
County; and 6) any other material terms or conditions appropriate for the work. 
Contractor shall sign each Task Order to acknowledge and accept the terms, conditions, 
and scope stated therein. Once signed by both parties, a Task Order shall be considered 
incorporated into this Agreement as though fully set forth herein. In the event of a 
conflict between a Task Order and the body of this Agreement, the body of this 
Agreement shall control. 

 
1.2 No Guaranteed Minimum; Non-Exclusivity. County does not guarantee any 

minimum or maximum amount of work under this Agreement. Although Contractor is 
considered pre-qualified to provide contracting services for a certain range of County 
projects, the County makes no representation or warranty as to the frequency, number, or 
types of projects that will be issued or contracted under this Agreement. This Agreement 
is non-exclusive and County reserves the right to obtain same or comparable services and 
construction from other entities, including from its own forces.  

 
1.3 Cooperation With County; Project Manager Delegation.  Contractor shall 

cooperate with County in the performance of all work hereunder. Contractor shall 
coordinate all work with County’s Project Manager designated in each Task Order. 
Unless otherwise required or prohibited by law or policy, the designated Project Manager 
shall have authority over matters pertaining to this Agreement and shall have authority to 
issue Task Orders, accept work, and to make decisions or actions binding on County, and 
shall have signature authority on behalf of County. 

 
1.4 Performance Standard; Right to Cure; Warranty. 
 

1.4.1 Contractor represents and warrants that it is and will be at all times be 
financially solvent, fully qualified and capable of performing all Task Order work and of 
competently completing such work in conformance with this Agreement. Contractor shall 
perform all Task Order work in a good, workmanlike manner consistent with the level of 
competency and standard of care normally observed by a person practicing in 
Contractor's profession.  County has relied upon the professional ability, skill, training, 
experience and other qualifications of Contractor as a material inducement to enter into 
this Agreement.  Contractor agrees to provide all services under this Agreement in 
accordance with generally accepted professional practices and standards of care, as well 
as the requirements of applicable federal, state and local laws, ordinances, rules, 
regulations, codes, and orders, it being understood that acceptance of Contractor’s work 
by County shall not operate as a waiver or release. Subject to those rights specifically 
reserved County in this Agreement and County’s general control and observation over 
Task Order work, Contractor shall be solely responsible for all construction means, 



            
      

methods, techniques, sequences, safety precautions and procedures and for coordinating 
all portions of the Task Order work, and County shall not be responsible for or exercise 
any control over the actions or omissions of Contractor, or any supplier or any of their 
employees or agents, in performing any of the Task Order work or meeting warranty 
obligations notwithstanding County’s direction of each Task Order. Inspection by County 
shall not relieve Contractor of its obligation to furnish material and workmanship in 
accordance with this Agreement. If County determines that any of Contractor's work is 
not in accordance with the level of competency and standard of care required herein, 
County, in its sole discretion, shall have the right to do any or all of the following:  (a) 
require Contractor to meet with County to review the quality of the work and resolve 
matters of concern; (b) require provision of and adherence to a recovery schedule and an 
acceleration of work for timely deliverance of deliverables and/or project completion; (c) 
require Contractor to repeat the work at no additional charge until it is satisfactory;  (d) 
terminate this Agreement pursuant to the provisions of Article 4; or (e) pursue any and all 
other remedies at law or in equity. 

1.4.2 Without limiting the generality of the foregoing, if Contractor fails to 
supply sufficient skilled workers, suitable materials or equipment, or to furnish or 
perform the work in such a way that the completed work will conform to this Agreement 
and respective Task Order, County may, without obligation and in its sole discretion, 
order Contractor to replace any such defective work or stop any portion of the work to 
permit County to replace or cause the replacement of such defective work.  Contractor 
shall be responsible for all cost, expense, claims, losses, delays, damages, expenses and 
liabilities caused, incurred, or sustained from such correction, stoppage, and/or 
replacement. These County rights are entirely discretionary on the part of County, and 
shall not give rise to any duty on the part of County to exercise the rights for the benefit 
of Contractor or any other party.   

1.4.3 The foregoing warranties are in addition to, and not in lieu of, any and 
all other liability imposed upon the Contractor by law with respect to the Contractor's 
duties, obligations and performance hereunder. The Contractor's liability hereunder shall 
survive the County's final acceptance of and payment for work under any and all Task 
Orders. All representations and warranties set forth in this Agreement shall survive the 
final completion of any and all work or the earlier termination of this Agreement. 

1.4.4 Drawing and specification electronic file format.  As required pursuant 
to any Task Order, Contractor shall produce all plans, for all disciplines, using 
Autodesk’s AutoCAD, latest release for Microsoft Windows or minimum AutoCAD 
2013 release. All specification sections shall be produced using Microsoft Word DOC 
format, latest release for Microsoft Windows. Coordination of Contractor’s and sub-
contractors’ drawings and specifications shall be performed by Contractor so that one 
complete set of drawings and specifications on disk is produced for use in providing 
estimates for and construction of the project. Upon finalization of each Task Order, 
Contractor shall complete a conforming set of construction documents and. submit to 
County a copy of conformed construction documents on disk in each of the following 
formats: 

AutoDesk AutoCAD latest version (or min AutoCAD 2011) DWG format, with all 
XRef’s bound into each primary drawing file. Include copies of any non AutoCAD 
standard plot style files and text style files used; and 



            
      

Adobe Acrobat PDF format – one file containing the entire set of drawings generally 
required; however, for large projects separate file for each discipline will be 
acceptable. 

 
Record documents: Contractor shall prepare the record documents. 
Conformed construction documents may be used by Contractor to produce the 
record drawings, if requested by County, as follows:  Contractor will make the 
record document corrections based on observable conditions during site visits, 
and information provided by Contractor and/or County. Upon Contractor's 
completion of the record drawings the electronic files will be submitted to 
County in original form and in Adobe Acrobat PDF form. Contractor will also 
submit complete corrected specifications in Microsoft Word format (latest 
Microsoft Windows release).  Coordination of Contractor’s and sub-
contractors’ drawings and specifications shall be performed by Contractor so 
that one complete and final set of drawings and specifications on disk is 
produced for County’s use. 

 
 
1.4  Assigned Personnel.   

 
a. Contractor shall assign only competent personnel to perform work hereunder.  

In the event that at any time County, in its sole discretion, desires the removal 
of any person or persons assigned by Contractor to perform work hereunder, 
Contractor shall remove such person or persons immediately upon receiving 
written notice from County. 

b. In the event that any of Contractor’s personnel assigned to perform services 
under this Agreement become unavailable due to resignation, sickness or 
other factors outside of Contractor’s control, Contractor shall be responsible 
for timely provision of adequately qualified replacements.  

 
2. Payment.  
Upon satisfactory completion of work issued pursuant to each Task Order, Contractor 
shall be paid in accordance with the “Contractor Terms and Conditions” (Exhibit B 
hereto) and the schedule of hourly rates and costs attached hereto as Exhibit A (“Fee 
Schedule”), on a lump sum basis as stipulated in the Task Order. Each Task Order shall 
set forth the payment structure for the services therein contemplated. In no event shall 
work under this Agreement exceed Three Hundred Thousand Dollars ($300,000.00) per 
contract year. Contractor shall submit its bills in arrears in a form approved by County. 
Expenses not expressly authorized by this Agreement or by any Task Order issued 
hereunder, shall not be reimbursed. Bills shall be submitted upon completion of specified 
deliverables, as further detailed in the Task Order. 
Unless otherwise noted in this Agreement, payments shall be made within the normal 
course of County business after presentation of an invoice in a form approved by the 
County for services performed. Payments shall be made only upon the satisfactory 
completion of the services as determined by the County, and as otherwise stated in the 
Contractor Terms and Conditions. 



            
      

 
Pursuant to California Revenue and Taxation code (R&TC) Section 18662, the County 
shall withhold seven percent of the income paid to Contractor for services performed 
within the State of California under this agreement, for payment and reporting to the 
California Franchise Tax Board, if Contractor does not qualify as: (1) a corporation with 
its principal place of business in California, (2) an LLC or Partnership with a permanent 
place of business in California, (3) a corporation/LLC or Partnership qualified to do 
business in California by the Secretary of State, or (4) an individual with a permanent 
residence in the State of California.  
 
If Contractor does not qualify, County requires that a completed and signed Form 587 be 
provided by the Contractor in order for payments to be made.  If Contractor is qualified, 
then the County requires a completed Form 590. Forms 587 and 590 remain valid for the 
duration of the Agreement provided there is no material change in facts. By signing either 
form, the Contractor agrees to promptly notify the County of any changes in the facts. To 
reduce the amount withheld, Contractor has the option to provide County with either a 
full or partial waiver from the State of California. 
 
3.  Term of Agreement.  The term of this Agreement shall be for three (3) years, 
commencing on the Effective Date, with the options to extend the Agreement for two (2) 
additional 12 month periods. Notwithstanding, this Agreement may be terminated earlier 
in accordance with the provisions of Article 4 below. 
 
4.  Termination. 
 
4.1  Termination Without Cause.  Notwithstanding any other provision of this 
Agreement, at any time and without cause, County shall have the right, in its sole 
discretion, to terminate this Agreement by giving 5 days written notice to Contractor.  

 
4.2  Termination for Cause.  Notwithstanding any other provision of this Agreement, 
should Contractor fail to perform any of its obligations hereunder, within the time and in 
the manner herein provided, or otherwise violate any of the terms of this Agreement, 
County may immediately terminate this Agreement by giving Contractor written notice 
of such termination, stating the reason for termination. In the event a termination for 
cause is determined to have been made wrongfully or without cause, then the termination 
shall be treated as a termination for convenience and Contractor shall only have the 
recovery rights arising under any termination for convenience. In such an event, no other 
loss cost, damage, expense or liability may be claimed, requested or recovered by 
Contractor. 

 
4.3  Delivery of Work Product and Final Payment Upon Termination. 
In the event of termination, Contractor, within 14 days following the date of termination, 
shall deliver to County all work and materials and shall submit to County an invoice 
showing the services performed, hours worked, and copies of receipts for reimbursable 
expenses up to the date of termination. 
 



            
      

4.4  Payment Upon Termination.  Upon termination of this Agreement by County, 
Contractor shall be entitled to receive as full payment for all services satisfactorily 
rendered and reimbursable expenses properly incurred hereunder, an amount which bears 
the same ratio to the total payment specified in the Agreement as the services 
satisfactorily rendered hereunder by Contractor bear to the total services otherwise 
required to be performed for such total payment; provided, however, that if services 
which have been satisfactorily rendered are to be paid on a per-hour or per-day basis, 
Contractor shall be entitled to receive as full payment an amount equal to the number of 
hours or days actually worked prior to the termination times the applicable hourly or 
daily rate; and further provided, however, that if County terminates the Agreement for 
cause, County shall deduct from such amount the amount of damage, if any, sustained by 
County by virtue of the breach of the Agreement by Contractor. 
 
4.5  Authority to Terminate.  The Board of Supervisors has the authority to terminate this 
Agreement on behalf of the County.  In addition, the Purchasing Agent or Department 
Head, in consultation with County Counsel, shall have the authority to terminate this 
Agreement on behalf of the County.     
 
5.  Release and Indemnification. Other Claims. 
 

5.1 Release. County and each of its officers, employees, consultants and agents, shall 
have no liability to Contractor for special, consequential, or incidental damages, and 
shall not be liable or accountable in any manner to Contractor for loss or damage that 
may happen to any part of the work; loss or damage to materials or other things used 
or employed in performing the work; injury, sickness, disease, or death of any person; 
or damage to property attributable to performance or the character of the work and 
resulting from any cause whatsoever, including for any concurrent or contributory 
negligence on County’s part and to the furthest extent permitted by law (, but to the 
extent required by law (including without limitation Civil Code section 2782) 
excluding liability due to County’s conduct, and Contractor releases all of the 
foregoing persons and entities from any and all such claims. 
 
5.2 Indemnification. Contractor agrees to accept all responsibility for loss or damage 
to any person or entity, and to defend, indemnify, hold harmless and release County, 
its officers, agents and employees, from and against any and all actions, claims, 
damages, disabilities or expenses that may be asserted by any person or entity, 
including Contractor, arising out of or in connection with the performance of 
Contractor of any Task Order or otherwise arising from or related to this Agreement, 
including for any concurrent or contributory negligence on County’s part and to the 
furthest extent permitted by law, but to the extent required by law (including without 
limitation Civil Code section 2782) excluding liability due to County’s conduct. This 
indemnification obligation is not limited in any way by any limitation on the amount 
or type of damages or compensation payable to or for Contractor or its agents under 
workers' compensation acts, disability benefit acts, or other employee benefit acts. 
County may deduct any costs and expenses incurred pursuant to this Section from 
payments due or which may become due Contractor.  



            
      

 
5.3 Third party claims. With respect to third-party claims against Contractor, 
Contractor waives any and all rights to any type of express or implied indemnity 
including, without limitation, costs of defense, against County and each of its officers, 
employees, consultants and agents. County shall provide timely notice to Contractor 
of any third-party claim relating to this Agreement, in accordance with Public 
Contract Code Section 9201. 

 
6.  Insurance.  With respect to performance of work under this Agreement, Contractor 
shall maintain and shall require all of its subcontractors, contractors, and other agents to 
maintain, insurance as described in Exhibit C, which is attached hereto and incorporated 
herein by this reference. 
 
7.  Prosecution of Work.  Performance of the services hereunder shall be completed 
within the time specified in each Task Order, provided, however, that if the performance 
is delayed by earthquake, flood, high water, or other Act of God or by strike, lockout, or 
similar labor disturbances, the time for Contractor's performance shall be extended by a 
number of days equal to the number of days Contractor has been delayed, and such 
extension shall constitute Contractor’s sole remedy for such delay. In no event shall there 
be any right to complete any services or deliverables early or ahead of schedule. 
 
8.  Extra or Changed Work.  Extra or changed work or other changes to any Task Order 
may be authorized only by written amendment, signed by both parties.  Minor changes, 
which do not increase the amount paid under the Task Order, and which do not 
significantly change the scope of work or significantly lengthen time schedules may be 
executed by the Department Head in a form approved by County Counsel.  The Board of 
Supervisors/Purchasing Agent must authorize all other extra or changed work which 
exceeds the delegated authority of the Department Head.  The parties expressly recognize 
that, pursuant to Sonoma County Code Section 1-11, County personnel are without 
authorization to order extra or changed work or waive Agreement requirements.  Failure 
of Contractor to secure such written authorization for extra or changed work shall 
constitute a waiver of any and all right to adjustment in the Task Order price or Task 
Order time due to such unauthorized work and thereafter Contractor shall be entitled to 
no compensation whatsoever for the performance of such work.  Contractor further 
expressly waives any and all right or remedy by way of restitution and quantum meruit 
for any and all extra work performed without such express and prior written authorization 
of the County.  County and Consolidated Networks agree to remedy and resolve any 
claims and disputes in accordance with Section 12 (“Claims By Contractor”) of the 
theTerms and Condition (Exhibit B.  
 
9.  Representations of Contractor. The Contractor represents and warrants the following 
as an inducement to the County to execute this Agreement: 
 

9.1  Standard of Care and Quality of Work. Contractor represents and warrants that it 
is and will be at all times be fully qualified and capable of furnishing the plant, tools, 
materials, supplies, equipment and labor required to complete Task Order work and 



            
      

for performing every phase of and of completing such work in accordance with the 
terms of this Agreement. Contractor warrants that all construction services shall be 
performed and completed in a good, workmanlike manner in accordance with 
generally accepted professional standards of good and sound construction practices 
and all requirements of this Agreement. Contractor warrants that work including, 
without limitation, each item of materials and equipment incorporated therein, shall 
be new, of suitable grade of its respective kind for its intended use, and free from 
defects in design, engineering, materials, construction and workmanship.  Contractor 
warrants that work shall conform in all respects with all applicable requirements of 
federal, state and local laws, applicable construction codes and standards, licenses, 
and permits, drawings and specifications and all descriptions set forth therein, and all 
other requirements of this Agreement. Contractor shall not be responsible, however, 
for the negligence of others in the specification of specific equipment, materials, 
design parameters and means or methods of construction where that is specifically 
shown and expressly required by this Agreement or the Task Order.  
 
9.2 Guaranty. Contractor hereby guarantees all construction performed under this 
Agreement and also guarantees all material and equipment incorporated therein.  
 
For work under each Task Order, Contractor grants to County for a period of One (1) 
year following the date of County’s formal, written acceptance of the work completed 
(“Guaranty Period”), its unconditional warranty of the quality and adequacy of all of 
the work including, without limitation, all labor, materials and equipment provided by 
Contractor and its subcontractors of all tiers in connection with the work. Neither 
final payment nor use or nor occupancy of the work performed by Contractor shall 
constitute an acceptance of work not done in accordance with this Agreement or 
relieve Contractor of liability in respect to any express guarantees, warranties or 
responsibilities for faulty materials or workmanship. Contractor shall remedy any 
defects in the work and pay for any damage resulting there from therefrom, which 
shall appear within the Guaranty Period. 
 
If within the Guaranty Period, or such other period of time as may be prescribed by 
laws or regulations, or by the terms of this Agreement or any extended warranty or 
guaranty, any work is found to be defective, Contractor shall promptly (preferably 
within 48 hours of notification by County, but no later than 5 days following 
notification by County), without cost to County and in accordance with County’s 
written instructions, correct such defective work. Contractor shall remove any 
defective work rejected by County and replace it with work that is not defective, and 
satisfactorily correct or remove and replace any damage to other work or the work of 
others resulting therefrom. If Contractor fails to comply promptly with the terms of 
such instructions, or in an emergency where delay would cause serious risk of loss or 
damage, County may have the defective work corrected or the rejected work removed 
and replaced. Contractor shall pay for all claims, costs, losses and damages caused by 
or resulting from such removal and replacement. Where Contractor fails to correct 
defective work, or defects are discovered outside the correction period, County shall 
have all rights and remedies granted by law.  



            
      

 
Observation and inspection of the Work shall not relieve Contractor of any of its 
obligations under this Agreement. Even though equipment, materials, or work 
required to be provided under any Task Order have been inspected, accepted, and 
paid for, Contractor shall, at its own expense, replace or repair any such equipment, 
material, or work found to be defective or otherwise not to comply with the 
requirements of this Agreement up to the end of the Guaranty Period. 
 
This Guaranty is in addition to any other Contractor warranties of Contractor 
contained in this Agreement, and not in lieu of, any and all other Contractor liability 
imposed on Contractor under this Agreement and at law with respect to Contractor’s 
duties, obligations, and performance. In the event of any conflict or inconsistency 
between the terms of this guaranty and any Contractor warranty or obligation of 
Contractor under the Agreement or at law, such inconsistency or conflict shall be 
resolved in favor the greater protection to the County. 
 
9.3 Extended Warranties. Any warranty exceeding one year provided by the 
supplier or manufacturer of any equipment or materials used in work performed 
pursuant to this Agreement shall be extended for such term. Contractor expressly 
agrees to act as co-guarantor of such equipment and materials and shall supply 
County with all warranty and guarantee documents relative to equipment and 
materials incorporated in the project and guaranteed by their suppliers or 
manufacturers.  
 
9.4 Supervision of the Work. Contractor shall supervise, inspect, and direct all work 
competently and efficiently, devoting the attention and applying such personal skills 
and expertise as may be required and necessary to perform the work in accordance 
with this Agreement and corresponding Task Order. Contractor shall be solely 
responsible for and have control and charge of construction means, methods, 
techniques, sequences and procedures, safety precautions and programs in connection 
with the work. Contractor shall be responsible for ensuring that all work complies 
with this Agreement and corresponding Task Order. Contractor shall be responsible 
for initiating, maintaining and supervising all safety and site security precautions and 
programs in connection with the work, and shall, in coordination with County’s 
Project Manager, develop and implement a site security and safety plan throughout 
construction. Contractor shall comply with all County safety requirements, or as 
required by state, federal or local laws. 
 
9.5 Schedule Compliance. Contractor must furnish such manpower, materials, 
facilities and equipment and will work such hours, including shift work and overtime, 
as may be necessary to insure the progress and completion of the work in accordance 
with the Task Order schedule. If work falls behind schedule due to Contractor actions 
to the extent that any of the schedule or completion dates will not be met, Contractor 
agrees that it will, as necessary, and within 48 hours of written notice, take some or 
all of the following actions at no additional cost to the County, as required to 
substantially eliminate the backlog of work: 

-Increase manpower in quantities and crafts necessary; 



            
      

-Increase the number of working hours per shift, shifts per working day, working 
days per week, the amount of equipment, or any combination of the foregoing, 
and/or 
-Reschedule activities to achieve maximum practical concurrency of 
accomplishment. 
 

Contractor will make best efforts to maintain the approved schedule.  The County and 
Contractor will meet to determine the cause of the delay and decide the best course of 
action.  County and Contractor will agree on the best solution and go-forward plan.  
County will consider additional costs should the delay be caused by unforeseen obstacles 
or an Act of God. 
 
Contractor must also submit to County a supplementary recovery schedule to satisfactorily 
demonstrate how Contractor intends to reschedule activities to regain compliance with the 
Task Order schedule. 
 
The obligations of this paragraph supplement, and do not replace, County’s rights and 
Contractor’s obligations otherwise provided in this Agreement. 

 
9.6 Cleaning. Contractor shall keep each work site free from accumulations of waste 
material or rubbish caused by Contractor and must remove rubbish from and 
about areas of work. Contractor shall leave all work "broom clean", or equivalent. 
 
9.7  Status of Contractor.  The parties intend that Contractor, in performing the 
services specified herein, shall act as an independent contractor and shall control the 
work and the manner in which it is performed, including control over all workers and 
subcontractors and all supervision and compensation of such.  Contractor is not to be 
considered an agent or employee of County and is not entitled to participate in any 
pension plan, worker’s compensation plan, insurance, bonus, or similar benefits 
County provides its employees.  In the event County exercises its right to terminate 
this Agreement pursuant to Article 4, above, Contractor expressly agrees that it shall 
have no recourse or right of appeal under rules, regulations, ordinances, or laws 
applicable to County employees.   
 
9.8   No Suspension or Debarment. Contractor warrants that it is not presently 
debarred, suspended, proposed for debarment, declared ineligible, or voluntarily 
excluded from participation in covered transactions by any federal department or 
agency.  Contractor also warrants that it is not suspended or debarred from receiving 
federal funds as listed in the List of Parties Excluded from Federal Procurement or 
Non-procurement Programs issued by the General Services Administration. If the 
Contractor becomes debarred, Contractor has the obligation to inform the County  
 
9.9  Taxes.  Contractor agrees to file federal and state tax returns and pay all taxes on 
amounts paid pursuant to this Agreement and shall be solely liable and responsible to 
pay such taxes and other obligations, including, but not limited to, state and federal 
income and FICA taxes.  Contractor agrees to indemnify and hold County harmless 



            
      

from any liability which it may incur to the United States or to the State of California 
as a consequence of Contractor's failure to pay, when due, all such taxes and 
obligations.  In case County is audited for compliance regarding any withholding or 
other applicable taxes, Contractor agrees to furnish County with proof of payment of 
taxes on these earnings. 

 
9.10   Cost Disclosure. In accordance with Government Code section 7550, 
Contractor agrees to state in a separate section in any filed report the numbers and 
dollar amounts of all contracts and subcontracts relating to the preparation of the 
report. 
 
9.11  Records Maintenance.  Contractor shall keep and maintain full and complete 
documentation and accounting records concerning all services performed under this 
Agreement and shall make such documents and records available to County for 
inspection at any reasonable time.  Contractor shall maintain such records for a period 
of four (4) years following completion of work hereunder. All expenditures of public 
funds under this Agreement over $10,000 shall be subject, if requested, to 
examination and audit by the California State Auditor for a period of three years after 
final payment. 
 
9.12  Conflict of Interest.  Contractor has read and is aware of the provisions of 
Section 1090 et seq. and Section 87100 et seq. of the California Government Code 
relating to conflict of interest of public officers and employees. Contractor agrees that 
they are unaware of any financial or economic interest of any public officer or 
employee of the County relating to this Agreement. It is further understood and 
agreed that if such a financial interest does exist, County may immediately terminate 
this Agreement by giving written notice thereof. Contractor shall comply with the 
requirements of California Government Code Section 87100 et seq. during the term 
of this Agreement. 

 
9.13 Unfair Business Practices Claims. In entering into a public works contract or a 
subcontract to supply goods, services or materials pursuant to a public works contract, 
Contractor (and all its subcontractors shall) offers and agrees to assign to the 
awarding body all rights, title and interest in and to all causes of action it may have 
under Section 4 of the Clayton Act (15 U.S.C. §15) or under the Cartwright Act 
(Chapter 2 (commencing with Section 16700) of Part 2 of Division 7 of the Business 
and Professions Code), arising from purchases of goods, services or materials 
pursuant to the public works contract or the subcontract.  This assignment shall be 
made and become effective at the time County tenders final payment to Contractor 
for each Task Order, without further acknowledgment by the parties. 

 
9.14  Nondiscrimination.  Without limiting any other provision hereunder, Contractor 
shall comply with all applicable federal, state, and local laws, rules, and regulations in 
regard to nondiscrimination in employment because of race, color, ancestry, national 
origin, religious creed, belief, sex, marital status, age, medical condition, pregnancy, 
disability, sexual orientation, genetic information, military or veteran status, or any 



            
      

other legally  protected category or prohibited basis, including without limitation, the 
County’s Non-Discrimination Policy.  All nondiscrimination rules or regulations 
required by law to be included in this Agreement are incorporated herein by this 
reference. 
 
9.15  AIDS Discrimination.  Contractor agrees to comply with the provisions of 
Chapter 19, Article II, of the Sonoma County Code prohibiting discrimination, 
including in housing, employment, and services, because of AIDS, HIV, or other 
disease which cannot be casually transmitted, whether actual or perceived.   
 
9.16  Assignment of Rights.  Contractor assigns to County all rights throughout the 
world in perpetuity in the nature of copyright, trademark, patent, right to ideas, in and 
to all versions of the plans and specifications, if any, now or later prepared by 
Contractor in connection with any work under this Agreement.  Contractor agrees to 
take such actions as are necessary to protect the rights assigned to County in this 
Agreement, and to refrain from taking any action which would impair those rights.  
Contractor's responsibilities under this provision include, but are not limited to, 
placing proper notice of copyright on all versions of the plans and specifications as 
County may direct, and refraining from disclosing any versions of the plans and 
specifications to any third party without first obtaining written permission of County.  
Contractor shall not use or permit another to use the plans and specifications in 
connection with this or any other project without first obtaining written permission of 
County.  
 
9.17  Ownership and Disclosure of Work Product. All reports, original drawings, 
graphics, plans, studies, and other data or documents (“documents”), in whatever 
form or format, assembled or prepared by Contractor or Contractor’s subcontractors, 
contractors, and other agents in connection with this Agreement shall be the property 
of County.  County shall be entitled to immediate possession of such documents upon 
completion of the work pursuant to this Agreement.  Upon expiration or termination 
of this Agreement, Contractor shall promptly deliver to County all such documents, 
which have not already been provided to County in such form or format, as County 
deems appropriate.  All documents shall be and will remain the property of County 
without restriction or limitation. Contractor may retain copies of the above- described 
documents but agrees not to disclose or discuss any information gathered, discovered, 
or generated in any way through this Agreement without the express written 
permission of County. 

 
9.18  Licensing and Authority.  Contractor represents that it is authorized to do 
business in the State of California and properly licensed by all necessary 
governmental and other authorities having jurisdiction over it and over the work 
under this Agreement. The undersigned hereby represents and warrants that he or 
she has authority to execute and deliver this Agreement on behalf of Contractor.  
 
9.19 Contractor Terms and Conditions. Contractor understands and agrees to comply 
with all terms and conditions stated in Exhibit B (“Contractor Terms and 



            
      

Conditions”), which may be amended from time to time to comply with all legal, 
regulatory, or other requirements applicable to work under this Agreement. 

 
10.  Demand for Assurance.  Each party to this Agreement undertakes the obligation that 
the other's expectation of receiving due performance will not be impaired.  When 
reasonable grounds for insecurity arise with respect to the performance of either party, 
the other may in writing demand adequate assurance of due performance and until such 
assurance is received may, if commercially reasonable, suspend any performance for 
which the agreed return has not been received.  "Commercially reasonable" includes not 
only the conduct of a party with respect to performance under this Agreement, but also 
conduct with respect to other agreements with parties to this Agreement or others.  After 
receipt of a justified demand, failure to provide within a reasonable time, but not 
exceeding thirty (30) days, such assurance of due performance as is adequate under the 
circumstances of the particular case is a repudiation of this Agreement.  Acceptance of 
any improper delivery, service, or payment does not prejudice the aggrieved party's right 
to demand adequate assurance of future performance.  Nothing in this Article limits 
County’s right to terminate this Agreement pursuant to Article 4. 
 
11.  Assignment and Delegation.  Contractor shall not assign, delegate, sublet, of transfer 
any interest in or duty under this Agreement without the prior written approval of 
County. County may freely  assign this Agreement in its sole discretion. 
 
12.  Method and Place of Giving Notice, Submitting Bills and Making Payments.  All 
notices, bills, and payments shall be made in writing and shall be given by email, 
personal delivery or by U.S. Mail or courier service.   Notices, bills, and payments shall 
be addressed as follows: 
 
  TO:  COUNTY:      Information Systems Department 
      2615 Paulin Dr. 
      Santa Rosa, CA 95403  
       
   
 
  TO:  CONTRACTOR:   Consolidated Network 
       Corporate Plaza 
       1261 Travis Boulevard, Suite 200 
       Fairfield, CA  94533 
       (707)422-0791 
        
      
        
 
When a notice, bill or payment is given by a generally recognized overnight courier 
service, the notice, bill or payment shall be deemed received on the next business day.  
When a copy of a notice, bill or payment is sent by facsimile or email, the notice, bill or 
payment shall be deemed received upon transmission as long as (1) the original copy of 



            
      

the notice, bill or payment is promptly deposited in the U.S. mail and postmarked on the 
date of the facsimile or email (for a payment, on or before the due date), (2) the sender 
has a written confirmation of the facsimile transmission or email, and (3) the facsimile or 
email is transmitted before 5 p.m. (recipient’s time).  In all other instances, notices, bills 
and payments shall be effective upon receipt by the recipient.  Changes may be made in 
the names and addresses of the person to whom notices are to be given by giving notice 
pursuant to this paragraph. 
 
13.  Miscellaneous Provisions.   
 

13.1  Acceptance; No Waiver of Breach.  Inspection by County, any order or 
certificate for the payment of money, any payment, acceptance of the whole or any 
part of any Task Order work, any extension of time, and any verbal statements on 
behalf of County shall not operate as a waiver or modification of any provision of this 
Agreement, or of any power reserved to County herein, or any right to damages 
provided in this Agreement. The waiver by County of any breach of any term or 
promise contained in this Agreement shall not be deemed to be a waiver of such term 
or provision or any subsequent breach of the same or any other term or promise 
contained in this Agreement.  
 
13.2  Construction; Severability.  To the fullest extent allowed by law, the provisions 
of this Agreement shall be construed and given effect in a manner that avoids any 
violation of statute, ordinance, regulation, or law.  The parties covenant and agree that 
in the event that any provision of this Agreement is held by a court of competent 
jurisdiction to be invalid, void, or unenforceable, the remainder of the provisions 
hereof shall remain in full force and effect and shall in no way be affected, impaired, 
or invalidated thereby.  Contractor and County acknowledge that they have each 
contributed to the making of this Agreement and that, in the event of a dispute over 
the interpretation of this Agreement, the language of the Agreement will not be 
construed against one party in favor of the other.  Contractor and County 
acknowledge that they have each had an adequate opportunity to consult with counsel 
in the negotiation and preparation of this Agreement. 
 
13.3 Consent.  Wherever in this Agreement the consent or approval of one party is 
required to an act of the other party, such consent or approval shall not be 
unreasonably withheld or delayed. 
 
13.4  No Third Party Beneficiaries.  Nothing contained in this Agreement shall be 
construed to create and the parties do not intend to create any rights in third parties. 

 
13.5  Applicable Law and Forum.  This Agreement shall be construed and interpreted 
according to the substantive law of California, regardless of the law of conflicts to the 
contrary in any jurisdiction.  Subject to the provisions regarding Contractor claims, 
claim review, and claim resolution, and subject to the limitations therein, any action 
to enforce the terms of this Agreement or for the breach thereof shall be brought and 



            

CONTRACTOR: Consolidated 
Networks 
 
By:    ________________________ 
 
Name:  John Kowalsky__________ 
 
Title: Managing Director_________ 
 
Date:   February 9, 2019__________ 
 

COUNTY:  COUNTY OF SONOMA 
 
CERTIFICATES OF INSURANCE ON 
FILE WITH AND APPROVED AS TO 
SUBSTANCE FOR COUNTY:  
 
 
By:  
 Department Head or Designee 
 
Date: ________________ 
 
APPROVED AS TO FORM FOR 
COUNTY: 

      

tried in Santa Rosa or the forum nearest to the city of Santa Rosa, in the County of 
Sonoma. 
 
13.6  Captions.  The captions in this Agreement are solely for convenience of 
reference.  They are not a part of this Agreement and shall have no effect on its 
construction or interpretation. 
 
13.7  Merger.  This writing is intended both as the final expression of the Agreement 
between the parties hereto with respect to the included terms and as a complete and 
exclusive statement of the terms of the Agreement, pursuant to Code of Civil 
Procedure Section 1856. Each Party acknowledges that, in entering into this 
Agreement, it has not relied on any representation or undertaking, whether oral or in 
writing, other than those which are expressly set forth in this Agreement. No 
modification of this Agreement shall be effective unless and until such modification 
is evidenced by a writing signed by both parties. 
 
13.8.  Survival of Terms.  All express representations, waivers, indemnifications, and 
limitations of liability included in this Agreement will survive its completion or 
termination for any reason. 
 
13.9  Time of Essence.  Time is and shall be of the essence of this Agreement and 
every provision hereof. 
 
13.10 Non-Exclusive Remedies. All County remedies provided herein shall be 
taken and construed as cumulative and not exclusive. In addition to each and every 
other remedy herein provided, in all instances County shall have any and all other 
equitable and legal rights and remedies which it would have according to law. 
 

  
 IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of 
the Effective Date. 
 



            
      

 

 

 

 

 
By: ______________________________
       County Counsel 
 
Date: _______________   
 
 
 
 
 
By: ______________________________
       Director 
       General Services Department 
 
Date: _____________ 
 
By: ___________________________ 
       Department Head 
       Information Systems Department  
 
Date: _____________  
 
 

 
 



    

 

 

 

                
                

                
      

                 

        
  

          
                  

                        
             
         

     

 

 

 

                
                

                
      

                 

        
   

          
                 

 
                        
             
          

     

 

 

 

                
                

                
      

                 

        
   

          
                  

                        
             
          

Independent Insurance GroupConsolidated Networks Corp 

AUTHORIZED REPRESENTATIVEAZPP91M146659/13/20189/13/2019 

ABA0F5531879/13/20189/13/2019 

AUB3L6671249/13/20189/13/2019 

The checked ADDL INSR and SUBR WVD boxes refer to the following specific endorsements with copies attached:
General Liability: Technology Xtend Endorsement CGD417 0112 which provides: Blanket Additional Insured-Ongoing Operations and Blanket Waiver of
Subrogation, Other Insurance-Additional Insureds-Primary and Non-Contributory with Respect to Certain Other Insurance CGD425 0708, - Blanket Additional 
Insured (Includes Products Completed Operations) CGD246 0419
Automobile Liability: Business Auto Extension Endorsement CAT353 0310 which provides: Blanket Additional Insured and Blanket Waiver of Subrogation-

County of Sonoma and each of it’s officers, employees,
consultants, and agents © 1988-2015 ACORD CORPORATION. All rights reserved.3030 LBJ Freeway Ste. 1300722 N Broadway, 2nd Floor575 Administration DriveHired Car Physical DamagePhysical Damage LimitWorkers Compensation Blanket Waiver of Subrogation WC420304BDallas TX 75234-7004Oklahoma City OK 73102CUP9K580507BA0F5531879/13/20189/13/20189/13/20199/13/2019$1,000,000Suite 104AAA ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD
Transit CoverageComp/Coll DeductibleA9/13/2018ZPP91M146659/13/2019$1,000County of Sonoma and each of it’s officers, employees, consultants, and agents is an additional insured regarding General Liability and Auto Liability asTranist CovSanta Rosa CA 95403$270,000required by written contract subject to the above referenced forms.
YYYYYRicky Locke / Teresa Simmons972-231-8277972-231-8291teresas@indinsgrp.comTravelers Indemnity Co. of CTXXXXXXXX 256821328482519300,0002,000,0002,000,0002/1/20191,000,0001,000,0001,000,0001,000,0001,000,0001,000,00010,000,00010,00010,000 

DATE (MM/DD/YYYY)

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

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

PRODUCER CONTACT 
NAME: 
PHONE 
(A/C, No, Ext): 

FAX 
(A/C, No): 

E-MAIL 
ADDRESS: 

INSURER(S) AFFORDING COVERAGE NAIC # 

INSURER A : 

INSURED INSURER B : 

INSURER C : 

INSURER D : 

INSURER E : 

INSURER F : 

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER: 

OTHER: 

(Per accident) 

(Ea accident) 

$ 

$ 

N / A 

SUBR 
WVD 

ADDL 
INSD 

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD 
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS 
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, 
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. 

$ 

$ 

$ 

$PROPERTY DAMAGE 

BODILY INJURY (Per accident) 

BODILY INJURY (Per person) 

COMBINED SINGLE LIMIT 

AUTOS ONLY 

AUTOSAUTOS ONLY 
NON-OWNED 

SCHEDULEDOWNED 

ANY AUTO 

AUTOMOBILE LIABILITY 

Y / N 

WORKERS COMPENSATION 
AND EMPLOYERS' LIABILITY 

OFFICER/MEMBER EXCLUDED? 
(Mandatory in NH) 

DESCRIPTION OF OPERATIONS below 
If yes, describe under 

ANY PROPRIETOR/PARTNER/EXECUTIVE 

$ 

$ 

$ 

E.L. DISEASE - POLICY LIMIT 

E.L. DISEASE - EA EMPLOYEE 

E.L. EACH ACCIDENT 

ER 
OTH-

STATUTE 
PER 

LIMITS(MM/DD/YYYY) 
POLICY EXP 

(MM/DD/YYYY) 
POLICY EFF 

POLICY NUMBERTYPE OF INSURANCELTR 
INSR 

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

EXCESS LIAB 

UMBRELLA LIAB $EACH OCCURRENCE 

$AGGREGATE 

$ 

OCCUR 

CLAIMS-MADE 

DED RETENTION $ 

$PRODUCTS - COMP/OP AGG 

$GENERAL AGGREGATE 

$PERSONAL & ADV INJURY 

$MED EXP (Any one person) 

$EACH OCCURRENCE 
DAMAGE TO RENTED 

$PREMISES (Ea occurrence) 

COMMERCIAL GENERAL LIABILITY 

CLAIMS-MADE OCCUR 

GEN'L AGGREGATE LIMIT APPLIES PER: 

POLICY 
PRO-
JECT LOC 

HIRED 
AUTOS ONLY 

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE 
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN 
ACCORDANCE WITH THE POLICY PROVISIONS. 

CERTIFICATE HOLDER CANCELLATION 

mailto:teresas@indinsgrp.com
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of the claim or "suit", including 
actual loss of earnings up to 
$500 a day because of time off 
from work. 

F. WHO IS AN INSURED - EMPLOYEES AND 
VOLUNTEER WORKERS - FIRST AID 
1. The following is added to the defi· 

nition of "occurrence" in the 
DEFINITIONS Section: 

Unless you are in the business or 
occupation of providing professional 
health care services, "occurrence" 
ah:;o mt:!am, an act or oml:;::.lon 
committed by any of your "em· 
ployees" or "volunteer workers", 
other than an employed or volunteer 
doctor, ,n provIdIng or fa,1,ng to 
provide first aid or "Good Samari· 

2 r•91 •Ph 
2.a.(11 of SECTION II - WHO IS AN 
INSURED: 
Unless you ere in the business or 
occupation of providing professional 
health care services, Paragraphs (1 
l(a), (bl, (cl and (dl above do not ap
ply to "bodily injury" arising out of 
providing or failing to provide first 
aid or "Good Samaritan services" 
by any of your "employees" or 
"volunteer workers", other than an 
employed or volunteer doctor. Any 
of your "employees" or "volunteer 
workers" providing or failing to 
provide first aid or "Good Samari· 
tan services" during their work 
hours for you will be deemed to be 
acting within the scope of their 
employment by you or performing 
duties related to the conduct of 
your business. 

3. The following is added to Paragraph 
5. of SECTION Ill LIMITS OF 
INSURANCE: 
For the purposes of determining the 
applicable Each Occurrence Limit, all 
related acts or omissions commit
ted by any of your "employees" or 
"volunteer workers" in providing or 
failing to provide first aid or "Good 
Samaritan services" to any one per·   
son will be deemed to be one 

1

'oc
currence''.   

4. The following is added to the 
DEFINITIONS Section: 

"Good Samaritan services" means 
any emergency medical services for 
which no compensation is demanded 
or received. 

G. WHO IS AN INSURED - EMPLOYEES 
SUPERVISORY POSITIONS 

The following is added to Paragraph 2.a.(1) 
of SECTION II - WHO IS AN INSURED: 

Paragraphs (1l(al, (bl and (cl above do not 
apply to "bodily injury" or "personal in· 
jury" to a co-"employee" in the course of 
the co-"employee's" employment by you 
arising out of work by any of your "em
ployees" who hold a supervisory position. 

H. WHO IS AN INSURED - NEWLY ACQUIRED OR 
FORMED ORGANIZATIONS 
The following replaces Paragraph 4. of 
SECTION II - WHO IS AN INSURED of the 
Commercial General Liability Coverage 
Form, and Paragraph 3. of SECTION II -
WHO IS AN INSURED of the Global Com· 
panion Commercial General Liability Cov· 
erage Form, to the extent such coverage 
forms are part of your policy: 

Any organization you newly acquire or 
form, other than a partnership or joint 
venture, ot which you are the sole owner 
or in which you maintain the majority 
ownership interest, will qualify as a 
Named Insured if there is no other insur
ance which provides similar coverage to 
that organization. However: 

a. Coverage under this provision is af
forded only: 

111 Until the 180th day after you ac· 
quire or form the organization or 
the end or the policy pe1 iod, 
whichever is earlier, if you do not 
report such organization in writing 
to us within 180 days after you 
acquire or form It; or 

121 Until the end of the policy period, 
when that date is later than 180 
dAy$ after you cequire or form 
such organization, if you report 
such organization in writing to us 
within 180 days after you acquire 
or form it, and we agree in writing 
that it will continue to be a Named 
Insured until the end of the policy 
period; 

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

c. Coverage B does not apply to "per
sonal injury" or "advertising injury" 
orising out of on offense committed 
before you acquired or formed the or· 
ganization. 

CG 04 17 01 12 e 20 12 The Travele<s Indemnity Company. All rights reserved. Page 3 of 6 
Includes copyriWlted material of lns.urance Service, Office, Inc. with it$ permiuion. 
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C ACT DR AGREEMEN   

l   BLANKET ADDITIONAL INSURED - OWNERS,   
MANAGERS OR LESSORS OF PREMISES   

and executed that contract or agree
ment; and 

The following is added to SECTION II - b. Is caused, in whole or in part, by youreeee
WHO IS AN INSURED: acts or omissions in the performanceeeee

of your ongoing operations to whicheee
Any person or organization that is aeeee that contract or agreement applie& oreee
premises owner, manager or lessor iseeee the acts or omissions of any personeeean insured, but only with respect to li or organization performing such opera
ability arising out of the ownership,eeee tions on your behalf.eeemaintenance or use of that part of anyeeee
premises leased to you.eeee The limits of insurance provided to such 

insured will be the limits which youThe insurance provided to such prem agreed to provide in the written contractises owner, manager or lessor doeseeee or agreement, or the limits shown in thonot apply to:eeee Declarations, whichever are less. 
a Any '"bodily injury" or "propertyeeee

L BLANKET ADDITIONAL INSURED BROAD
FORM VENDORS 

damage" caused by an "occurrence" 
that tckes place, or "per$Onol in 
jury" or "advertising injury" caused The following is added to SECTION II -
by an offense that is committed, WHO IS AN INSURED: 
after you cease to be a tenant in 
that premises; or Ariy pttr�urt ur ur�a11izatiu11 that ii:. a vtm· 

dor and that you have agreed in a written
b. Structural alterations, new construc contract or agreement to include as an

tion or demolition operations per additional insured on this Coverage Partformed by or on bchillf of oucheeee is an insured, but only with respect to li
premises owner, manager or lessor.eeee ability for "bodily injury•· or "property 

J.   BLANKET ADDITIONAL INSURED - LESSORS   
OF LEASED EQUIPMENT   

damage" that: 

a. Is caused by an "occu11 encee" lhal tak.eseeee
The following is added to SECTION 11 - place after you have signed and exe
WHO IS AN INSURED: cuted that contract or agreement; andeeee

Any pcroon or orgonizotion thot io oneeee b. Arioco out of "your producto" whicheeee
equipment lessor is an insured, but onlyeeee are distributed or sold in the regulareeee
with respect to liability for '"bodily in course of such vendor's business.eeee
jury", "property damage", "personal in ThA in�unmr:A prnvirlP.rJ to S;llr.h VP.nrlnr i�jury" v, "iu.Jvtsrli::till� i11ju1y" ,.asu::>ttc.J, i11eeee

subject to the following provisions:whole or in part, by your acts or omis
sions in the maintenance, operation oreeee a.eeThe limits of insurance provided toeeee
use by you of equipment leased to youeeee such vendor will be the limits whicheeee
by such equipment 1essor.eeee you agreed to provide in the writteneeee

contract or agreement, or the limitseeeThe insurance provided to such equipmenteeee
shown in the Declarations, whichevereeelessor does not apply to any '"bodily in
are less.eeejury'' or ''property domogc'' cowed by on 

"occurrence·· that takes place, or "per b. The insurance provided to such vendoreee
sonal injury" or "advertising injtxy"eeee does not apply to:eee
caused by an offense that is committed,eeee
dfter the equipment lease expi, es.eeee (1l Any exp,ess wa11an1y not au1ho,

ized by you; 
K. BLANKET ADDITIONAL INSURED - Pl!RSIIIIS 

OR ORGANIZATIONS FDR YDIII ONGOING (2)eAny change in "your products"eeee
DPIRATIDNS AS RIOUllliD BY WRITTEN mode by ouch vendor;eeee

(3)eRepackaging, unlesseee unpackedeeee
The following is added to SECTION II - solely tor the purpose of inspec
WHO IS AN INSURED: tion, demonstration, testing, or theeeee

substitution of parts under instrucAny person or organization that is noteeee tions from the manufacturer, andeeeotherwise an insured under this Cover then repackaged in the original con
age Part and that you have agreed in aeeee toinor;eeewritten contract or agreement to in
clude as an additional insured on thiseeee (4)eAny failure to make such inspec
Coverage Part is an insured, but onlyeeee tions, adjustments, tests or servic
with respect to liability for '"bodily in ino as vendors agree to perform oreeee
jury" or "property damage•· that:eeee normally undertake to perform ineeee

the regular course of business, in 
a Is caused by an "occurrence" thateeee

connection with the distribution oreeetakes place after you have signedeee cale of ''your product&'';eeee

Page 4 of 6 @ 20 1 2 The Travelers Indemnity Company. All rights reserved. CG 04 17 01 12 
Includes eopyri"1ted mate<ial of Insurance Services Office, Inc. with its permission. 
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(5)eeDemonstration, installation, ser
vicing or repair operations, ex
r.P.r,t 1'11t:h opP.r.rltion� r,Arform,u1eeee
at such vendor's premises ineeee
connection with the sale ofeeee
"your products"; oreeee

(6)ee"Your products" which, after dis
tribution or sale by you, haveeeee
been labeled or relabeled oreeee
used as a container. part or in
gredient of any other thing oreeee
substance by or on behalf of 
such vendor.eeee

Coverage under this provision does not 
apply to: 

a Any person or organization from 
Whom you have acquired "your 
products", or any ingredient, part or 
container entering into, accompany
ing or containing such products; or 

b.eeAny vendor for which coverage aseeee
an additional insured specifically iseeee
scheduled by endorsement.eeee

M WHO IS AN INSURED UNNAMED 
SUBSIDIARIES 

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

Any of your subsidiaries, other than a 
partnership or joint venture, t!1at is not 
shown as a Named Insured in the Dec
larations is a Named Insured if: 

a You maintain an ownership interest 
of more than 50% in such subsidi
ary on the first day of the policy 
period; and 

b. Such sulJshJlary is not an lm:>urt:tc.J 
under similar other insurance.eeee

No such subsidiary is an insured for 
''bodily injury'' or "property domogc" 
that occurred, or "personal injury" or 
"advertising injury" caused by an of
fense committed: 

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

b.eeAfter the date, if any, during theeeee
policy period that you no longereeee
maintain an ownership interest ofeeee
more than SO% in such subsidiary.eeee

N.eeWHO IS AN INSURED - LIABILITY FOR 
CONDUCT OF UNNAMED PARTNERSHIPS OR 
JOINT VENTURES 

The following replaces the last para
graph of SECTION II - WHO IS AN 
INSURED: 

No person or organization is an insuredeeee
with respect to the conduct of any cur-

rent or past partnership or joint venture 
that is not shown as a Named Insured in 
the Declarations. This paragraph does not 
apply to any such partnership or joint 
venture that otherwise qualifies as an in
sured under Section II - Who Is An In
sured. 

0. MEDICAL PAYMENTS - INCREASED LIMITS 

The following replaces Paragraph 7. of 
SECTION Ill - LIMITS OF INSURANCE: 

7. Subject to 5. above, the Medical Ex
pense Limit is the most we will payeeee
under coverage C tor al I medical ex
penses because of "bodily injury" sus
tained by any one person, and will beeeee
the higher of:eeee

(a)ee$10,000; or 

(b)eThe amount shown on the Declara
tion£ of thi& Coverage Part foreeee
Medical Expense Limit.eeee

P. CONTRACTUAL LIABILITY - RAILROADS 

1.eeI ne tollowmg replaces t'aragraph c. oteeee
the definition of "insured contract" ineeee
the DEFINITIONS Sect ion:eeee

C.eeAny t'8St'llltml or I iCt'rlS" aynu:.,
ment;eeee

2. Paragraph f.(1) of the definition of "in
sured eontraet'' in the DEFINITIONS Sec
tion is deleted.eeee

Q. KNOWLEDGE AND NOTICE OF OCCURRENCE OR 
OFFENSE 

The following is added to Paragraph 2., 
Duties In The Event of Occurrence. Offense, 
Claim or Suit, of SECTION IV - COMMERCIAL 
GENERAL LIABILITY CONDITIONS: 

e. The following prov,s,ons apply toeeee
Paragraph a. above, but only for theeeee
purposes of the insurance providedeeee
under this Coverage Part to you oreeee
any insured listed in Paragraph 1. or 2.eeee
of Section II - Who Is An lnsurell:eeee

(1)eNotice to us of such "occurrence"eeee
or offense must be given as sooneeee
03 procticoble only ofter the ''oc
currence•· or offense is known toeeee
you (if you are an individual). anyeeee
of your partners or members whoeeee
Is an lnlllvlllual (If you are a part
nership or joint venture), any ofeeee
your managers Who is an individualeeee
{if you are a limited liability com
pany), any ot your trustees who ,seeee
an individual {if you are a trust),eeee
any of your "executive officers" oreeee
directors (if you are an organiza
tion other than a partnership, jointeeee
venture, limited liability companyeeee
or trust) or any "employee" author-
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ized by you to give notice of an However, if this policy includes an en

(2) 

"occurrence" or offense. 

If you are a partnership, joint 
venture, limited liability company 
or trust, and none of your part
ner&, joint venture momben;, 
managers or trustees are indi
viduals, notice to us of such 
"occurrence" or offense must be 
given 4S soon 4S pr 4Cticable 
only after the "occurrence" or 
offense is known by: 

(a) Any individu.11 who ic: 

(i) A partner or member of 
any partnership or joint 
vAnt11rA; 

R. 

dorsement that provides limited cover
age ro, "bodily inju,y" o,  "p,ope,ty 
damage" or pollution costs arising out 
of a discharge, release or escape of 
"pollutants·· which contains a require
ment that the discharge, release or es
cape of "pollutants" must be reported 
to us within a specific number of 
days after its abrupt commencement, 
this Paragraph e. does not affect that 
requirement. 

UNINTENTIONAL OMISSION 
The following is added to Paragraph 6., 
Representations, of SECTION IV -
COMMERCIAL GENERAL LIABILITY CONDITIONS: 

(ii) A manager of any limited 
liability company; 

{iii) A tru::ittttt uf a11y tru�t; ur 

(iv) An executive officer or 
director of any other or
ganization; 

The unintentional omission of, or uninten
tional error in, any information provided 
by you which we relied upon in issuing 
thio policy will not projudico your righto 
under this insurance. However, this pro
vision does not affect our right to collect 
additional premium or to exercise our 
1 ights or cancellalion 01 non,enewal in 

that is 
venture 

your partner, joint 
member, manager or 

accordance with 
or regulations. 

applicable insurance laws 

trustee; or S. (BLANKlLWAIY&IC ot SUBROGATJONJ 

(3) 

(b) Any "employee" authorized 
by such partnership, joint 
venture, limited liability com
pany, trust or other organiza
tion to give notice of an 
"occurrence·· or offense. 

Notice to us ot such --occur
rence" or offense will be 
deemed to be given as soon as 
practicable if it is given in good 
faith as soon as practicable to 
your workers· compensation in

The following is added to Paragraph 8., 
Transfer Of Rights Of Recovery Against Oth
ers To Us, of SECTION IV - COMMERCIAL 
GENERAL LIABILITY CONDITIONS: 
If the insured has agreed in a contract or 
agreement to waive that insured's right of 
recovery against any person or organiza
tion, we waive our right of recovery 
against such person or organization, but 
only tor payments we make because of: 

a. "Bodily injury" or "property damage" 
surer. This applies only if you caused by an "occurrence" that takes 
subsequently give notice to us 
of the "occurrence" or offense 
as soon as practicable after any 
of the persons described in 
Paragraph• "· (1) or (2) above 

b. 

place: or 

"Personal injury" 
jury" caused by 
committed; 

or 
an 

"advertising 
offense that 

in
is 

discovers that the "occurrence·· 
or offense may result in sums 
to which the insurance provided 

subsequent to the 
tract or agreement. 

execution of the con

under thi3 Coverage Port may 
apply. 

Page 6 of 6 @ 20 1 2 The Travelers Indemnity Company. All rights reserved. CG 04 17 01 12 
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COMMERCIAL GENERAL LIABILITY

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

BLANKET ADDITIONAL INSURED

(Includes Products-Completed Operations If Required By Contract)

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

PROVISIONS

(1) Any "bodily injury", "property damage" or

"personal injury" arising out of the providing,

The following is added to SECTION II – WHO IS AN

or failure to provide, any professional

INSURED:

architectural, engineering or surveying

Any person or organization that you agree in a

services, including:

written contract or agreement to include as an

additional insured on this Coverage Part is an

(a) The preparing, approving, or failing to

insured, but only:

prepare or approve, maps, shop

drawings, opinions, reports, surveys,

a. With respect to liability for "bodily injury" or

field orders or change orders, or the

"property damage" that occurs, or for "personal

preparing, approving, or failing to

injury" caused by an offense that is committed,

prepare or approve, drawings and
subsequent to the signing of that contract or

agreement and while that part of the contract or

specifications; and

agreement is in effect; and

(b) Supervisory, inspection, architectural or

b. If, and only to the extent that, such injury or

engineering activities.

damage is caused by acts or omissions of you or

(2) Any "bodily injury" or "property damage"

your subcontractor in the performance of "your

caused by "your work" and included in the

work" to which the written contract or agreement

"products-completed operations hazard"

applies. Such person or organization does not

unless the written contract or agreement

qualify as an additional insured with respect to

the independent acts or omissions of such
specifically requires you to provide such

person or organization.

coverage for that additional insured during

the policy period.

The insurance provided to such additional insured is

subject to the following provisions:

c. The additional insured must comply with the

a. If the Limits of Insurance of this Coverage Part
following duties:

shown in the Declarations exceed the minimum

(1) Give us written notice as soon as practicable

limits required by the written contract or

of an "occurrence" or an offense which may

agreement, the insurance provided to the

result in a claim. To the extent possible, such

additional insured will be limited to such

notice should include:

minimum required limits. For the purposes of

determining whether this limitation applies, the

(a) How, when and where the "occurrence"

minimum limits required by the written contract or

or offense took place;

agreement will be considered to include the

(b) The names and addresses of any injured

minimum limits of any Umbrella or Excess

persons and witnesses; and

liability coverage required for the additional

insured by that written contract or agreement.

(c) The nature and location of any injury or

This provision will not increase the limits of

damage arising out of the "occurrence"

insurance described in Section III – Limits Of

or offense.

Insurance.

(2) If a claim is made or "suit" is brought against

b. The insurance provided to such additional

the additional insured:

insured does not apply to:

CG D2 46 04 19 ú 2018 The Travelers Indemnity Company. All rights reserved. Page 1 of 2



     

   

   

     

   

      

   

    

    

  

   

  

     

   

 

 

 

 

COMMERCIAL GENERAL LIABILITY

(a) Immediately record the specifics of the (4) Tender the defense and indemnity of any

claim or "suit" and the date received; and claim or "suit" to any provider of other

insurance which would cover such additional

(b) Notify us as soon as practicable and see

insured for a loss we cover. However, this

to it that we receive written notice of the

condition does not affect whether the

claim or "suit" as soon as practicable.

insurance provided to such additional

(3) Immediately send us copies of all legal

insured is primary to other insurance

papers received in connection with the claim

available to such additional insured which

or "suit", cooperate with us in the

covers that person or organization as a

investigation or settlement of the claim or

named insured as described in Paragraph 4.,

defense against the "suit", and otherwise

Other Insurance, of Section IV – Commercial

comply with all policy conditions.

General Liability Conditions.

Page 2 of 2 ú 2018 The Travelers Indemnity Company. All rights reserved. CG D2 46 04 19
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COMMERCIAL AUTO 

2.eeThe rollowing replaces Paragraph b. in 11.5.,eee
other Insurance, of SECTION IV - BUSI
NESS AUTO CONDITIONS: 

b. For MirGd Auto Physical Damage Cover
age, lhe following are deemed to be cov

(11 Any covered ''auto• you lease, hire,eee
rent or borrow, and 

(2) Any covered "auto" hired or rented byeee
your "employee" under a contract in 
lhat lndMdual "employee's" name,eee
with your pennission, while perform
ing duties related to the conduct of 
vour business. 

HO'NeVer, any "auto" that is leased, hired, 
rented or borrowed wilh a driver is not a 
covered "'auto". 

D. EMPLOYEES AS INSURED 

The following is added to Paragraph A.1., Who Is 
An Insured, of SECTION II - LIABILITY COV
ERAGE: 

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

E. SUPPLEMENTARY PAYMENTS - INCREASED 
LIMITS 

1. Tilt! ruUuwi11y lt!fJkiWS Pc11c1yH;1.µh A.2.a.(2),eee
of SECTION 11- LIABILITY COVERAGE: 

(2) Up to 53,000 for cost of bail bonds (in
cluding bonds for rolatod traffic law viola

tions) required because of an "accident''eee
we cover. We do not have to furnish 
these bonds.eee

2.eeThe following replaces Paragraph A.2.a,(4 ), 
of SECTION II - LIABILITY COVERAGE: 

(4) All reasonable expenses incurred by lheeee
"Insured" at our reques� 1ncludlng acrualeee
loss of earnings up to $500 a day be
cause of time off from work.eee

F. HIRED AUTO - LIMITED WORLDWIDE COV

ERAGE - INDEMNITY BASIS 

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

(5) Anywhere in the world, except any country oreee
jurisdiction while any trade sanction, em
bargo, or similar regulation imposed by lheeee
United States or America applies to and pr o 
hibits the transaction rJ business with or 

within such country or jurisdiction, for Liability 
C(>lerage for any covered "auto" that you 
lease, hire, rent or borrow without a drtler for 
a period of 30 days or less and lhat is not an 
..auto" you lease, hire, rent or borrOYi from 
any of your "employees", partners (W you are 
a partnership), members (� you are a limrted 
liability company} or mQmber, ol thQir hou;Q-o 
holds. 

(a)eWrth respect to any claim made or "suit"eee
brought outside lhe United States ofeee
America, the territories and possessionseee
of lhe Unrted States of America, Puertoeee
Rico and Canada:eee

(I)eeYou must arrange to defend the "In•eee
sured'" against. and investigate or set• 
de any such claim or "suit" and keep 
us a<Msed of all proceedinas and ac
tions.eee

(Ii) Neither you nor any other involved 
"insured" will make any settlement 
wimout our consent. 

(iii I We may, at our discretion, participate 
in defending the "insured" against, or 
in lhe settlement of, ony cloim or 
"suit''. 

(iv) We will reimburse the "insured" foreee
sums that lhe "insured'' legally musteee
pay as damages because of "bodilyeee
injury" or "property damage" to whicheee
lhis insurance applies, lhat the "in
sured.. peys with our consent, buteee
only up to the limit described in Para
graph c., Limit or Insurance, or SEC
TION II - LIABILITY COVERAGE.eee

(v)eWe will reimburse the "insured" foreee
lhe reasonable expenses incurredeee
with our consent for your investiga• 
tion of such cleim.s end your defenseeee
of the "insured" against any sucheee
"suit", but only up to and includedeee
within the limit described in Para• 
graph c.. Lrm,t 01 Insurance, or 
SECTION II - LIABILITY COVER
AGE, and not in add�ion to such limrt.eee
Our duty to make such payments 
ends when we have used up the ap
plicable limit of insurance in pay• 
ments for damages, settlements oreee
defense expen5e-$.eee

(b) This insurance is excess over any valideee
and collectible other insurance availableeee
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COMMEROAL AUTO 

to the '1nsured" whether prtnary, excess 
contingent or on any other basis. 

(c)eeThis insurance is not a subslilute f0< re
quirQd or compul1;.Qry im;u�nce in any 
country outside the United Stales, Its ter
ritories and possessions, Puerto Rico andeeee
canada.eeee

You agree to maintain aM required oreeee
compulsory insurance in any such coun• 
try up to the minimum limits required byeeee
local law. Your fai1um to comply with 
compulsory insurance requirements willeeee
not invalidate the coverage afforded byeeee
this policy, but we wil only be liable to theeeee
same extent we woul<l have been liableeeee
had you compied with the compulsory in
suranoe requirements. 

(d) It ie undorctood th:>t we ore not on odmrt 
led or authorized insurer outside theeeee
United States of America, Its territorieseeee
and possessions, Puerto Rico and can
acia. we assume no responsibtlity ror the 
furnishing of certificates of insurance, oreeee
for compliance in any way with the lawseeee
of other countries relatino to insurance. 

G. WAIVER OF DEDUCTIBLE -GLASS 

The following is added to Paragraph D., Deducti
ble. of SECTION Ill - PHYSICAL DAMAGEeeee
COVERAGE: 

No deductible f0< a covered "auto" will apply toeeee
glass damage if the glass is repaired rather thaneeee
replaced.eeee

H.eeHIRED AUTO PHYSICAL DAMAGE -LOSS OFeeee
USE -INCREASED LIIIITeeee

The following replaces the last sentence of Para
graph AA.b, Loss Of Use Expenses, of SEC
TION 111-PHYSICAL DAMAGE COVERAGE: 

However, 1110 most we wlll pay ror any expenseseeee
for loss of use is $65 per day, to a maximum of 
S750 for any onee"accident".eeee

I. PHYSICAL DAMAGE - TRANSPORTATION 
EXPENSES -INCREASED LIMIT 

The following replaces the first sentence in Para•eeee
orar:,n AA.a.. Transportation Expenses, of 
SECTION Ill - PHYSICAL DAMAGE COVER
AGE: 

We will pay up to S50 per day to a maximum ofeeee
S1 ,500 for temporary transportation expense in
curred by you because of the total theft of a cov
ered "auto" of the private passenger type.eeee

J. PERSONAL EFFECTS 

The following is added to Paragraph AA., Cover
age Extensions, of SECTION Ill - PHYSICALeeee
D/\MI\GE COVERIIGE:eeee

Personal Effectseeee

We wil pay up to S400 for "loss" to wearing ap
porel end other personel effects whieh ere: 

(1) Owned by an "insured"; andeeee

(2)eIn or on your covered "auto•.eeee

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

No deductibles apply to this Personal Effects 
coverage. 

K. AIRBAGS 

The following is added to Paragraph 8.3., Exclu
sions. ur Sl!CTION Ill - l'HYSICAL DAMAGI! 
COVERAGE: 

Exclusion 3.a. does not apply to "loss" to one oreeee
moro airbag, in a covorQd "auto" you own that in.eeee
nate due to a cause other than a cause of "loss"eeee
set forth in Paragraphs A.1.b. and A.1.c., buteeee
only:eeee
a.eeIf that "auto'' is a covered •auto" f0< Compre

hensive Coverage under this policy;eeee

b.eeThe airbags are not covered under any war-
ranty; anaeeee

c.eeThe airbags were not intentionally inflated.eeee

We will pay up to a maximum of $1,000 for any 
one·ioss". 

L.eeNOTICE AND KNOWLEDGE OF ACCIDENT OReeee
LOSS 

The foll0W1ng is added to Paragraph A.2.a., ofeeee
SECTION IV -BUSINESS AUTO CONDITIONS:eeee

Your duty to give us or our authorized representa
tive prompt notic.e of the "ac.c.ident'' or '"I�" ep
pies only when the "accident'' or "loss" is knowneeee
to:eeee

(a) You (W you are an individual):eeee

(b) A partner r� you are a partnership);eeee

(c)eA member (if you are a limlted liability com· 
pany);eeee

(di An executive officer, director 0< insurance 
manager (if you are a corporation or other or
ganization): or 

(e) Any "employee" authorized by you to give no
tice of the "accidenr or "loss".eeee
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COMMERCIAL AUTO 

M.o(lsLANK�T.WAIV�R O�.�UIIROGATION)oooo

The following replaces Paragraph A.5., Transferoooo
Of Rights Of Recovery Against others To Us,oooo
of SliCTION r,/ - BUSINESS AUTO CONDI

TIONS:oooo

5.ooTransfer Of Rights Of Recovery Againstoooo
others To Usoooo

We waive any right al recovery we may haveoooo
against any person or organization to the ex
tent required of you by a written contracloooo
signed and executed prior to any "accidenroooo
or "loss", pro.;ded that the "accidenr or •ioss"oooo
arises out of operations contemplated byoooo

such contracL The waiver applies only to the 
person or organization designated in such 
contract. 

N. UNINTENTIONAL liRRORS OR OMISSIONS 

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

The unintentional omission of, or unintentionaloooo
error in, any information given by you shall not 
prejudice your rights under this insurance. How
ever 1nIs pr(Ms,on dOes not anect our right to col
lect additional premium or exercise our right ofoooo
cancellation oronon-renewal.oooo
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� WORKERS COMPENSATION 
TRAVELERSJ AND 
ONE TOWER SQUARE 

HARTFORD, CT 06183 
EMPLOYERS LIABILITY POLICY 

ENDORSEMENT we 99 03 76 ( A)- 001 

POLICY NUMBER: UB3L667124 

WAIVER OF OUR RIGHT TO RECOVER FROM OTHERS 

(BLANKET WAIVER) 
ENDORSEMENT - CALIFORNIA 

We have the right to recover our payments from anyone liable for an injury covered by this policy. We will not 
enforce our right against the person or organization named in the Schedule. 

The additional premium for this endorsement shall be 1 • 00 % of the California workers' compensation pre
mium. 

Schedule 

Person or Organization Job Description 

ANY PERSON OR ORGANIZATION 

FOR WHICH THE INSURED HAS 

AGREED BY WRITTEN CONTRACT 

EXECUTED PRIOR TO LOSS TO 

FURNISH THIS WAIVER. 

This endorsement changes the policy to which it is attached and is effective on the date issued unless otherwise 
stated. 

(The information below is required only when this endorsement is issued subsequent to preparation of 
the policy.) 

Endorsement Effective Policy No. Endorsement No. 
Insured Premium 

Insurance Company Countersigned by ____________ 

DATE OF ISSUE: ST ASSIGN: Page 1 of 1 
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