iy | CITY OF SANTA FE

The Purchasing Memo

Date: June 1, 2026
Finance Committee/ Governing Body

From: Erin Gomez, Contract Administrator

Via: Eric Candelaria, ITT Department Director E.ric Ca'ndelari; TR R R EAT su)
Subject: Mainline Information Systems Amendment 4
Vendor Name: Mainline Information Systems

Munis Vendor Number: 3408

ITEM AND ISSUE:

ITT Department Respectfully Requests Your Review and Approval of Amendment #4 to Solutions
Agreement Item #22-0176 with Mainline Information Systems to add Additional Products, Extend the Term
by One Year, and Increase the Compensation in the Total Amount of $441,580.88 not to Exceed
$1,480,454.36 Including NMGRT. (Eric Candeleria, ITT Department Director;
edcandelaria@santafenm.gov).

CONTRACT NUMBER:
The FY25 Munis contract number is 3203279.

BACKGROUND AND SUMMARY:

The Information Technology and Telecommunications (ITT) Department bears the critical responsibility of
ensuring robust security and preservation of the City's data and information assets. In today's increasingly
complex digital landscape, comprehensive cybersecurity measures are essential to maintaining the integrity,
confidentiality, and availability of municipal records and documentation.

Our security strategy emphasizes proactive risk management rather than reactive incident response. Through
this proposed agreement, I[TT will implement enterprise-grade security information and event management
(SIEM) capabilities alongside continuous vulnerability assessment protocols. Additionally, we will engage
Mainline Information Systems as our dedicated Security Operations Center (SOC) provider to deliver expert
threat detection and response solutions.

This strategic partnership will enable real-time security monitoring, threat intelligence integration, and
coordinated incident response between Mainline Information System’s specialized personnel and our internal
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ITT security team. This collaborative approach strengthens our security posture while maximizing operational
efficiency and cybersecurity expertise.

This document constitutes the third amendment to Solution Agreement #22-0176, extending the contract term
by one full year, increasing the total compensation by $441,580.88, and expanding the scope to include
additional product offerings.

FUNDING SOURCE:

Fund Name/Number: ITT Service of Other Dept/ 620

Munis Org Name/Number: ITT EAS/ 6203600

Munis Object Name/Number: Software Subscriptions/ 530710

Budget Officer / Designee: A’(a,?‘ )[/apf//(& Date: 06/11/2026

Budget Officer Comment/Exceptions:

PROCUREMENT METHOD:
The procurement method used was NMSA 19782 Section 13-1-135, Coop

Ve Chief Procurement Officer (CPO)/Designee: A Date: 06/18/2026
. CPO Comment/Exceptions:
ASSOCIATED APPROVALS:
IT Components included? Yes | O No
Approval: %‘3"‘7,1 TEEFEA Title: Date: 06/01/2026
Comment/Exceptions:

Treasury/Point of Sale Components included? [ Yes | X No
Approval: Title: Date:

Comment/Exceptions:

Vehicles included? [J Yes | X No
Approval: Title: Date:

Comment/Exceptions:

Construction to City Facilities, Furniture, and/or Fixtures included? [ Yes | X No

Approval: Title: Date:

Comment/Exceptions:




Is this an externally funded purchase? [J Yes | X No

If yes, what is the issuing agency:

Approval: Title: Date:

Comment/Exceptions:

Is this a Capital Asset or Project? [ Yes | X No
Project Ledger Number:

Approval: Title: Date:

Comment/Exceptions:
ATTACHMENTS:
Mainline Information Systems Amendment #3 to Solutions Agreement Item#22-0176
Mainline Information Systems Amendment #3 to Solutions Agreement Item#22-0176
Mainline Information Systems Amendment #2 to Solutions Agreement Item#22-0176
Mainline Information Systems Amendment #1 to Solutions Agreement Item#22-0176
Mainline Information Systems Solutions Agreement Item#22-0176
Cooperative Purchasing Agreement #21-0149
Mainline Information Systems Quote
Mainline Information Systems COI

Mainline Information Systems W9



Item#
Munis Contract#3203279
Original Contract Item# 22-0176
Cooperative Purchasing Agreement#: NCPA-21-0149 Contract 01-96

CITY OF SANTA FE
AMENDMENT No. 4 TO
SOLUTIONS AGREEMENT #22-0176
This AMENDMENT No. 4 (the "Amendment") amends the CITY OF SANTA FE SOLUTIONS
AGREEMENT, dated April 20, 2022 (the "Contract"), between the City of Santa Fe (the "City") and Arctic Wolf
Networks, Inc./Mainline Information Systems (the "Contractor"). The date of this Amendment shall be the date of
the last signature below.
RECITALS:
A. Under the terms of the Contract, Contractor has agreed to provide the Solutions prescribed in Proposal
MIS-171042-1-3 and Proposal MIS-171042-1-4 attached herein.
B. Pursuant to Article 12 (Term and Renewal) of the Arctic Wolf Networks, Inc. Solutions Agreement, and for
other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties agree as follows:

1. COMPENSATION

The compensation is hereby amended to increase in the total amount of four hundred forty-one thousand, five
hundred eighty dollars and eighty-eight cents ($441,580.88) based on the fixed prices described in the attached
MIS-171042-1-2 Proposal:

The City shall pay to the Contractor a total not to exceed one million, four hundred eighty thousand, four
hundred fifty-four dollars and thirty-six cents ($1,480,454.36) which includes any applicable gross receipts

tax.
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2. TERM
The term of this Agreement is hereby extended to August 31, 2027, unless terminated per the terms of this
Agreement.

3. ASSIGNMENT

Arctic Wolf Networks, Inc./Mainline Information Systems has been acquired by Pellera Technolgies. The
Agreement is now assigned to Pellera Technologies.

4. CONTRACT IN FULL FORCE

Except as specifically provided in this Amendment, the Contract remains and shall remain in full force and

effect, in accordance with its terms.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
[SIGNATURE PAGE TO FOLLOW]



IN WITNESS WHEREOF, the parties have executed this Amendment No. 4 to the Contract as of the date of last
signature below.

CITY OF SANTA FE: CONTRACTOR:
PELLERA TECHNOLOGIES
Nk Qwéwm
MICHAEL GARCIA, CITY MAYOR NICK JACOBSON, DIRECTOR OF OPERATIONS
DATE: DATE: May 29’ 2026
ATTEST:

GERALYN CARDENAS, CITY CLERK

CITY ATTORNEY’S OFFICE:

Sarah Piltch

Sarah Piltch (May 29, 2026 14:05:45 MDT)
SARAH PILTCH, ASSISTANT CITY ATTORNEY

APPROVED FOR FINANCES:

ANSREA PHILLIPS (Jun 18, 2026 16:29:19 MDT)

ANDREA PHILLIPS, INTERIM FINANCE DIRECTOR




%l | CITY OF SANTA FE

The Purchasing Memo
Date: May 22, 2025
Finance Committee/ Governing Body
From: Joshua Chandler, Contract Administrator
Via: Eric Candelaria, ITT Department Director/ Larry Worstell, ISD Manager
Subject: Mainline Information Systems Amendment 3
Vendor Name: Mainline Information Systems

Munis Vendor Number: 3408

ITEM AND ISSUE:

ITT Department Respectfully Requests Your Review and Approval of Amendment #3 to Solutions
Agreement Item #22-0176 with Mainline Information Systems to add Additional Products, Extend the Term
by One Year, and Increase the Compensation in the Total Amount of $323,605 not to Exceed $1,038,873.48
Including NMGRT. (Eric Candeleria, ITT Department Director; edcandelaria@santafenm.gov; Larry
Worstell, ISD Manager; lfworstell@santatenm.gov)

CONTRACT NUMBER:
The FY25 Munis contract number is 3203279.

BACKGROUND AND SUMMARY:

The Information Technology and Telecommunications (ITT) Department bears the critical responsibility of
ensuring robust security and preservation of the City's data and information assets. In today's increasingly
complex digital landscape, comprehensive cybersecurity measures are essential to maintaining the integrity,
confidentiality, and availability of municipal records and documentation.

Our security strategy emphasizes proactive risk management rather than reactive incident response. Through
this proposed agreement, ITT will implement enterprise-grade security information and event management
(SIEM) capabilities alongside continuous vulnerability assessment protocols. Additionally, we will engage
Mainline Information Systems as our dedicated Security Operations Center (SOC) provider to deliver expert
threat detection and response solutions.

This strategic partnership will enable real-time security monitoring, threat intelligence integration, and
coordinated incident response between Mainline Information System’s specialized personnel and our internal
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ITT security team. This collaborative approach strengthens our security posture while maximizing operational
efficiency and cybersecurity expertise.

This document constitutes the third amendment to Solution Agreement #22-0176, extending the contract term
by one full year, increasing the total compensation by $323,605, and expanding the scope to include additional
product offerings.

FUNDING SOURCE:

Fund Name/Number: ITT Service of Other Dept/ 620

Munis Org Name/Number: ITT Infrastructure/ 6203650

Munis Object Name/Number: Software Subscriptions/ 530710 ($259,605.00)

FUNDING SOURCE:

Fund Name/Number: ITT Service of Other Dept/ 620

Munis Org Name/Number: ITT EAS/ 6203600

Munis Object Name/Number: Software Subscriptions/ 530710 ($61,000.00)

FUNDING SOURCE:

Fund Name/Number: ITT Service of Other Dept/ 620

Munis Org Name/Number: ITT Infrastructure/ 6203650

Munis Object Name/Number: Service Contracts/ 510310 ($3,000.00)

Budget Officer / Designee:ﬁl{ 6{,/7 #0/ g/f'{ & Date:)5/23/2025

Budget Officer Comment/Exceptions:

PROCUREMENT METHOD:
The procurement method used was NMSA 1978, Section 13-1-135, Coop

Chief Procurement Officer (CPO)/Designe? : > N Da@s /2 3 /20 2 5
CPO Comment/Exceptions:

ASSOCIATED APPROVALS:

IT Components included? Yes | O No
L0 . .
Approval: (;’d‘yl Title: Date: 05/20/2025

Comment/Exceptions:




Treasury/Point of Sale Components included? [ Yes | X No
Approval: Title:

Comment/Exceptions:

Vehicles included? [J Yes | X No
Approval: Title: Date:

Comment/Exceptions:

Construction to City Facilities, Furniture, and/or Fixtures included? [ Yes | X No

Approval: Title: Date:

Comment/Exceptions:

Is this an externally funded purchase? [J Yes | X No

If yes, what is the issuing agency:

Approval: Title: Date:

Comment/Exceptions:

Is this a Capital Asset or Project? [ Yes | X No
Project Ledger Number:

Approval: Title: Date:

Comment/Exceptions:

ATTACHMENTS:

Mainline Information Systems Amendment #3 to Solutions Agreement Item#22-0176
Mainline Information Systems Amendment #2 to Solutions Agreement Item#22-0176
Mainline Information Systems Amendment #1 to Solutions Agreement Item#22-0176
Mainline Information Systems Solutions Agreement Item#22-0176

Cooperative Purchasing Agreement #21-0149

Mainline Information Systems Quote

Mainline Information Systems COI

Mainline Information Systems W9



Item# -
Munis Contract#3203279
Original Contract Item# 22-0176
Cooperative Purchasing Agreement#: NCPA-21-0149 Contract 01-96

CITY OF SANTA FE
AMENDMENT No. 3 TO
SOLUTIONS AGREEMENT
This AMENDMENT No. 3 (the "Amendment") amends the CITY OF SANTA FE SOLUTIONS
AGREEMENT, dated April 20, 2022 (the "Contract"), between the City of Santa Fe (the "City") and Arctic Wolf
Networks, Inc. (the "Contractor"). The date of this Amendment shall be the date of the last signature below.
RECITALS:
A. Under the terms of the Contract, Contractor has agreed to provide the Solutions prescribed in proposal MIS-
130280-1 attached herein.
B. Pursuant to Article 1 of the Contract, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties agree as follows:

1. SCOPE OF WORK

A. Atticle 1 of the Contract is amended to provide additional products for the city listed on Quote#
MIS-144185-1 including: Arctic Wolf MDR Data Explorer, Arctic Wolf 200 Series Sensor,
Arctic Wolf Managed Security Awareness Service, Arctic Wolf Managed Security Awareness
Plus Add on, and Arctic Wolf Sensor/Scanner Shipping.

2. COMPENSATION

A. The compensation is hereby amended to increase in the total amount by Three hundred twenty-
three thousand, six hundred five dollars. ($323,605).

B. The increase in compensation brings the total amount of the agreement to One million, thirty-
CoSF Version 4 12.20.2023



eight thousand, eight hundred seventy-three dollars and forty-eight cents ($1,038,873.48).

C. The additional compensation shall be paid in equal monthly installments according to the payment
schedule in the original agreement.

D. Except as specifically amended herein, all other terms and conditions of the Contract regarding
compensation shall remain in full force and effect.

3. TERM

A. The term of this Agreement is hereby extended to May 31, 2026, unless earlier terminated as

provided herein.

4. CONTRACT IN FULL FORCE.

Except as specifically provided in this Amendment, the Contract remains and shall remain in full force and

effect, in accordance with its terms.

IN WITNESS WHEREOF, the parties have executed this Amendment No. 3 to the Contract as of the date of last
signature below.

CITY OF SANTA FE: CONTRACTOR:
Arctic Wolf Networks, Inc.

G —

Alan Webber (May 29, 2025 22:11 EDT) Pablo GSrfemikel (May 22, 2025 13:13 EDT)

ALAN WEBBER, CITY MAYOR PABLO GARFUNKEL, VP OF OPERATIONS

oaTE: 05/29/2025 oare. 05/22/2025

Registration # 136891
ATTEST:

7

ANDREA SALAZ a ,202520:13 MDT)

ANDREA SALAZAR, CITY CLERK (Y(}J
GB MTG 05/28/25




CITY ATTORNEY’S OFFICE:

Charistoner W. Ruan

Christoher W. Ryan (May 22, 2025 Y:12 MDT)
ASSISTANT CITY ATTORNEY

APPROVED FOR FINANCES:

(‘%K Oatar

EMILY OSTER, FINANCE DIRECTOR




DocuSign Envelope ID: DFD4D501=626D-465F-A352-842A1D5F3CF9

Munis Contract# 3203279

Original Contract Item# 22-0176
SWPA/GSA/Coop/RFP/ITB #: NCPA-ITEM #21-0149 Contract 01-96

CITY OF SANTAFE
AMENDMENT No._2 TO SOLUTIONS AGREEMENT BETWEEN THE CITY OF SANTA FE
AND ARTIC WOLF
ITEM#_22-0176
This AMENDMENT No._2_ (the "Amendment") amends the CITY OF SANTA FE SOLUTIONS
AGREEMENT, dated April 20, 2022 (the "Agreement"), between the City of Santa Fe (the "City") and Arctic Wolf
Networks, Inc. (the "Contractor"). The date of this Amendment shall be the date when it is executed by the City and
the Contractor whichever occurs last.
RECITALS:
A. Under the terms of the Contract, Contractor has agreed to provide the Solutions prescribed in
proposal MIS-130280-1 attached herein.
B. Pursuant to Article 1 of the Contract, and for good and valuable consideration, the receipt and
sufficiency of which are acknowledged by the parties, the City and the Contractor agree as follows:
1. COMPENSATION.
The compensation with the Contractor is as follows:
. Original Contract signed April 20, 2022 with Quote MIS-91746-1-1 of $224,993.98;
. Amendment #1 signed May 14, 2023 with Quote MIS-105986-1 of $231,301.50 increasing the

total compensation to $456,295.48; and

. Amendment #2 with Quote MIS-130280-1 of $258,973.00 for a total compensation of
$715,268.48.

The City shall pay to its Authorized Party the Subscription Fees based upon fixed prices described in the
attached Exhibit “2”. The total compensation under this Agreement shall not exceed $715,268.48 including gross

CoSF Version 3 10.17.2023
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receipts taxes.
2. TERM:
Proposal MIS-105986-1 of the Agreement is hereby deleted in its entirety to be substituted with
Proposal MIS-130280-1 in its place.
The City’s Subscription Term for the Solutions shall be June 1, 2024 through May 31, 2025.

3. CONTRACT IN FULL FORCE.

Except as specifically provided in this Amendment, the Contract remains and shall remain in full
force and effect, in accordance with its terms.

IN WITNESS WHEREQF, the parties have executed this Amendment No. 2 to the Contract as of the dates

set forth below.
CITY OF SANTAFE: CONTRACTOR:
Arctic Wolf Networks, Inc
Alan Webber (May 30, 2024 15:54 MDT) (_ﬂv:m yéh(L [ e
ALAN WEBBER/MAYOR ANDREW HILL
DATE;  Mayad; 2024 CHIEF LEGAL OFFICER & GC
4/24/2024
DATE: il
CRS#
Registration #
ATTEST:
v
GERALYN CARDENAS, INTERIM CITY CLERK
GB MTG 05/29/2024 XV
CITY ATTORNEY’S OFFICE: APPROVED FOR FINANCES:
Marcos Martinez |
Marcos Martinez (Apr 24, 2024 16:01 MDT) %A/ ERten.
SENIOR ASSISTANT CITY ATTORNEY FINANCE DIRECTOR



DocuSign Envelope ID: 715122FC-5F48-46AC-989C-13843BEB724D

Item# 23-0214
Munis Contract#___3203279

AMENDMENT No. 1 TO SOLUTIONS AGREEMENT BETWEEN THE CITY OF SANTA FE
AND ARCTIC WOLF
ITEM# 22-0176
This AMENDMENT No. 1 (the "Amendment") amends the CITY OF SANTA FE
SOLUTIONS AGREEMENT, dated April 20, 2022 (the "Agreement"), between the City of Santa
Fe (the "City") and Arctic Wolf Networks, Inc. (the "Contractor"). The date of this Amendment
shall be the date when it is executed by the City and the Contractor whichever occurs last. Any

capitalized terms not otherwise defined herein shall have the meaning set forth in the Agreement.
RECITALS:
A. Under the terms of the Agreement, Contractor has agreed to provide the Solutions
prescribed in proposal MIS-105986-1 attached herein.
B. Pursuant to Article 1 of the Agreement, and for good and valuable consideration, the
receipt and sufficiency of which are aclmowledged by the parties, the City and the Contractor agree

as follows:

1. COMPENSATION.

This Amendment No. 1 increases the amount of compensation to be paid by the City to
Arctic Wolf by $231,301.50.

The City shall pay to its Authorized Party the Subscription Fees based upon fixed prices
described in the attached Exhibit “2”. The total compensation under this Agreement shall not

exceed $457,523.76 including gross receipts taxes.
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2. TERM:
Proposal MIS-91746-1 of the Agreement is hereby deleted in its entirety to be substituted with
Proposal MIS-105986-1 in its place.
The City’s Subscription Term for the Solutions shall be June 1, 2023 through May 31,
2024.

3. AGREEMENT IN FULL FORCE.

Except as specifically provided in this Amendment, the Agreement remains and shall remain
in full force and effect, in accordance with its terms.
IN WITNESS WHEREOF, the parties have executed this Amendment No. 1 to the

Agreement as of the dates set forth below.

CITY OF SANTAFE: CONTRACTOR:
2: I I ' f—Docu Sign edy: DS
Andrew-ddaddssoss720469.. C
ALAN WEBBER, MAYOR General Counsel
DATE:  May 14,2023 Chief Legal Officer & GC
DATE: 4/20/2023
CRS#
Registration #
ATTEST:

KRISTINE BUSTOS MIHELCIC, CITY CLERK X/V
GB MTG 05/10/23

!%ITX ﬁTZTgRNEY’S OFFICE:

MarcosMadinez (Apr21.2023 09:57 MDT)

SENIOR ASSISTANT CITY ATTORNEY
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APPROVED FOR FINANCES:

Emity K. Oster

Emily K. OSter (May 12, 2023 17:26 MDT)

EMILY OSTER, FINANCE DIRECTOR

Org. Name/Org.#
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SOLUTIONS AGREEMENT

This Solutions Agreement (lhe “Agreement’) is a legal agreement entered into by and between the Cuslomer identified in the signature block
below ("The City of Santa Fe") and Arclic Wolf Networks, Inc. (“Arctic Wolf') and governs any order forms, quoles, or other ordering document
execuled by the Customer (“Proposal Number: MIS-91746-1") thal reference this Agreement. An Order Form will be issued to Customer by an
Arclic Wolf authorized partner which as of the Effective Date (defined below) is Mainline Information Systems but may be updated from time-to-
time at Customer’s eleclion ("Authorized Partner’). This Agreement is effective on the date last execuled in the signature block below (the
“Effective Date"). This Agreement permils Customer to purchase subscriptions lo the Solutions, as defined below, identified in the Order Form
from its Authorized Partner and sets forth the terms and conditions under which those Solutions will be delivered. The Agreement consists of the
terms and conditions sel forth below. any attachments or exhibits identified herein and any Order Forms that reference this Agreement. If there
is a conflict between the terms below, the Order Form, or the terms set forth in an URL referenced herein (such URL teims, the “Terms"), the
documents will control in the following order: the Order Form, this Agreement, and the Terms. Any capilalized terms not olherwise defined herein
will have the meaning set forth in the Solutions Terms.

In consideration of the mutual covenants and agreements contained herein, and other good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the parlies agree as follows:
1. Scope.

141 Solutions. Customer will purchase and Arclic Wolf, together with its Affiliates, will provide the specific products and services (each a
“Solution” or colleclively, “Solutions") as specified in lhe applicable Order Form. For purposes of this Agreemenl, "“Affiliate” means any
company or other enlity, which directly or indirectly conltrols, is controlled by or is under joint control with Arctic Wolf.

A Solution will be comprised of the following components:

Managed Detection & Response Managed Risk Solution Managed Security Awareness
Solution / Managed Security
Awareness+ Solution
("MAIMA+™)
Software The object form of any software, The object form of any software, N/A
including any operating system including any related to virtual
software included in the Equipment, Equipment, if applicable, any
and add-ons offering enhanced operating system software included
features and functionality made in the Equipment, and add-ons
generally available to Arclic Wolf offering enhanced fealures and
customers from lime-to-lime functionality made generally

available to Arclic Wolf customers
from time-tlo-lime

Equipment Virtual appliances or physical sensors Virtual appliances or physical NIA
scanners
Content N/A N/A Online access and download

rights, if licensed by Customer,
to Customer learning content
and Content Compliance Pack
within the Administrator
Dashboard and/or Content

Library
Content Management N/A N/A Access 1o and use of a cloud-
Hosting Environment based learning management tool

(the “Administrator Dashboard”)
and metrics related to the use of
the Content by Customer’s users

Services Support, onboarding services, and Support, onboarding services, and Support, onboarding services,
services provided by Securily services provided by Security and Content modification
Services, all as described in the Services, all as described in the services, all as described in the
Solutions Terms (defined below) Solutions Terms (defined below) Solutions Terms (defined below)
Professional Services As agreed by the parties in As agreed by the parlies in As agreed by the parlies in
accordance with Seclion 3 accordance wilh Section 3 accordance with Seclion 3
Platform Unlimited data ingestion Unlimited data ingestion N/A
Access to the Customer Portal Access to the Customer Portal
Use of the Arctic Wolf Agent Use of the Arclic Wolf Agent

90-day Log Retention (unless another
retention period is purchased by

Arclic Woll Networks ~Solulions Agieement
Last Updated: 02/01/2022 Page 10112 CONFIDENTIAL

ITEM #22-0176
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Customer and set forth on an Order
Form)

1.2  License Grant. The Solutions are provided on a subscription basis for a sel term designated on lhe Order Form (each, a “Subscription *
Term") for the one-time costs and subscription fees set forth therein (the “Fees”). Provided Customer is in compliance with the terms of this
Agreement, including payment of Fees, Arctic Wolf grants to Customer a limited, non-transferable, non-sublicensable, non-exclusive right and/or
license during the Subscription Term, to the extent a component of the Solutions being licensed by Customer as set forth in Section 1.1 above,

lo:
(i) Install, use and access the Software,
(ii) Use the Equipment for purposes of the use of the Solutions,
(iii) Obtain and use the Services in conjunclion with Customer's use of the Solutions,
(iv) Load Customer's users and associated information for delivery of Content and use of the Administrator Dashboard,
(v) Access the Customer Portal and/or Administrator Dashboard, as applicable, subject to the Privacy Notice located at

https://arcticwolf.com/privacy-policy-for-customer-poral-users/, as may be updated from time-to-time in accordance with Section
13 below (the “Privacy Notice"),

(vi) Access and use the Platform features and functionality,
(vii) Use Arctic Wolf Trademarks included in the Content in accordance with the Solutions Terms, and
(viii) Distribute, display, transmit, and, if licensed by Customer, download certain Content in electronic format.

Customer may access and use the Solutions, and any Documentation associated therewith, solely for its own internal business purposes and in
accordance with the terms and conditions of this Agreement, such associated Documentation, any scope of use restrictions and license counts,
including by server. user, or such other licensing metric designated in the applicable Order Form, and the Solutions Terms found at
htlps://arclicwoll.com/lerms/solutionsterms/, as may be updated from time to time by Arctic Wolf in accordance with Section 13 herein (the
“Solutions Terms"). "Documentation” means user manuals, training materials, product descriptions and specifications, and other printed
information relating to the Solution, as in effect and generally available from Arctic Wolf, but expressly excluding marketing and sales collateral
and materials.

1.3 Future Functionality, Customer agrees that it has not relied on the promise of availability of any future functionality of the Solutions
or any other fulure product or service in executing this Agreement or any Order Form. Customer acknowledges that information provided by Arctic
Wolf regarding future functionality should not be relied upon to make a purchase decision. Should Arctic Wolf offer additional optional functionality
in the future that complement the Solutions, Customer may elect to subscribe to and obtain a license to the optional functionality for an additional
fee.

14 Except as otherwise provided herein, Customer understands and agrees that the Authorized Partner may not modify this Agreement or
make any commitments related to the delivery or performance of the Solutions on Arctic Woll's behalf.

1.5 Beta Solutions.

1.5.1 From time-to-lime Arctic Woll may invite Customer to try, at no charge, Arctic Wolf products, features, or functionality that are not
generally available to Arctic Wolf's customers (“Beta Solutions”). Customer may accept or decline any such trial in its sole discretion. Any Beta
Solutions will be clearly designated as beta, pilot, limited release, developer preview, non-production or by a description of similar import.

1.5.2 Restrictions and Disclaimers, Beta Solutions are provided for evaluation purposes and not for production use, are not supported, may
contain bugs or errors, and may be subject to additional terms. Beta Solutions are not considered Solutions hereunder and are provided solely
and exclusively “AS IS” with no express orimplied warranty of any kind. CUSTOMER ASSUMES AND UNCONDITIONALLY RELEASES ARCTIC
WOLF FROM ALL RISKS ASSOCIATED WITH THE USE OF ANY BETA SOLUTIONS. Arctic Wolf may discontinue the Bela Solutions at any
time in its sole discretion and Arctic Wolf will make reasonable efforts to provide Customer with advanced notice of any such discontinuance.
Arctic Wolf does not promise or represent that Beta Solutions will be made generally available.

1.5.3 NO DATA RETENTION. ANY DATA ENTERED INTO THE BETA SOLUTIONS MAY BE PERMANENTLY LOST UNLESS CUSTOMER:
(i) PURCHASES A SUBSCRIPTION TO THE COMMERCIALLY AVAILABLE VERSION OF THE BETA SOLUTIONS AS MAY BE MADE
AVAILABLE BY ARCTIC WOLF: OR (ii) TO THE EXTENT POSSIBLE, EXPORTS SUCH DATA PRIOR TO TERMINATION OF THE BETA
SOLUTIONS.

1.54 LIMITED LIABILITY. ARCTIC WOLF'S ENTIRE LIABILITY IN CONNECTION WITH ANY USE OF THE BETA SOLUTIONS WHETHER
IN CONTRACT, TORT OR UNDER ANY OTHER THEORY OF LIABILITY, WILL NOT, AS TO ANY INDIVIDUAL CLAIM OR IN THE
AGGREGATE, EXCEED $50. IF CUSTOMER DOES NOT AGREE TO THE ALLOCATION OF RISK IN THIS SECTION, ITS SOLE RECOURSE
IS TO IMMEDIATELY DISCONTINUE THE USE OF THE BETA SOLUTIONS.

1.5.5.  Despile anything to the contrary in this Agreement, Customer acknowledges that (a) Beta Solutions may not be supported and may be
changed at any time, including in a manner that reduces functionality, (b) Beta Solutions may not be available or reliable, and (c) Beta Solutions
may not be subject to the same security or audits as the Solutions.

2. Equipment. If the Order Form specifies that Customer will receive Equipment, then Customer is responsible for installing the Equipment
at the location(s) specified by Arclic Wolf and for the implementation of appropriate data protection practices related to the protection of any
information included on such Equipment while the Equipment is located within Customer’s environment. The Equipment is a part of the Solutions
and included with the subscription to the Solutions for use by Customer during the Subscription Term. If Customer attempts to install or use the
Equipment at a location other than the location determined by Customer and communicated to Arctic Wolf during onboarding or at any time
thereafter, the Solutions may fail to function or may function improperly. In the event Customer installs, uses, or relocates the Equipment,
Customer will promplly notify Arctic Wolf so that Equipment deployment information can be updated within Customer's account. Other than normal
wear and tear, Customer is directly responsible for the replacement cost of the Equipment associated with any loss. repair, or replacement,
including any other costs. damages. fees and charges to repair the Equipment. If applicable. Arctic Wolf will ship Equipment to Customer and will

Arclic Woll Soluti Ag
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pay the freight costs associated with shipping the Equipment to Customer’s designated locations. Customer is responsible for all additional costs
and expenses associaled with shipping the Equipment lo its designated locations and for the return of the Equipment to Arctic Wolf. Such
additional costs and expenses may be reflected on an Order Form, from time-to-time following shipment of the Equipment and will be invoiced
by Arctic Wolf or the Authorized Partner. Customer understands and agrees if the Equipment is shipped outside of the United States or Canada
(or such other locations identified by Arctic Wolf), Customer is responsible for acling as the importer of record.

3. Professional Services. In the event Arclic Wolf and Customer agree on the delivery of Professional Services. any such Professional
Services shall be specified on an Order Form and described in a statement of work which shall reference this Agreement.

4. Reservation of Rights and Ownership. Arclic Wolf owns or has the right to license the Solutions and any associated Documentation
("Arctic Wolf Technology”). Customer acknowledges and agrees that: (a) the Arclic Wolf Technology is protected by United States and
international copyright, trademark, patent, trade secret and other intellectual property or proprietary rights laws; (b) Arctic Wolf retains all right,
title and interest (including, without limitation, all patent, copyright, trade secret and other intellectual property rights) in and to the Arctic Woll
Technology, excluding any rights, title, and interest in any Third Partly Products (as defined in Section 10.3 below) which shall be retained by its
third party licensor(s), any other deliverables, know-how, databases, developed programs, and registered or unregistered intangible property
rights; (c) there are no implied licenses and any rights not expressly granted to Customer hereunder are reserved by Arctic Wolf; (d) the Solution,
excluding Professional Services, is licensed on a subscription basis, not sold, and Customer acquires no ownership or other interest (other than
the license rights expressly stated herein) in or to the Arctic Wolf Technology; and (e) the Solution is offered as an on-line, hosted solution, and
Customer has no right to obtain a copy of the Software.

5. Restrictions, Responsibilities, and Prohibited Use.

5.1 Restrictions. Customer agrees not to, directly or indirectly: (i) modify, translate, copy or create derivative works of the Arclic Wolf
Technology; (ii) reverse engineer, decompile, disassemble, or otherwise seek to obtain the intellectual property contained within Solutions, except
to the extent expressly permitted by applicable law (and then only upon advance notice to Arctic Wolf); (iii) interfere with or disrupt the integrity or
performance of the Solutions or the data and information contained therein or block or disrupt any use or enjoyment of the Solutions by any third
party; (iv) attempt to gain unauthorized access to the Arctic Wolf Technology or related systems or networks; (v) remove or obscure any proprietary
or other notice contained in the Arctic Wolf Technology, including on any reports or data printed from the Arctic Wolf Technology:; (vi) unless
Customer is an Authorized MSP Partner of Arctic Wolf, use the Solutions in connection with a service bureau, service provider or like activity
whereby Cuslomer operates or uses the Solutions for the benefit of a third party; or (vii) with respect o Customer’s subscription to the Managed
Security Awareness Solution, include material or information that is obscene, defamatory, libelous, slanderous, that violates any person's right of
publicity, privacy or personality, or otherwise results in any tort, injury, damage or harm to any person. Customer agrees lo abide by the terms of
the Acceplable Use Policy at htips://arcticwolf.com/lerms/acceplable-user-policy/, as may be updated from lime-to-time in accordance with
Section 13 below. If Arctic Wolf, in ils reasonable discretion, determines that Customer's use of or access lo the Solutions imposes an actual or
imminent threat to the security or stability of Arctic Wolf's infrastructure or that Customer is abusing its use of the Solutions in contravention with
the terms of this Agreement, Arctic Wolf may, in addition to any other right herein, temporarily suspend Customer's access to the Solutions until
such activity is rectified. If commercially practicable, Arctic Wolf shall provide Customer with notice prior to any such suspension and shall work
with Customer in good faith to reinstate the Solutions promptly.

5.2  Arctic Wolf Responsibilities. Arclic Wolf shall provide the Solutions Customer subscribes to as set forth on an Order Form in accordance
with the terms of this Agreement, as further described in the Solutions Terms, and the Addendum set forth as Exhibit A attached hereto and
incorporated herein by reference. The Solutions provided under this Agreement shall include any updates, upgrades, bug fixes, version upgrades
or any similar changes that are made generally available to Arctic Wolf's customers free of charge from time to time during the Subscription Term,

5.3. Customer Responslbllitles. Customer must identify the administrative users for its account which may include Customer's authorized
(email authorization sufficient) third party service providers and agents (“Administrators”). Each Administrator will receive an administrator ID
and password and will need to register with Arctic Wolf. Customer is responsible for notifying Arctic Wolf about changes to Administrators,
including but not limited to termination, change of authority, and the addition of Administrators. Customer acknowledges and agrees that
Administrators will be able to view all Solutions Data and other traffic and aclivities that occur on Customer's network and that Customer is
responsible for all activities that occur under Administrator accounts. Administrator IDs are granted to individual, named persons and cannot be
shared or used by more than one Administrator but may be reassigned from time-to-time to new Administrators. Notwithstanding anything
contrary herein, Customer understands and agrees that transmission of Solutions Data to Arctic Wolf may be impacted by in-country technical
issues and requirements. Arctic Wolf will provide reasonable assistance to Customer in such instances but is not liable if the Solutions Data
cannol be transmitted outside of such country. Customer understands and agrees that it will need to implement security controls to protect the
Equipment and the data included therein. Customer, depending on the scope of the deployment, may be required to implement software and
services lo enable features of the Solutlons. Customer acknowledges that any changes Customer makes to its infrastructure or the configuration
of the Solutions after initial deployment may cause the Solutions to cease working or function improperly and that Arclic Wolf will have no
responsibility for the impact of any such Customer changes. Customer understands that depending on the Solution deployed, a Solution may
consume additional CPU and memory in Customer's environment while running in production.

5.4 Anti-corruption. In no event shall Arctic Wolf be obligated to take any action (including the shipping of any product or the provision of
any service) or omit to take any action that Arctic Wolf believes in good faith would cause il to be in violation of any U.S. or foreign laws or
regulations, including, without limitation, the U.S. Foreign Corrupt Practices Act (the “FCPA"). Neither party will (i) attempt to, directly or indirectly,
improperly influence the sale or purchase of products by payments or other actions contrary to law or regulation, or (ii) take any action or permit
or authorize any action that would violate or cause a party to violate the FCPA, the UK Bribery Acl, or other applicable anti-corruption laws or
regulations. Neither party will, for the purpose of influencing any act or decision to obtain or retain business or direct business to any person, pay,
offer or promise to pay, or authorize the payment of, directly or indirectly, any money or anylhing of value to or for the use or benefit of any of the
following: (a) any government official (including any person holding an executive, legislative, judicial or administrative office, whether elected or
appointed. or any representative of any public international organization, or any person acting in any official capacity for or on behall of any
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govemnmeni, state-owned business or public organization); (b) any pofitical party, official thereof, or candidate for polfitical office; or (c) any other
person if a party or any respective partnar, officer, director, empioyee, agent, representative or shareholder of such party knows or has reason to
suspect or know that any. Mﬂauﬁmww&bmdmwﬂhmmmwpmd directly or Indirectly, to any of the above-

agents or represeniatives
is a govemment official or employee aor an official or employes of any depariment or Instrumentality of any govemmant, nor Is any of them an
mmmmumhmmmmﬂmwwwmdmwmmmwmpmmmm
performance of this Agreement; and each party agrees to immediately notify the other party should the foregoing change during the term of this
Each party represenis and wamants that nelther this Agreement nor the performance of or exercise of rights under this Agreement Is
restrictad by, in conffict with, requires registration or approval or tax withholding under, or will require any termination or expiration, compensation,
wmymmmmwayappﬁmhmnrmdmmmamwm and each party will not make any
claim to the cantrary (each party Is relying on this representation and warranty, among other provisions of this Agreement, in entering this
Agreement and would not enter this Agreemant in lis absence).

85 Trade Controls. Customer understands that the Solutions may be subjsct to the export contrel, economic sanctions, customs, Imper,
axport and anti-boycott laws, regulations, and orders promulgated or enforced by Canada, the United States, Customer's country of residencs,
and any other country or govemmental body having jurisdiction aver the parties to this Agreement ("Trade Controls”). Customer agrees not to
axport, re-axport, provide, or transfer the Solutions cutside of Customer’s country of residence. Within Customer’s country of residence, Customer
shall ensure that the Sclutions are not re-exported, provided or transfamred to any person or entity listed on any restricted persons list issued by
Canada or identified on the Bureau of Industry and Securily’s Denled Persons, Entity, or Unverified List or the Office of Foreign Asseils Control's
Specially Dasignated Nationals List or List of Consolidated Sanctions (collectively, the “Restricted Persons Lists®). Customer repregsents and
warranis that it and its shareholders, members, pariners, or other owners are not listed on, or owned 50% or more, coilectively or individually, by
anyone on a Restricted Persons List. Customer shall not use the Solutions (a) for a military application, wherever located; or (b) with knowledge
or reason to know that the Solutions will be used for nuclear, chemical, or biological weepons wuﬂfataﬂmu(c)brmycﬂmmﬂmmbyany
end user otherwise prohibited by applicable Trade Controls, Upon request by Arctic Wolf, Customer will complats and provide an end use
certificate in the form requested by Arctic Welf, Arctic Woil may suspend and/or cancel the export, defivery, and or servicing of the Solutions, if:
(1) Arctic Wolf has not recelved requested end-user certifications; mmmmmmwm ppwlalsmquh'edmmpiy
with Trade Controls, or (iif) Arctic Woif belisves that such activity may violate any Trade Controls. if the Sclutions are rescld or transferred in
m&f%ﬂamwmmdmmmwmmwmbmmwmwmuww
support

6.  Fees, Payment, Taxes, and Audit.

6.1 Fees, Payment, & Taxes. Customar will purchase the Solutions through the Authorized Partner. The Order Form contalning terms related
{o fees, payment, taxes, audit, and any other related terms shall be between Customer and the Authorized Partner. Customer will pay any owed
amounis to the Authorized Partner, as agreed between Customer and Authorized Partner. Customer agrees that Arctic Wolf may suspend or
terminate Customer’s use of the Soluticns upon ten (10) days’ written notice to Customer if Arctic Wolf does not receive payment of Fees from
the Authorized Partner. The amounts pald by Authorized Partner to Arctic Wolf for Customer’s use of the Sciutions under this Agreement will be
deemad the amount actually paid or payabla under this Agreement for purposes of calculating Arclic Wolf's Eabiiity under Section 11. Customer’s
renewal pricing will be communicated to Customer by the Authorized Partner In accordance with the tenms Customer has with the Authorized
Partner or by Arctic Walf prior to the renewal Subscription Term.

6.2 mmumammmmmmmmmmmmwmdm
representative, promptly upon request with appropriate records requested by Arctic Woli to verify Customer's the Agreement,

mdﬁmﬂymneomwunbummmmOrdorFmNcﬂaWdf.ﬂhupﬂmumquuhManemﬂwoﬂhudcum
cartify in writing to Customer’s compiiance with this Agreement and disclose the scope of use of the Sclutions by Customer. U, because of such
sudit, Arctic Wolf determines that Customer has excesded the number of Bcenses subscribed to by Customer on an Order Form, Arctic Wolf will
nofify Customer of the number of addiional foenses, along with the assoclated Subscription Fees prorated through tha end of the then-current
Subscription Term, and Customer will remit payment for such Subscription Fees in accordance with this Section 8.

7. Confidentiallty. Elther {asamdmf') disclose confidential and propristary information, orally or in writing ("Confidential
Information”) to the other parly (as a "Reclpfent”). ﬂdanﬂallrﬂonnaﬂon(a}dmﬂbenwﬂwﬂmmﬁicﬂwhwddﬂnbbdcwm(b}
if crally or visually disclosed to Reciplent by Discloser, or disclesed In writing without an appropriate lelter, proprietary stemp or legend, shall
Wugﬂmnwmwmm“mmmm“m cmﬂdanﬁallnﬁnnaﬂmdm
Includes the following: any pricing, secrets, know-how, inventions (whather or not patentable), techniques, ideas, or processes related
mmmwwrwwwmmmmmwmwwtwwmmmlm Internal documentation, and design
andWmmmmmwwnmwmwmmmmmmmwwmmsmrepom.
securily and privacy questionnaire responses & memos; and any Intellactual property and know-how included In the problem reports, analysis,
mdmmmmmmmwrm.mwmmammmmmm

o if the MA or MA+ Sclution is deployed: First name, last name, corporate email address, phona number, job tille, address, and
organization hierarchy (collectively, “Point of Contact Information™); Customer’s tracking metrics as described In the Solutions Terms; Customer
created content; and any test response data; and

(H) IfMDR and/or MR Solutions are deployed: Point of Contact Information and Sofutions Data (as defined in Section 8.1 below).

Emmagmuwmummmnysmmmmmmmm.mmmmommwmfmmm
parties not authorized by the Dbcbwhmhawdaﬁonﬂdenﬂnlhhmﬁonaﬁmlbmswh%ﬂanﬂdhfmmﬁmhrmmm
except as expressly permitied hereunder and as described in the Privacy Notice. Each party agress to take commercially reasonable steps to
mmmmwsmmlmmmmmmmlmmumw distributed or used In violation

of the provisions of this Agreament. The Reciplent may disclose Confidential Information only: (a) with the Discloser's prior written consent; or (b)
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to those employees, officers, directors, agents, consullants, and advisors with a clear and well-defined “need to know” purpose who are informed
of and bound by the obligations of this Agreement. Notwithstanding the foregoing, the Recipient may disclose Confidential Informalion to the
extent required by law; however, the Recipient will give, to the extent legally permissible and reasonably practical, the Discloser prompt nolice lo
allow the Discloser a reasonable opporiunily to obtain a protective order and such Confidential Information disclosed to the exten! required by
law shall otherwise remain confidential and subject fo the prolections and obligations of this Agreemenl. To the extenl legally required, Arctic
Woll may report any violations of law pertaining to any Customer Confidential Information and/or Customer's use of lhe Solutions. The Discloser
agrees that the loregoing confidenliality obligalions shall not apply with respect to any information thal the Recipient can document is: (i) rightfully
in its possession or known to il prior lo receipt from the Discloser without an obligation of confidentiality; (i) or has become public knowledge
through no faull of the Recipient; (iii) rightfully obtained by the Recipient from a third parly wilhout breach of any confidentiality obligation; or (iv)
independently developed by employees of the Recipient who had no access to Discloser's Confidential Informalion. Upon expiration or termination
of this Agreemenl for any reason, and except as otherwise provided in Section 14 below, each party shall promptly destroy all copies of the other
parly's Conlfidential Informalion and copies, notes or other derivalive malerial relaling lo the Confidential Informalion. Notwilhstanding the
foregoing, and subject to the Privacy Notice, Arctic Wolf may retain Customer's name, contact names, email address, and such other necessary
contact informaltion following termination of this Agreement for its internal business purposes.

B. Solutions Data.

8.1 Solutions Data, “Solutions Data" means, depending on the Solution deployed, the operational system log data and any other
informalion provided by Customer in furtherance of its use of the Solutions and which Customer may elect to submit to Arclic Wolf through the
Solulions, including, bul not limited lo operalional values, evenl logs, and network dala such as flow, HTTPS, TLS, DNS meladala, cursory
inventory data, operaling systems and versions, users and groups from Aclive Direclory, system level inventory, event dala, and network
vulnerability data. As between the parlies, Customer shall retain all right, title and interest (including any and all intellectual property rights) in and
{o the Solutions Data (excluding any Arctic Wolf Technology used wilh the Solutions Data). Customer hereby granlts Arctic Wolf, during the term
of lhe Agreement, a non-exclusive, worldwide, royalty-free right lo collect, use, copy, store, transmit, modify and create derivative works of the
Solulions Data solely lo the exlenl necessary lo provide the Solutions to Customer. The localion of the slorage of raw Solulions Data within Arclic
Wolf's third party service providers’ dala centers will be as sel forth in the Solutions Terms. Customer understands Arclic Wolfl will aggregate
Solutions Data with Arclic Wolfl's other data so that results are non-personally identifiable (individual identities have been removed and are not
linked or reasonably linked to any individual, including via a device, or could be reasonably linked, direclly or indirectly, with a particular consumer
or household) and collect anonymous lechnical logs and data regarding Customer's use of the Solutions (“Aggregate/Anonymous Data"). Such
Aggregate/Anonymous Data is Arctic Wolf Technology, which Arclic Woll may use for its business purposes during or after the lerm of this
Agreement.

8.2 Personal Information. Confidential Information may include informalion thal identifies, relates to, describes, is reasonably capable of
being associaled wilh or linked to a parlicular individual, whether direclly or indirectly ("Personal Information"). Customer is responsible for the
lawfulness of any such Personal Informalion and the receipt, use, and processing of it under the Agreemenl. Cuslomer represents and warrants
that, where it provides Personal Information te Arctic Wolf or requests Arclic Wolf collect or process such information, it (1) has complied with any
applicable laws relating to lhe collection or provision of such information, (2) possesses any consents, authorizations, rights and authority, and
has given all required notices o individual data subjecls as are required lo transfer or permit Arctic Wolf lo collect, receive, or access any Personal
Information for the Selutions, and (3) to the extent required by applicable law, informed the individuals of the possibility of Arctic Woelf processing
their Personal Informalion on Customer’s behalfl and in accordance wilh ils instructions.

8.3 European Union and United Kingdom General Data Protection Regulation. If and to the extent Customer submits to Arclic Wolf
personal data (as that term is defined under the General Data Prolection Regulation ("GDPR")) of individuals located in the European Economic
Area or United Kingdom, the Arctic Wolf Data Processing Agreement available al hitos //arcticwoll.com/terms/dpa/, as may be updaled by Arclic
Wolf from time-lo-time in accordance with ils terms (the "DPA”), may be execuled by Cuslomer and upon execution and return to Arctic Wolf in
accordance with its terms will be incorporated into this Agreement. It is Customer's sole responsibility to notify Arctic Wolf of requests from data
subjects related lo the modification, deletion, restriction and/or objection of personal dala. Customer represents and warrants that any processing
of personal dala in accordance with its instruclions is lawful.

8.4 California Consumer Privacy Act. The parties acknowledge and agree thal Arctic Wolf is a service provider for the purposes of the
California Consumer Privacy Acl, as amended by the California Privacy Rights Act ("CCPA") and may receive personal information (as defined
by the CCPA) from Customer pursuant to this Agreement for a business purpose. The parlies agree lo comply at all limes with the applicable
provisions of the CCPA in respect to the collection, transmission, and processing of all personal informalion (as defined by the CCPA) exchanged
or shared pursuant to the Agreement. Arclic Wolf shall not sell any such personal information. Arctic Wolf shall nol retain, use or disclose any
personal information provided by Customer pursuant lo this Agreement excepl as necessary for the specific purpose of performing the Solutions
for Customer pursuanl lo this Agreement or as permilled by the CCPA. The lerms “personal informalion,” “service provider,” “sale,” and “sell’
are as defined in Seclion 1798.140 of the CCPA. Arctic Wolf certifies that il understands the restrictions of this Section 8.4. It is Customer's sole
responsibility lo notify Arclic Wolf of any requests from consumers (as defined in the CCPA) seeking lo exercise rights afforded in the CCPA with
regard to personal information received or processed in conneclion with the Solutions. Arctic Wolf agrees to provide reasonable cooperalion to
Customer in connection with such requests.

8.5 Canadian Privacy Laws. If and to the extent Cuslomer submits to Arclic Wolf personal information (as thal term is defined under
applicable Canadian privacy laws, being all applicable federal, and provincial laws and regulations relaling to the processing, proteclion or privacy
of personal information (‘Privacy Laws"), of individuals located in Canada, Customer agrees that it is solely responsible for and shall obtain from
all such individuals, all required consents and/or provide all required nolifications, regarding the collection, use, disclosure, and processing of
their personal information by Arclic Wolf/Arclic Woll's subcontractors/third party service providers (which may be localed outside of Canada),
and/or the transfer by Customer of such individual's personal informaticn to Arctic Woll/Arctic Woll's subcontraclors/third party service providers
(which may be localed oulside of Canada). Upon request of Customer, Arctic Wolf will inform Customers of the locations 1o which the personal
information is transferred and processed by Arclic Wolf and/or its subcontractors/third parly service providers.
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Customer retains control of the personal information and remains solely responsibls for its compllance with Privacy Laws and fer the processing
Instructions it gives to Arctic Wolif. The Parties agree that this Agreemant, together with Customer’s use of the Solution In accordance with this
Agreement, constitutes Customer’s instructions to Arctic Wolf in relation to the processing of such personel information. Subject to Section 8.1 of
this Agreement, Arctic Wolf will only process the personal Information to the extent, and In such a manner, as is necessary for the performance
of the Solutions. Arcic Welf will reasonably assist Customer with mesting the Customer’'s compliance obfigations under eppiicabla Privacy Laws,
considering the nature of Arctic Wolf's processing and the information available to Arctic Wolf.

Arctic Wolf ghall:
e Comply with its obligations as a third party service providerimandatory under mmmmmmmwmmm
appropriate tachnical, physical end organizational measures to safeguard the personal information;
. mmmmdmmm“wrwmmmmmmdhmmswmmmmm
audit reports available to Customer for review. The Customer will treat such audit reports as Arctic Wolf's Confidential Information;
® WWWMMMNWMMMmeMMNWMdeNM

o Limit access to those employees who regulre the personal information acoess to meet Arctic Wolfs obligafions under this Agreement
and ensure that all employees are informed of the personal information’s confidential nature;

e Notify Customer If it receives any complaini, notice, or communication that directly or indirectly relates to the personal information
processing or to elther party’s compllance with Privacy Laws, end provide its full co-operation and assistance In responding to such
complalnt, notice or communication; and

« Upon Customer's request, provide tha Customer a copy of or access to all or part of the Customer’s parsonal information In s
possessicn or control In the format reasonably egreed to by the parties.

0. Indemnity.

9.1 Arctic Wolf's Indemnity. Subject to Section 9.3, Arclic Wolf will defend and indemnify Customer from any unaffiliated third party claim
or action to the extent based on the aflegation that the Selutions Infriinge any intellsctual property right (patents, utility models, design rights,
copyrights and trademarks cr any other Inteflectual property right) having effect in the Unitad States and Canada and Arctic Wolf will pay any
settiements that Arctic Woif agrees to In a writing signed by an authorized officer of Arctic Wolf or final judgments awarded to the third party
mwamuammmmawmmwmmmmmmmmwm

contemplated
by the Documentation where the alleged infringement relatas to such combination; (c) modified other than with Arctic Wolf's express consent; (d)
used afier Arctic Woif's notice to Customer of such activity's alleged or actual infringement; or (e) not used by Customer in strict accordance with
this Agresment or the pubfished Documentation. The Indomnification obligations set forth in this Section 9.1 are Arctic Wolf's sola and exclusive
obiigations, and Customer’s sole and exclusive remedies, with respect fo infringement or misappropriation of third-party intellectual property rights
of any kind.

8.2 [INTENTIONALLY OMITTED]

8.3 Procedures. Arclic Wolf's indemnification obligations are conditioned on Customer: (a8) providing the Arctic Wolf with prompt written
notice of eny clalm, provided that the failure to provide such notice shall only fimit Arctic Woif's cbiigation to indemnify to the extent that the faflure
prejudices Arctic Wolf In its defense of the claim; (b) granting Arctic Wolf the sole control of the defense or setiement of the clalm; and (c)
providing reasonabla Information and assistance to Arctic Wolf in the defense or settiement of the claim at Arctic Wolf's expense. Notwithstanding
the foregoing, Arctic Woll (i) may not make an admisslon of fault on behalf of Customer without written consant, (fi) any sattlement requiring
Customer to admit liabllity requires prior written consent, not to be unreasonably withheld or delayed, and (ifi) Customer may join in the defense
with its own counsel at lis own expense..

94 Options. If Customer’s use of the Solutions has become, or in Arctic Woif's opinion Is likely to become, the subject of any claim of
infringament, Arctic Wolf may at its option and expsnse: (a) procure for Customer the right to continue using and receiving the Solutions as set
mmrwndnn(b)mplaosormodtfylhe&oiumtommmmﬂm&mm(e)mmmmmmmmMWmﬂmwm
inks WMWMW(GHB)WMWM.MMMMMWWM
Fees as of the effective date of termination

10. Wamanty and Wamranty Disclalmer.

10.1 Solutions Warranty. ARCTIC WOLF WARRANTS THAT DURING THE SUBSCRIPTION TERM AND PROVIDED THAT CUSTOMER
IS NOT IN BREACH OF THIS AGREEMENT THAT: (1) THE SOLUTIONS PROVIDED UNDER THIS AGREEMENT DO NOT INFRINGE OR
MISAPPROPRIATE ANY INTELLECTUAL PROPERTY RIGHTS OF ANY THIRD PARTY; () THE SOLUTIONS SHALL SUBSTANTIALLY
PERFORM AS DESCRIBED IN THE DOCUMENTATION; AND (Ill) IT WiLL COMPLY WITH ALL FOREIGN, PROVINCIAL, FEDERAL, STATE
AND LOCAL STATUTES, LAWS, ORDERS, RULES, REGULATIONS AND REQUIREMENTS, INCLUDING THOSE OF ANY GOVERNMENTAL
(INCLUDING ANY REGULATORY OR QUASI-REGULATORY) AGENCY APPLICABLE TO ARCTIC WOLF AS IT PERTAINS TO (TS
OBLIGATIONS AND THE DATA REQUIRED FOR THE PERFORMANCE OF THE SOLUTIONS DESCRIBED HEREIN. [N THE EVENT OF
ANY BREACH OF THIS SECTION 10.1, ARCTIC WOLF SHALL, AS ITS SOLE LIABILITY AND CUSTOMER'S SOLE REMEDY, REPAIR OR
REPLACE THE SOLUTIONS THAT ARE SUBJECT TO THE WARRANTY CLAIM AT NO COST TO CUSTOMER OR IF ARCTIC WOLF IS
UNABLE TO REPAIR OR REPLACE, THEN ARCTIC WOLF WILL REFUND ANY PRE-PAID FEES FOR THE SOLUTIONS, OR PARTS
THEREOF, SUBJECT TO THE WARRANTY CLAIM, EXCEPT FOR THE WARRANTIES DESCRIBED IN THIS SECTION, THE SCLUTIONS
ARE PROVIDED WITHOUT WARRANTY OF ANY KIND, EXPRESS OR IMPLIED INCLUDING, BUT NOT LIMITED TO, THE IMPUED
WARRANTIES OR CONDITIONS OF DESIGN, MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND ANY WARRANTIES
OF TITLE. CUSTOMER ACKNOWLEDCGES THAT THE SOLUTIONS ARE PROVIDED “A8 18" AND FURTHER ACKNOWLEDGES THAT
ARCTIC WOLF DOES NOT WARRANT: (A) THE OPERATION OF THE S8CLUTIONS WILL BE UNINTERRUPTED, OR ERROR FREE; (B) THE
SOLUTIONS ARE NOT VULNERABLE TO FRAUD OR UNAUTHORIZED USE; AND (C) THE SOLUTIONS WiILL IDENTIFY OR DETECT
EVERY VULNERABILITY OR SECURITY ISSUE. CUSTOMER IS RESPONSIBLE AND ARCTIC WOLF SHALL HAVE NO RESPONSIBILITY
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FOR DETERMINING THAT THE USE OF THE SOLUTIONS COMPLIES WITH APPLICABLE LAWS IN THE JURISDICTION(S) IN WHICH
CUSTOMER MAY DEPLOY AND USE THE SOLUTIONS.

10.2 Open Source Warranty. The Software may include Open Source Software. To the extenl included in the Software, Open Source
Software is governed solely by the applicable open source licensing terms, if any, and is provided "AS IS”, and Arclic Woll hereby disclaims all
copyright interest in such Open Source Software. Arctic Wolf provides no warranty specifically related lo any Open Source Software or any
applicable Open Source Software licensing terms. Any fees paid by Customer to Arctic Woll are for Arclic Wolf's proprietary Software only, and
not for any Open Source Software components of the Software., Any license associaled with an Open Source Soflware component applies only
to that component and not to Arctic Woll's proprietary Software or any other third-party licensed software. The foregoing language is nol intended
{o limit Arclic Wolf's warranty obligation for the Solutions set forth in Seclion 10.1. "Open Source Software™ means software with its source code
made available pursuanl lo a license by which, at a minimum, the copyright holder provides anyone the rights to study, change, and/or distribute
the software lo anyone and for any purpose.

10.3 Third Party Product. Third Parly Product (as defined in this Section 10.3) may carry a limited warranty from the third-party publisher,
provider, or original manufacturer of such Third Party Products. To the extent required or allowed, Arclic Wolf will pass through to Cuslomer or
directly manage for the benefit of Customer’s use of the Third Party Products as part of the Solutions (such decision lo be made in Arctic Wolf's
discretion), the manufaclurer warranties related to such Third Party Products. “Third Parly Product” means any non-Arclic Wolf branded products
and services (including Equipment, and any operaling system software included therewith) and non-Arctic Woll-licensed software products,
including Open Source Software.

10.4 Customer Warrantles. Customer represents and warrants that it shall: (i) be responsible for ensuring the security and confidentiality of
all Administrator IDs and passwords; (i) use commercially reasonable efforts to prevent unauthorized access to, or use of, the Solutions; (iii)
notify Arclic Woll promplly upon discovery of any unauthorized use of the Solutions or any breach, or atlempted breach, of security of the
Solutions; (iv) not violate any foreign, provincial, federal, state and local slalules, laws, orders, rules, regulations and requirements applicable to
Cuslomer's performance of ils obligalions herein, including those of any governmental (including any regulatory or quasi-regulalory) agency,
Trade Conlrol laws, and regulations and the U.S. Foreign Corrupt Practices Acl (the “FCPA"); (v) not use the Solutions and transfer any Solutions
Dala to Arctic Wolf for any fraudulent purposes; and (vi) implement safeguards within Customer's environment to prolect the Solutions, including
specifically, the Equipment, from the introduction, whether intentional or unintentional, of: (1) any virus or other code, program, or sub-program
that damages or interferes with the operation of the Equipment or halls, disables, or interferes wilh the operation of the Solutions; or (2) any
device, method, or token whose knowing or intended purpose is lo permil any person lo circumvent the normal securily of the Solutions,

11.  Limitation of Liability. FOR ANY CAUSE RELATED TO OR ARISING OUT OF THIS AGREEMENT, WHETHER IN AN ACTION BASED
ON A CONTRACT, TORT (INCLUDING NEGLIGENCE AND STRICT LIABILITY) OR ANY OTHER LEGAL THEORY, HOWEVER ARISING,
ARCTIC WOLF WILL IN NO EVENT BE LIABLE TO CUSTOMER OR ANY THIRD PARTY FOR: (A) DAMAGES BASED ON USE OR ACCESS,
INTERRUPTION, DELAY OR INABILITY TO USE THE SOLUTIONS, LOST REVENUES OR PROFITS, LOSS OF SOLUTIONS, BUSINESS OR
GOODWILL, LOSS OR CORRUPTION OF DATA, LOSS RESULTING FROM SYSTEM FAILURE, MALFUNCTION OR SHUTDOWN, FAILURE
TO ACCURATELY TRANSFER, READ OR TRANSMIT INFORMATION, FAILURE TO UPDATE OR PROVIDE CORRECT INFORMATION,
SYSTEM INCOMPATIBILITY OR PROVISION OF INCORRECT COMPATIBILITY INFORMATION, BREACHES BY AN AUTHORIZED
PARTNER, OR BREACHES IN CUSTOMER'S SYSTEM SECURITY; OR (B) ANY INDIRECT, SPECIAL, INCIDENTAL, OR CONSEQUENTIAL
DAMAGES; OR (C) ANY AMOUNTS THAT EXCEED THE TOTAL FEES PAID OR PAYABLE BY CUSTOMER FOR THE SOLUTIONS THAT
ARE THE SUBJECT OF THE CLAIM DURING THE TWELVE (12) MONTH PERIOD IMMEDIATELY PRIOR TO THE EVENT WHICH GIVES
RISE TO SUCH DAMAGES. THESE LIMITATIONS SHALL APPLY WHETHER OR NOT ARCTIC WOLF HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES AND NOTWITHSTANDING ANY FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY. BOTH
PARTIES UNDERSTAND AND AGREE THAT THE LIMITATIONS OF LIABILITIES FOR EACH PARTY SET FORTH IN THIS AGREEMENT
ARE REASONABLE AND THEY WOULD NOT HAVE ENTERED INTO THE AGREEMENT WITHOUT SUCH LIMITATIONS.

12. Term and Renewal. This Agreemenl shall be in effect for lhe Subscription Term specified in the Order Form. The Order Form or other
equivalent transaction document conlaining the terms related lo the lenglh of the Subscription Term and any renewal thereof, and any other
related terms, as may be applicable, shall be between Customer and the Authorized Pariner. Notwithstanding the foregoing, and unless otherwise
sel forth on an Order Form, the Subscription Term to the Solutions will automatically lerminate at the end of the Subscriplion Term unless the
parlies agree lo renew lhe Subscription prior to the expiration of the then-current Subscription Term. The lerm shall not exceed the maximum
term permitied under NMSA 1978, sec. 13-1-150.A, including all extensions and renewals,

13. Updates. Arclic Woll reserves the right to modify this Agreement, the Terms, and the Documentation in Arctic Woll's sole discrelion
provided lhat changes to the Solutions Terms shall not malerially decrease the Sclutions features and functionalities thal Customer has
subscribed to during the then-current Subscription Term. Should Arctic Wollf make any modificalions to the Agreement, the Terms, or
Documentation, Arctic Wolf will post the amended terms on the applicable URL links and will update the “Last Updated Date” within such
documents and nolify Customer via the Customer Portal, Customer newsletter, hilps://arcticwoll.com/terms/ websile, or such olher wrillen
communication method implemented by Arctic Wolf from time-to-time of any such changes, Customer may notify Arclic Wolf within 30 days after
the efieclive date of the change of its rejection of such change. If Customer notifies Arclic Wolf of its rejection during such thirty (30) day period,
then Customer will remain governed by the terms in effect immediately prior to the change until the end of Customer’s then-current Subscription
Term. However, any subsequent renewal of the Subscription Term will be renewed under the then-current terms, unless otherwise agreed in
wriling by the parties.

14,  Termination. Either party may lerminate this Agreement for cause if the other party commits a material breach of Lhis Agreement, provided
that such terminating party has given the other party len (10) days advance notice lo try and remediate the breach. Upon lermination, Customer
agrees to cease all use of the Solutions and Arctic Woll Technology, installed or otherwise, and permanently erase or destroy all copies of any
Arctic Woll Technology, including all Content and virtual Equipment, thal are in its possession or under ils control and promptly remove and return
all physical Equipment lo Arctic Woll. Except as olherwise required by law, Arctic Woll will remove, delete, or otherwise destroy all copies of
Solutions Dala and Confidential Informalion in ils possession upon the earlier of (i) the return of the Equipment, il applicable, to Arctic Woll, or (ii)
one hundred-twenty (120) days following termination. Notwithstanding anything contrary in this Agreement, should Customer fail lo return any

Arclic Wall Networks —Solulions Agreement
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Equipment within ninety (80) days following discontinuation of use of the Equipment or terminalion or expiration of this Agreement, Customer will
be liable for the replacement cosl of the Equipment, which shall be due and owing upon receipl of the invoice from Arctic Wolf or the Authorized
Partner, and Customer shall be liable for any breach of the Confidential Information, Solutions Dala, and Arctic Wolf Technology contained within
the Equipment. Sections 6 through 13, 14, and 15 will survive the non-renewal or termination of this Agreement.

15. Miscellaneous.

151 Excepl as otherwise provided herein, all nolices, requesls, consents, claims, demands, waivers and other communications hereunder
shall be in writing and shall be deemed lo have been given: (a) when delivered by hand (with written confirmation of receipt); (b) on the next
business day after the date sent, if sent for overnight delivery by a generally recognized international courier (e.g., FedEx, UPS, DHL, elc.) (receipt
requested); or (¢) on the date sent by e-mail of a PDF document (with confirmation of transmission) if sent during normal business hours of the
recipient, and on the nex! business day if sent after normal business hours of the recipient. Such communications must be sent fo the respeclive
parlies al the addresses sel forth on the signature page hereof (or al such other address for a parly as shall be specified in a notice given in
accordance with this Seclion 15). For conlraclual purposes, Customer (1) consents lo receive communications in an electronic form via the email
address it provides herein or via the Cuslomer Portal; and (2) agrees thal all agreements, nolices, disclosures, and other communications that
Arclic Wolf provides electronically salisfies any legal requirement that those communications would salisfy il they were on paper. This Seclion
does nol affect Customer's non-waivable rights.

15.2 Notwithstanding any other terms to the contrary contained herein, Customer grants Arclic Wali the right to use Customer’s name or logo
in customer lists, marketing materials, and verbal discussions with prospective customers to communicale thal Customer uses the Solulions. If
Arclic Woll inlends lo disclose information about Cuslomer’s purchase(s) (such as dollar amounl of sale or projecl objeclives) in conjunclion with
the use of Customer's name or logo, Arclic Wolf will obtain Customer's prior written or email approval.

15.3 The parties to this Agreement are independent contractors. Neither party has the authority to bind the other parly without the express
written authorizalion of the other parly. Nothing herein may be construed to create an employer-employee, franchisor-franchisee, agency,
partnership, or joint venlure relalionship between the parties. Arctic Wolf shall be primarily liable for the obligations of its Affiliales and any
subconlraclors used in the delivery of the Solutions.

15.4 This Agreemenl shall inure lo the benefil of and be binding upon the respeclive permitled successors and assigns of the parties. Cuslomer
shall not be entitled lo assign, subcontract, delegate or olherwise transfer any of ils rights and/or duties arising out of this Agreement and/or parts
thereof to third parlies, voluntarily or involuntarily, including by change of control, operation of law or any other manner, without Arclic Wolf's
express prior written consenl. Any purported assignmenl, subcontract, delegation or other transfer in violation of the foregoing shall be null and
void. No such assignmenl, subconltracl, delegalion or other transfer shall relieve lhe assigning parly of any of ils obligations hereunder.

15.5 The righls and obligations of (he parlies under this Agreement shall not be governed by Lthe provisions of the 1980 U.N. Convenlion on
Contracts for the International Sale of Goods or the United Nations Convention on the Limitalion Period in the International Sale of Goods, as
amended. This Agreement shall be governed in accordance with Exhibit A.

15.6 [INTENTIONALLY OMITTED]

15.7 No failure or delay by any party in exercising any right, power or privilege hereunder shall operale as a waiver lhereof nor shall any single
or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power or privilege. The rights and
remedies under this Agreement are cumulative and are in addition lo and not in subslitution for any other rights and remedies available at law or
in equity or otherwise.

15.8 |If any provision of this Agreement is held invalid or unenforceable by any courl of competent jurisdiction, the other provisions of this
Agreement will remain in full force and effect. Any provision of this Agreement held invalid or unenforceable only in parl or degree will remain in
full force and effect to the exlent not held invalid or unenforceable. The parties agree to replace such void or unenforceable provision of this
Agreement with a valid and enforceable provision that will achieve, to the extent possible, the economic, business and other purpose of such void
or unenforceable provision. Arclic Woll does not accept, expressly or impliedly, and rejects and deems deleled any additional or different terms
or condilions thal Customer presents, including, but not limited lo, any terms or conditions contained Cuslomer's purchase order, or olher such
document, or established by trade usage or prior course of dealing.

15.9 This Agreement (including the exhibits hereto, if any, and any BAA (as defined in Section 15.10 below)) constitutes the parlies’ entire
agreement by and between the parlies with respecl lo the subject matter hereof and supersedes any prior or contemporaneous agreement or
understanding by and among the parties with respect to such subject matler. Except as otherwise provided herein, this Agreement may be
amended, modified or supplemented only by an agreement in wriling signed by each party.

15.10 In the evenl that Arclic Wolf receives personal healthcare information in the delivery of the Solutions, the parties agree lo comply with the
Business Associate Addendum (“BAA") located al hilos/arclicwoll.com/lerms/business-associate-addendum/ or such other equivalent
agreemenV/addendum as required under applicable health information/privacy laws. In the evenl the parties have entered into a BAA or equivalent
agreement in relation lo prolecled heallh informalion, the parlies inlend for both this Agreement and BAA or equivalenl agreement lo be binding
upon them and the BAA or equivalent agreement is incorporated into this Agreement by reference.

15.11 The parlies have participated mutually in the negotiation and drailing of this Agreement. In the event an ambiguily or question of inlent or
interpretation arises, this Agreement will be construed as if drafted mutually by the parties and no presumption or burden of proof will arise
favoring or disfavoring any party by virtue of the authorship of any of the provisions of this Agreement.

15.12 The parties have agreed that this Agreement as well as any notice, document or instrument relating to it be drawn up in English only; les
parties aux présentes onl convenu que la présenle convenlion ainsi que tous aulres avis, acles ou documents sy ratlachanlt soienl rédigés en
anglais seulement.

Arctic Welf Networks -Solutions Agreement
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16.13 Each parly agrees that this Agreement and any cther documents to be detivered in connection herewith may be electronically signed, and

any efecironic mmmmmwmwmrmmmmmmmmmmmmd
m:yenmmmmm This Agreement may be executed in two or more counterparts, each of which shall be desmed an
original, but all of which together shall constitute cne and the same instrument.

fsignature page lo foliow]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be exacuted by their duly authorized representatives on the Effective
Date.

| - Yomer: City of Santa Fe
Bocusigred by:

e [t (g5 e W
Name: __Nick Schoekier Name: Alan Webber
Title: __Preaidont & CEO Tise: M2YOT
Date: 3/15/2022 o
Notice Address: i
PO Bax 48330
Eden Prafrie, MN 66344
Attn: Genera) Counsel
logal@arctiowoll.com

Asctio Well Neteorks ~Seiittons Agreemen]
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This Addendum Incorporates the additional tarms and conditions in the Solutions Agreement (the “Agreement”) botween
Arctic Wolf Networks, Inc. (“Arctic Wolf”) and the CITY OF SANTA FE (CUSTOMER) to which this Addondum Is attached as
Exhibit A and Incorporated therein by reference.

INDEMNIFICATION

Subject to Section 11 of the Agreement, ARCTIC WOLF shall indemnify, hold hanmiess and defend CUSTOMER from all losses,
damages, dalms or judgments, including payments of ail attomeys' fees and costs on account of any suft, judgment, execution, claim, action
or demand whatsoever arising from ARCTIC WOLF's performance under this Agreement as well as the performance of ARCTIC WOLFs

wmwwwmmmwmwhmmmmmmamm
Maexico Tort Claims Act, Section 41-4-1, et. seq. NMSA 1578, as amended. CUSTOMER end its “public employees® as defined in the New
Mexico Tort Claims Act, do not walve sovereign immunity, do not walve any defense and do not waive any fimitation of liabiity pursuant to
law. mmmmwmmmwmdmmmrmmm

mcwmmwwmmmmmmmmwwmmmmmd
CUSTOMER. In any action, sult or legal dispute arising from this Agreement, ARCTIC WOLF agrees that the laws of the State of New
Mexico shalfl govemn. The parties agree that any action or suit arising from this Agreement shall be commenced in a federal or state
court of competent jurisdiction in New Mexico. Any action or suit commenced In the courts of the State of New Mexico shall be brought
in the First Judiclal District Court.
APPROPRIATIONS

The terms of this Agreament are contingent upon sufficient appropriations and euthorization being made by CUSTOMER for the
performance of this Agreement. If sufficlent apprepriations and authorization are not made by CUSTOMER, this Agreement shall terminate
at the end of any prepald annual Subscription Term upon written notice being given by CUSTOMER to ARCTIC WOLF. The CUSTOMER's
decision as to whether sufficient appropriations are avaiiable shail be accepted by ARCTIC WOLF and shall be final,
RELEASE

ARCTIC WOLF, solely to the extent required by law, releases the CUSTOMER, its cfficers and employees, from all liabilities,
claims and obligations whatsoever arising from or under this Agresment. Each party agrees not to purport to bind the other party to any \
obligation not assumed herein by such party unless a party has express written authority to do so, and then only within the strict limits of that
autholy.
INSURANCE

ARCTIC WOLF shall maintain all insurance typlcally camed by businesses of &s type and shail, upon request by CUSTOMER, provide o
certificate of insurance reflecting such coverage. At a mintmum, Arctic Wolf agrees to maintain the following insurance levels per cccumrence: Worker's
Compensaticn and Employers’ Liablfity at $1,000,000 {or, if greater, in compliance with statutory requirements), Commercial General Liablity at
$1,000,000, Ervors & Omissions (Professional Liability, including Cyber) Coverage in an amount no ess than $2,000,000, and Umbrella Liabifily at
$2,000,000..

nyemaimmmwwmuwmumwmmwmmawmmdwmm
than CUSTOMER and ARCTIC WOLF. No person shall ciaim any right, itle or Interest under this Agresment or seek to enforce this
Agreement as a third party beneficiary of this Agreement.
SEVERABILITY

Arctic Wold Networks -Solutions Agreement
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in case any one or more of the provisions contained in this Agreement or any application thereof shall be invelid, Begal or
unenforceable in any respect, the vaiidity, logalily, and enforceabifity of the remaining provisions contained hereln, and any cther application
thereof shall not in any way be affected or impatred thereby.
Signature Lines required:

Clty of Santa Fe (Customer): ARCTIC WOLF NETWORKS, INC.: @

o,
Mf’_ __ l EE EEEE ﬁs Nick Schneiderpresident &
Alan Webber, Clty Mayor Name & Title

Dat . Apr 20,2022 Dato: 3/15/2022

Attest:

7ot ;ZL_ I
Kristine Bustos Mihatcic, Clty Clerk
GB MTG 04/13/2022

City Attomey's Office:
m%ﬂa’
Senlior Assistant City Attoney
Approved for Finances:
i S

Mary McCoy, Finance Director

Arctic Wol Networks ~Solutions Agreement
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ITEM #21-0149

NCPA

National Cooperative Purchasing Alliance

Master Intergovernmental Cooperative Purchasing Agreement

This agreement is made between a government agency that executes a Lead Agency Certificate ("Lead Agency") to
be appended and made a part hereof and other public agencies ("Participating Public Agencies") that register
electronically with National Cooperative Purchasing Alliance ("NCPA") or otherwise execute a Participating
Public Agency Certificate to be appended and made a part hereof.

Recitals

WHEREAS, after a competitive solicitation and selection process by Lead Agency, in compliance with their own
policies, procedures, rules and regulations, a number of Vendors have entered into Master Agreements to provide a
variety of goods, products and services based on national volumes (herein "Products");

WHEREAS, Master Agreements are made available by Lead Agency through NCPA and provide that
Participating Public Agencies may purchase Products on the same terms, conditions and pricing as the Lead
Agency, subject to any applicable local purchasing ordinances and the laws of the State of purchase;

NOW, THEREFORE, in consideration of the mutual promises contained in this agreement, and of the mutual
benefits to result, the parties agree as follows:

1. That each party will facilitate the cooperative procurement of Products.

2. That the procurement of Products subject to this agreement shall be conducted in accordance with and
subject to the relevant statutes, ordinances, rules and regulations that govern each party’s procurement
practices.

3. That the cooperative use of bids obtained by a party to this agreement shall be in accordance with the terms
and conditions of the bid, except as modification of those terms and conditions is otherwise allowed or
required by applicable law.

4. That the Lead Agencies will make available, upon reasonable request and subject to convenience,
information which may assist in improving the procurement of products by the Participating Public
Agencies.

5. That a procuring party will make timely payments to the Vendor for Products received in accordance with
the terms and conditions of the procurement. Payment for Products and inspections and acceptance of
Products ordered by the procuring party shall be the exclusive obligation of such procuring party. Disputes
between procuring party and Vendor are to be resolved in accord with the law and venue rules of the State
of purchase,

6. The procuring party shall not use this agreement as a method for obtaining additional concessions or
reduced prices for similar products or services.

7. The procuring party shall be responsible for the ordering of Products under this agreement. A non-
procuring party shall not be liable in any fashion for any violation by a procuring party, and the procuring
party shall hold non-procuring party harmless from any liability that may arise from action or inaction of
the procuring party.

8. This agreement shall remain in effect until termination by a party giving 30 days written notice to the other

party. The provisions of paragraphs 5, 6 and 7 hereof shall survive any such termination.

9. This agreement incorporates the additional terms and conditions in the addendum between NCPA and the

City of Santa Fe.



This agreement shall take effect after execution of the Lead Agency Certificate or Participating Public Agency
Registration, as applicable.

Participating Agency National Cooperative Purchasing Alliance

By%ﬂ/‘ B)&cn.‘:lhﬂnApm:.‘-g:::r- (Apr 46, 2621°15:52.COT)
Authorized Signature Authorized Signature

Mayor Director, Operations

Title Title

Apr 26,2021 Apr 16, 2021

Date Date

Fran Dunaway Jonathan Applegate

Contact Person Contact Person

Cheif Procurement Officer 832-477-3475

Title of Contact Telephone Number

200 Lincoln Ave japplegate@ncpa.us

Street Address Email Address

Santa Fe, NM 87501

City, State Zip

505-955-6432

Contact's Telephone Number

purchasing@santafenm.gov
Email Address




IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date of the
signature by the required approval authorities below.

CITY OF SANTA FE: NCPA

%ﬂ/

ALAN WEBBER, MAYOR NAME

Jonathan Applegate (Abr 26, a(

DATE: Apr 26,2021 DATE: Apr 16,2021

ATTEST:

Ape 26 2031 2318 MDT)

KRISTINE BUSTOS MIHELCIC, CITY CLERK
GB Mtg 04/14/2021
CITY ATTORNEY’S OFFICE: : %~

Marcos Martinez

Marcos Martinez (Apr 15,2021 09:13 MDT)

SENIOR ASSISTANT CITY ATTORNEY
APPROVED FOR FINANCES:

i

MARY MCCOY, FINANCE DIRECTOR

Page 3



ADDENDUM BETWEEN NCPA AND CITY OF SANTA FE

Appropriations.
The terms of this Agreement are contingent upon sufficient appropriations and authorization

being made by the City Council for the performance of this Agreement. If sufficient
appropriations and authorization are not made by the City Council, this Agreement shall
terminate immediately upon written notice being given by the City to the NCPA. The City's
decision as to whether sufficient appropriations are available shall be accepted by the NCPA and
shall be final. If the City proposes an amendment to the Agreement to unilaterally reduce
funding, the NCPA shall have the option to terminate the Agreement or to agree to the reduced
funding, within thirty (30) days of receipt of the proposed amendment.

New Mexico Tort Claims Act

Any liability incurred by the City of Santa Fe in connection with this Agreement is subject to the
immunities and limitations of the New Mexico Tort Claims Act, Section 41-4-1, et. seq. NMSA
1978, as amended. The City and its “public employees” as defined in the New Mexico Tort
Claims Act, do not waive sovereign immunity, do not waive any defense and do not waive any
limitation of liability pursuant to law. No provision in this Agreement modifies or waives any
provision of the New Mexico Tort Claims Act.




City of Santa Fe - Arctic Wolf

Proposal Number: MIS-144185-1 valid through 5/16/2025

Date: 3/25/2025

Prepared for: Prepared by:

John Lucero Doug Bench

ITT Chief Information Security Officer Account Executive

City of Santa Fe Mainline Information Systems, LLC
(505) 795-2349 (505) 994-0680
jmlucero@santafenm.gov doug.bench@mainline.com

CONFIDENTIAL

PLEASE NOTE: This Proposal contains system configuration, pricing, and other business
information that has been developed by Mainline Information Systems, LLC using
proprietary methodologies designed to provide optimal solutions to your firm's business
needs as you have expressed them to us. The information contained herein is therefore

B
confidential in nature and is to be treated as your firm would treat its own confidential - -
information and not disclosed to any employee of your firm not having a need to know or al n I I l e
anyone who is not an employee of your firm without our express written permission.
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Terms & Conditions for Proposal Number: MIS-144185-1

Mainline is offering these products as a Reseller under the Promark NCPA Advanced Technology Solutions
Aggregator Contract 01-169, an OMNIA Partners contract. The NCPA Contract terms and conditions govern
purchases under this contract. Please include reference to Promark NCPA Contract 01-169 and the Mainline
proposal number on the Purchase Order to Mainline.

Price is valid through 5/16/2025 and subject to applicable taxes.

Page 7 of 7 - (Mainline - confidential)
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V

CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
9/3/2024

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

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

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 , NAME: " Cert Request
Newfront Insurance Services PHONE 650-488-8565 FAX
777 Mariners Island Blvd Suite 250 (AC, Mo Ext): (A/C, No:
San Mateo, CA 94404 ADDRESS: TechCertRequest@newfront.com
INSURER(S) AFFORDING COVERAGE NAIC #
www.newfront.com INSURER A : Zurich American Insurance Company 16535
'NZ‘\’RED_ Wolf N ks | INSURER B : American Guarantee and Liability Ins Co 26247
85%':IQCC o?umb?rtgolgoséd ne. INSURER C : Liberty Surplus Insurance Corporation 10725
Eden Prairie MN 55347 INSURER D : Endurance American Specialty Ins Co 41718
INSURER E : National Union Fire Ins Co Pittsburgh PA 19445
INSURER F : _Standard Fire Insurance Company 19070

COVERAGES CERTIFICATE NUMBER: 81744071

REVISION NUMBER:

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

INSR ADDL SUBR|

POLICY EFF POLICY EXP

LTR TYPE OF INSURANCE INSD | WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
A | / | COMMERCIAL GENERAL LIABILITY CPO 6029616 - 01 9/1/2024 9/1/2025 EACH OCCURRENCE $ 1,000,000
j CLAIMS-MADE OCCUR EQEAGE;IEE;?EEﬂI&%nce) $1,000,000
L MED EXP (Any one person) $15,000
L PERSONAL & ADV INJURY $1,000,000
| GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $2,000,000
| v | POLICY |:| s |:| LoC PRODUCTS - COMP/OP AGG | $2,000,000
OTHER: $
A | AUTOMOBILE LIABILITY CPO 6029616 - 01 9/1/2024  9/1/2025 | GOVBINER PINCLELMIT 1 54 000,000
ANY AUTO BODILY INJURY (Per person) | $
|| NED Ly - SCHEQULED BODILY INJURY (Per accident)| $
HIRED NON-OWNED PROPERTY DAMAGE $
| v | AUTOS ONLY v | AUTOS ONLY (Per accident)
$
B |V | UMBRELLA LIAB | v/ | occur AUC 6003523 - 01 9/1/2024 9/1/2025 EACH OCCURRENCE $5,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE $5,000,000
DED ‘ ‘ RETENTION § $
A |WORKERS COMPENSATION WC 6003520 - 02 9/1/2024 | 9/1/2025 PER OTH-
AND EMPLOYERS' LIABILITY YIN v | STATUTE ‘ ER
ANYPROPRIETOR/PARTNER/EXECUTIVE L.
OFFICER/MEMBEREXCLUDED? N/A E.L. BACH ACCIDENT $1,000,000
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $ 1,000,000
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $ 1,000,000
C |Errors & Omissions/Cyber EO5NACTZNMO002 9/1/2024 | 9/1/2025 |E&O/Cyber Limit: $3,000,000
D |Errors & Omissions/Cyber - Excess MTE9046549 01 9/1/2024 | 9/1/2025 Excess Limit: $5,000,000
E |[Crime 01-481-68-64 8/17/2024 | 8/17/2025 |Crime Limit: $5,000,000

RE: Evidence of Insurance.

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

CERTIFICATE HOLDER

CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

Evidence Only THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.
AUTHORIZED REPRESENTATIVE m\\
| Rod Sockolov
© 1988-2015 ACORD CORPORATION. All rights reserved.
ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD

81744071 | 24-25 GL/Auto/Umb/WC/E&O $8M/Crime | Jeff Han | 9/3/2024 4:55:04 PM

(PDT) | Page 1 of 1
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Form W-g Request for Taxpayer

Give form to the

(Rev. March 2024) Identification Number and Certification requester. Do not

Department of the Treasury
Internal Revenue Service

Go to www.irs.gov/FormW0 for instructions and the latest information.

send to the IRS.

Before you begin. For guidance related to the purpose of Form W-9, see Purpose of Form, below.

entity’s name on line 2.)

Arctic Wolf Networks, Inc.

1 Name of entity/individual. An entry is required. (For a sole proprietor or disregarded entity, enter the owner’s name on line 1, and enter the business/disregarded

2 Business name/disregarded entity name, if different from above.

only one of the following seven boxes.

|:| LLC. Enter the tax classification (C = C corporation, S = S corporation, P = Partnership)

box for the tax classification of its owner.
[] Other (see instructions)

|:| Individual/sole proprietor C corporation |:| S corporation |:| Partnership |:| Trust/estate

Note: Check the “LLC” box above and, in the entry space, enter the appropriate code (C, S, or P) for the tax
classification of the LLC, unless it is a disregarded entity. A disregarded entity should instead check the appropriate | Exemption from Foreign Account Tax

3a Check the appropriate box for federal tax classification of the entity/individual whose name is entered on line 1. Check 4 Exemptions (codes apply only to

certain entities, not individuals;
see instructions on page 3):

Exempt payee code (if any)

Compliance Act (FATCA) reporting
code (if any)

Print or type.

this box if you have any foreign partners, owners, or beneficiaries. See instructions .

3b If on line 3a you checked “Partnership” or “Trust/estate,” or checked “LLC” and entered “P” as its tax classification,
and you are providing this form to a partnership, trust, or estate in which you have an ownership interest, check

(Applies to accounts maintained
outside the United States.)

See Specific Instructions on page 3.

8939 Columbine Road, Suite 150
6 City, state, and ZIP code

Eden Prairie, MN 55347

5 Address (number, street, and apt. or suite no.). See instructions. Requester’s name and address (optional)

7 List account number(s) here (optional)

Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. The TIN provided must match the name given on line 1 to avoid
backup withholding. For individuals, this is generally your social security number (SSN). However, for a
resident alien, sole proprietor, or disregarded entity, see the instructions for Part |, later. For other
entities, it is your employer identification number (EIN). If you do not have a number, see How to get a
TIN, later.

Note: If the account is in more than one name, see the instructions for line 1. See also What Name and
Number To Give the Requester for guidelines on whose number to enter.

| Social security number

or
[ Employer identification number |

415|-15|0(7|8|1T]|1]|1

IZX Certification

Under penalties of perjury, | certify that:

1. The number shown on this form is my correct taxpayer identification number (or | am waiting for a number to be issued to me); and
2. 1 am not subject to backup withholding because (a) | am exempt from backup withholding, or (b) | have not been notified by the Internal Revenue
Service (IRS) that | am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that | am

no longer subject to backup withholding; and
3. lam a U.S. citizen or other U.S. person (defined below); and

4. The FATCA code(s) entered on this form (if any) indicating that | am exempt from FATCA reporting is correct.

Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup withholding
because you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply. For mortgage interest paid,
acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement arrangement (IRA), and, generally, payments

other than interest and divi WSigrREeonot required to sign the certification, but you must provide your correct TIN. See the instructions for Part |, later.

Sign | signature of 4/24/2024

Here U.S. person ﬂMOM’ 6 0‘1(/\1"0[& Date / /

General InStrUCtionS New line 3b has been added to this form. A flow-through entity is
required to complete this line to indicate that it has direct or indirect

Section references are to the Internal Revenue Code unless otherwise foreign partners, owners, or beneficiaries when it provides the Form W-9

noted. to another flow-through entity in which it has an ownership interest. This

Future developments. For the latest information about developments change is intended to provide a flow-through entity with information

related to Form W-9 and its instructions, such as legislation enacted regarding the status of its indirect foreign partners, owners, or

after they were published, go to www.irs.gov/FormWo. beneficiaries, so that it can satisfy any applicable reporting
requirements. For example, a partnership that has any indirect foreign

What’s New partners may be required to complete Schedules K-2 and K-3. See the

Partnership Instructions for Schedules K-2 and K-3 (Form 1065).

Line 3a has been modified to clarify how a disregarded entity completes
this line. An LLC that is a disregarded entity should check the Purpose of Form
appropriate box for the tax classification of its owner. Otherwise, it

should check the “LLC” box and enter its appropriate tax classification. An individual or entity (Form W-9 requester) who is required to file an
information return with the IRS is giving you this form because they

Cat. No. 10231X

Form W=9 (Rev. 3-2024)
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Form W-9 (Rev. 3-2024)

Page 2

must obtain your correct taxpayer identification number (TIN), which
may be your social security number (SSN), individual taxpayer
identification number (ITIN), adoption taxpayer identification number
(ATIN), or employer identification number (EIN), to report on an
information return the amount paid to you, or other amount reportable
on an information return. Examples of information returns include, but
are not limited to, the following.

e Form 1099-INT (interest earned or paid).

e Form 1099-DIV (dividends, including those from stocks or mutual

funds).

® Form 1099-MISC (various types of income, prizes, awards, or gross

proceeds).

® Form 1099-NEC (nonemployee compensation).

e Form 1099-B (stock or mutual fund sales and certain other

transactions by brokers).

e Form 1099-S (proceeds from real estate transactions).

e Form 1099-K (merchant card and third-party network transactions).

* Form 1098 (home mortgage interest), 1098-E (student loan interest),

and 1098-T (tuition).

* Form 1099-C (canceled debt).

® Form 1099-A (acquisition or abandonment of secured property).
Use Form W-9 only if you are a U.S. person (including a resident

alien), to provide your correct TIN.

Caution: If you don’t return Form W-9 to the requester with a TIN, you
might be subject to backup withholding. See What is backup
withholding, later.

By signing the filled-out form, you:

1. Certify that the TIN you are giving is correct (or you are waiting for a
number to be issued);

2. Certify that you are not subject to backup withholding; or

3. Claim exemption from backup withholding if you are a U.S. exempt
payee; and

4. Certify to your non-foreign status for purposes of withholding under
chapter 3 or 4 of the Code (if applicable); and

5. Certify that FATCA code(s) entered on this form (if any) indicating
that you are exempt from the FATCA reporting is correct. See What Is
FATCA Reporting, later, for further information.

Note: If you are a U.S. person and a requester gives you a form other
than Form W-9 to request your TIN, you must use the requester’s form if
it is substantially similar to this Form W-9.

Definition of a U.S. person. For federal tax purposes, you are
considered a U.S. person if you are:

¢ An individual who is a U.S. citizen or U.S. resident alien;

¢ A partnership, corporation, company, or association created or
organized in the United States or under the laws of the United States;

* An estate (other than a foreign estate); or
¢ A domestic trust (as defined in Regulations section 301.7701-7).

Establishing U.S. status for purposes of chapter 3 and chapter 4
withholding. Payments made to foreign persons, including certain
distributions, allocations of income, or transfers of sales proceeds, may
be subject to withholding under chapter 3 or chapter 4 of the Code
(sections 1441-1474). Under those rules, if a Form W-9 or other
certification of non-foreign status has not been received, a withholding
agent, transferee, or partnership (payor) generally applies presumption
rules that may require the payor to withhold applicable tax from the
recipient, owner, transferor, or partner (payee). See Pub. 515,
Withholding of Tax on Nonresident Aliens and Foreign Entities.

The following persons must provide Form W-9 to the payor for
purposes of establishing its non-foreign status.
¢ In the case of a disregarded entity with a U.S. owner, the U.S. owner
of the disregarded entity and not the disregarded entity.

¢ In the case of a grantor trust with a U.S. grantor or other U.S. owner,
generally, the U.S. grantor or other U.S. owner of the grantor trust and
not the grantor trust.

¢ |n the case of a U.S. trust (other than a grantor trust), the U.S. trust
and not the beneficiaries of the trust.

See Pub. 515 for more information on providing a Form W-9 or a
certification of non-foreign status to avoid withholding.

Foreign person. If you are a foreign person or the U.S. branch of a
foreign bank that has elected to be treated as a U.S. person (under
Regulations section 1.1441-1(b)(2)(iv) or other applicable section for
chapter 3 or 4 purposes), do not use Form W-9. Instead, use the
appropriate Form W-8 or Form 8233 (see Pub. 515). If you are a
qualified foreign pension fund under Regulations section 1.897())-1(d), or
a partnership that is wholly owned by qualified foreign pension funds,
that is treated as a non-foreign person for purposes of section 1445
withholding, do not use Form W-9. Instead, use Form W-8EXP (or other
certification of non-foreign status).

Nonresident alien who becomes a resident alien. Generally, only a
nonresident alien individual may use the terms of a tax treaty to reduce
or eliminate U.S. tax on certain types of income. However, most tax
treaties contain a provision known as a saving clause. Exceptions
specified in the saving clause may permit an exemption from tax to
continue for certain types of income even after the payee has otherwise
become a U.S. resident alien for tax purposes.

If you are a U.S. resident alien who is relying on an exception
contained in the saving clause of a tax treaty to claim an exemption
from U.S. tax on certain types of income, you must attach a statement
to Form W-9 that specifies the following five items.

1. The treaty country. Generally, this must be the same treaty under
which you claimed exemption from tax as a nonresident alien.

2. The treaty article addressing the income.

3. The article number (or location) in the tax treaty that contains the
saving clause and its exceptions.

4. The type and amount of income that qualifies for the exemption
from tax.

5. Sufficient facts to justify the exemption from tax under the terms of
the treaty article.

Example. Article 20 of the U.S.-China income tax treaty allows an
exemption from tax for scholarship income received by a Chinese
student temporarily present in the United States. Under U.S. law, this
student will become a resident alien for tax purposes if their stay in the
United States exceeds 5 calendar years. However, paragraph 2 of the
first Protocol to the U.S.-China treaty (dated April 30, 1984) allows the
provisions of Article 20 to continue to apply even after the Chinese
student becomes a resident alien of the United States. A Chinese
student who qualifies for this exception (under paragraph 2 of the first
Protocol) and is relying on this exception to claim an exemption from tax
on their scholarship or fellowship income would attach to Form W-9 a
statement that includes the information described above to support that
exemption.

If you are a nonresident alien or a foreign entity, give the requester the
appropriate completed Form W-8 or Form 8233.

Backup Withholding

What is backup withholding? Persons making certain payments to you
must under certain conditions withhold and pay to the IRS 24% of such
payments. This is called “backup withholding.” Payments that may be
subject to backup withholding include, but are not limited to, interest,
tax-exempt interest, dividends, broker and barter exchange
transactions, rents, royalties, nonemployee pay, payments made in
settlement of payment card and third-party network transactions, and
certain payments from fishing boat operators. Real estate transactions
are not subject to backup withholding.

You will not be subject to backup withholding on payments you receive
if you give the requester your correct TIN, make the proper certifications,
and report all your taxable interest and dividends on your tax return.
Payments you receive will be subject to backup withholding if:

1. You do not furnish your TIN to the requester;

2. You do not certify your TIN when required (see the instructions for
Part Il for details);

3. The IRS tells the requester that you furnished an incorrect TIN;

4. The IRS tells you that you are subject to backup withholding
because you did not report all your interest and dividends on your tax
return (for reportable interest and dividends only); or

5. You do not certify to the requester that you are not subject to
backup withholding, as described in item 4 under “By signing the filled-
out form” above (for reportable interest and dividend accounts opened
after 1983 only).
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Certain payees and payments are exempt from backup withholding.
See Exempt payee code, later, and the separate Instructions for the
Requester of Form W-9 for more information.

See also Establishing U.S. status for purposes of chapter 3 and
chapter 4 withholding, earlier.

What Is FATCA Reporting?

The Foreign Account Tax Compliance Act (FATCA) requires a
participating foreign financial institution to report all U.S. account
holders that are specified U.S. persons. Certain payees are exempt from
FATCA reporting. See Exemption from FATCA reporting code, later, and
the Instructions for the Requester of Form W-9 for more information.

Updating Your Information

You must provide updated information to any person to whom you
claimed to be an exempt payee if you are no longer an exempt payee
and anticipate receiving reportable payments in the future from this
person. For example, you may need to provide updated information if
you are a C corporation that elects to be an S corporation, or if you are
no longer tax exempt. In addition, you must furnish a new Form W-9 if
the name or TIN changes for the account, for example, if the grantor of a
grantor trust dies.

Penalties

Failure to furnish TIN. If you fail to furnish your correct TIN to a
requester, you are subject to a penalty of $50 for each such failure
unless your failure is due to reasonable cause and not to willful neglect.

Civil penalty for false information with respect to withholding. If you
make a false statement with no reasonable basis that results in no
backup withholding, you are subject to a $500 penalty.

Criminal penalty for falsifying information. Willfully falsifying
certifications or affirmations may subject you to criminal penalties
including fines and/or imprisonment.

Misuse of TINs. If the requester discloses or uses TINs in violation of
federal law, the requester may be subject to civil and criminal penalties.

Specific Instructions

Line 1

You must enter one of the following on this line; do not leave this line
blank. The name should match the name on your tax return.

If this Form W-9 is for a joint account (other than an account
maintained by a foreign financial institution (FFI)), list first, and then
circle, the name of the person or entity whose number you entered in
Part | of Form W-9. If you are providing Form W-9 to an FFl to document
a joint account, each holder of the account that is a U.S. person must
provide a Form W-9.

¢ Individual. Generally, enter the name shown on your tax return. If you
have changed your last name without informing the Social Security
Administration (SSA) of the name change, enter your first name, the last
name as shown on your social security card, and your new last name.

Note for ITIN applicant: Enter your individual name as it was entered
on your Form W-7 application, line 1a. This should also be the same as
the name you entered on the Form 1040 you filed with your application.

® Sole proprietor. Enter your individual name as shown on your Form
1040 on line 1. Enter your business, trade, or “doing business as” (DBA)
name on line 2.

¢ Partnership, C corporation, S corporation, or LLC, other than a
disregarded entity. Enter the entity’s name as shown on the entity’s tax
return on line 1 and any business, trade, or DBA name on line 2.

® Other entities. Enter your name as shown on required U.S. federal tax
documents on line 1. This name should match the name shown on the
charter or other legal document creating the entity. Enter any business,
trade, or DBA name on line 2.

¢ Disregarded entity. In general, a business entity that has a single
owner, including an LLC, and is not a corporation, is disregarded as an
entity separate from its owner (a disregarded entity). See Regulations
section 301.7701-2(c)(2). A disregarded entity should check the
appropriate box for the tax classification of its owner. Enter the owner’s
name on line 1. The name of the owner entered on line 1 should never
be a disregarded entity. The name on line 1 should be the name shown
on the income tax return on which the income should be reported. For

example, if a foreign LLC that is treated as a disregarded entity for U.S.
federal tax purposes has a single owner that is a U.S. person, the U.S.
owner’s name is required to be provided on line 1. If the direct owner of
the entity is also a disregarded entity, enter the first owner that is not
disregarded for federal tax purposes. Enter the disregarded entity’s
name on line 2. If the owner of the disregarded entity is a foreign person,
the owner must complete an appropriate Form W-8 instead of a Form
W-9. This is the case even if the foreign person has a U.S. TIN.

Line 2

If you have a business name, trade name, DBA name, or disregarded
entity name, enter it on line 2.

Line 3a

Check the appropriate box on line 3a for the U.S. federal tax
classification of the person whose name is entered on line 1. Check only
one box on line 3a.

IF the entity/individual on line 1 | THEN check the box for. ..

isa(n)...

Corporation.
Individual/sole proprietor.

e Corporation

e |ndividual or

e Sole proprietorship
e LLC classified as a partnership | Limited liability company and
for U.S. federal tax purposes or enter the appropriate tax

o LLC that has filed Form 8832 or | Classification:
2553 electing to be taxed as a P = Partnership,

corporation C = C corporation, or
S = S corporation.

¢ Partnership Partnership.

* Trust/estate Trust/estate.

Line 3b

Check this box if you are a partnership (including an LLC classified as a
partnership for U.S. federal tax purposes), trust, or estate that has any
foreign partners, owners, or beneficiaries, and you are providing this
form to a partnership, trust, or estate, in which you have an ownership
interest. You must check the box on line 3b if you receive a Form W-8
(or documentary evidence) from any partner, owner, or beneficiary
establishing foreign status or if you receive a Form W-9 from any
partner, owner, or beneficiary that has checked the box on line 3b.

Note: A partnership that provides a Form W-9 and checks box 3b may

be required to complete Schedules K-2 and K-3 (Form 1065). For more
information, see the Partnership Instructions for Schedules K-2 and K-3
(Form 1065).

If you are required to complete line 3b but fail to do so, you may not
receive the information necessary to file a correct information return with
the IRS or furnish a correct payee statement to your partners or
beneficiaries. See, for example, sections 6698, 6722, and 6724 for
penalties that may apply.

Line 4 Exemptions

If you are exempt from backup withholding and/or FATCA reporting,
enter in the appropriate space on line 4 any code(s) that may apply to
you.

Exempt payee code.

e Generally, individuals (including sole proprietors) are not exempt from
backup withholding.

e Except as provided below, corporations are exempt from backup
withholding for certain payments, including interest and dividends.

e Corporations are not exempt from backup withholding for payments
made in settlement of payment card or third-party network transactions.

e Corporations are not exempt from backup withholding with respect to
attorneys’ fees or gross proceeds paid to attorneys, and corporations
that provide medical or health care services are not exempt with respect
to payments reportable on Form 1099-MISC.

The following codes identify payees that are exempt from backup
withholding. Enter the appropriate code in the space on line 4.

1—An organization exempt from tax under section 501(a), any IRA, or
a custodial account under section 403(b)(7) if the account satisfies the
requirements of section 401(f)(2)-



DocuSign Envelope ID: C11C4F5A-7FFE-457B-B1BF-9EDE2DC8AQOAQ

Form W-9 (Rev. 3-2024)

Page 4

2—The United States or any of its agencies or instrumentalities.

3—A state, the District of Columbia, a U.S. commonwealth or territory,
or any of their political subdivisions or instrumentalities.

4—A foreign government or any of its political subdivisions, agencies,
or instrumentalities.

5—A corporation.

6—A dealer in securities or commodities required to register in the
United States, the District of Columbia, or a U.S. commonwealth or
territory.

7—A futures commission merchant registered with the Commaodity
Futures Trading Commission.

8—A real estate investment trust.

9—An entity registered at all times during the tax year under the
Investment Company Act of 1940.

10—A common trust fund operated by a bank under section 584(a).
11—A financial institution as defined under section 581.

12—A middleman known in the investment community as a nominee or
custodian.

13—A trust exempt from tax under section 664 or described in section
4947,

The following chart shows types of payments that may be exempt
from backup withholding. The chart applies to the exempt payees listed
above, 1 through 13.

IF the payment is for ... THEN the payment is exempt

for...

® Interest and dividend payments | All exempt payees except
for7.

e Broker transactions Exempt payees 1 through 4 and 6
through 11 and all C corporations.
S corporations must not enter an
exempt payee code because they
are exempt only for sales of
noncovered securities acquired

prior to 2012.

® Barter exchange transactions
and patronage dividends

Exempt payees 1 through 4.

e Payments over $600 required to | Generally, exempt payees
be reported and direct sales over | 1 through 5.

$5,000'

¢ Payments made in settlement of | Exempt payees 1 through 4.
payment card or third-party
network transactions

1See Form 1099-MISC, Miscellaneous Information, and its instructions.

2However, the following payments made to a corporation and
reportable on Form 1099-MISC are not exempt from backup
withholding: medical and health care payments, attorneys’ fees, gross
proceeds paid to an attorney reportable under section 6045(f), and
payments for services paid by a federal executive agency.

Exemption from FATCA reporting code. The following codes identify
payees that are exempt from reporting under FATCA. These codes
apply to persons submitting this form for accounts maintained outside
of the United States by certain foreign financial institutions. Therefore, if
you are only submitting this form for an account you hold in the United
States, you may leave this field blank. Consult with the person
requesting this form if you are uncertain if the financial institution is
subject to these requirements. A requester may indicate that a code is
not required by providing you with a Form W-9 with “Not Applicable” (or
any similar indication) entered on the line for a FATCA exemption code.

A—An organization exempt from tax under section 501(a) or any
individual retirement plan as defined in section 7701(a)(37).

B—The United States or any of its agencies or instrumentalities.

C—A state, the District of Columbia, a U.S. commonwealth or
territory, or any of their political subdivisions or instrumentalities.

D—A corporation the stock of which is regularly traded on one or
more established securities markets, as described in Regulations
section 1.1472-1(c)(1)(i).

E—A corporation that is a member of the same expanded affiliated

group as a corporation described in Regulations section 1.1472-1(c)(1)(i)-

F—A dealer in securities, commodities, or derivative financial
instruments (including notional principal contracts, futures, forwards,
and options) that is registered as such under the laws of the United
States or any state.

G—A real estate investment trust.

H—A regulated investment company as defined in section 851 or an
entity registered at all times during the tax year under the Investment
Company Act of 1940.

I—A common trust fund as defined in section 584(a).
J—A bank as defined in section 581.
K—A broker.

L—A trust exempt from tax under section 664 or described in section
4947(a)(1).

M—A tax-exempt trust under a section 403(b) plan or section 457(g)
plan.

Note: You may wish to consult with the financial institution requesting
this form to determine whether the FATCA code and/or exempt payee
code should be completed.

Line 5

Enter your address (number, street, and apartment or suite number).
This is where the requester of this Form W-9 will mail your information
returns. If this address differs from the one the requester already has on
file, enter “NEW” at the top. If a new address is provided, there is still a
chance the old address will be used until the payor changes your
address in their records.

Line 6

Enter your city, state, and ZIP code.

Part I. Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. If you are a resident alien and
you do not have, and are not eligible to get, an SSN, your TIN is your
IRS ITIN. Enter it in the entry space for the Social security number. If you
do not have an ITIN, see How to get a TIN below.

If you are a sole proprietor and you have an EIN, you may enter either
your SSN or EIN.

If you are a single-member LLC that is disregarded as an entity
separate from its owner, enter the owner’s SSN (or EIN, if the owner has
one). If the LLC is classified as a corporation or partnership, enter the
entity’s EIN.

Note: See What Name and Number To Give the Requester, later, for
further clarification of name and TIN combinations.

How to get a TIN. If you do not have a TIN, apply for one immediately.
To apply for an SSN, get Form SS-5, Application for a Social Security
Card, from your local SSA office or get this form online at
www.SSA.gov. You may also get this form by calling 800-772-1213. Use
Form W-7, Application for IRS Individual Taxpayer Identification
Number, to apply for an ITIN, or Form SS-4, Application for Employer
Identification Number, to apply for an EIN. You can apply for an EIN
online by accessing the IRS website at www.irs.gov/EIN. Go to
www.irs.gov/Forms to view, download, or print Form W-7 and/or Form
SS-4. Or, you can go to www.irs.gov/OrderForms to place an order and
have Form W-7 and/or Form SS-4 mailed to you within 15 business
days.

If you are asked to complete Form W-9 but do not have a TIN, apply
for a TIN and enter “Applied For” in the space for the TIN, sign and date
the form, and give it to the requester. For interest and dividend
payments, and certain payments made with respect to readily tradable
instruments, you will generally have 60 days to get a TIN and give it to
the requester before you are subject to backup withholding on
payments. The 60-day rule does not apply to other types of payments.
You will be subject to backup withholding on all such payments until
you provide your TIN to the requester.

Note: Entering “Applied For” means that you have already applied for a
TIN or that you intend to apply for one soon. See also Establishing U.S.
status for purposes of chapter 3 and chapter 4 withholding, earlier, for
when you may instead be subject to withholding under chapter 3 or 4 of
the Code.

Caution: A disregarded U.S. entity that has a foreign owner must use
the appropriate Form W-8.
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Part Il. Certification

To establish to the withholding agent that you are a U.S. person, or
resident alien, sign Form W-9. You may be requested to sign by the
withholding agent even if item 1, 4, or 5 below indicates otherwise.

For a joint account, only the person whose TIN is shown in Part |
should sign (when required). In the case of a disregarded entity, the
person identified on line 1 must sign. Exempt payees, see Exempt payee
code, earlier.

Signature requirements. Complete the certification as indicated in
items 1 through 5 below.

1. Interest, dividend, and barter exchange accounts opened
before 1984 and broker accounts considered active during 1983.
You must give your correct TIN, but you do not have to sign the
certification.

2, Interest, dividend, broker, and barter exchange accounts
opened after 1983 and broker accounts considered inactive during
1983. You must sign the certification or backup withholding will apply. If
you are subject to backup withholding and you are merely providing
your correct TIN to the requester, you must cross out item 2 in the
certification before signing the form.

3. Real estate transactions. You must sign the certification. You may
cross out item 2 of the certification.

4. Other payments. You must give your correct TIN, but you do not
have to sign the certification unless you have been notified that you
have previously given an incorrect TIN. “Other payments” include
payments made in the course of the requester’s trade or business for
rents, royalties, goods (other than bills for merchandise), medical and
health care services (including payments to corporations), payments to
a nonemployee for services, payments made in settlement of payment
card and third-party network transactions, payments to certain fishing
boat crew members and fishermen, and gross proceeds paid to
attorneys (including payments to corporations).

5. Mortgage interest paid by you, acquisition or abandonment of
secured property, cancellation of debt, qualified tuition program
payments (under section 529), ABLE accounts (under section 529A),
IRA, Coverdell ESA, Archer MSA or HSA contributions or
distributions, and pension distributions. You must give your correct
TIN, but you do not have to sign the certification.

What Name and Number To Give the Requester

For this type of account:

Give name and EIN of:

8. Disregarded entity not owned by an

The owner

For this type of account: Give name and SSN of:

-

The individual

. Two or more individuals (joint account) | The actual owner of the account or,
other than an account maintained by if combined funds, the first individual
an FFl on the account?

. Individual

N

3. Two or more U.S. persons Each holder of the account

(joint account maintained by an FFI)

4. Custodial account of a minor The minor?

(Uniform Gift to Minors Act)

. a. The usual revocable savings trust
(grantor is also trustee)

(o]

The grantor-trustee’

b. So-called trust account that is not The actual owner’

a legal or valid trust under state law
The ownerd

(o))

. Sole proprietorship or disregarded
entity owned by an individual

~

. Grantor trust filing under Optional
Filing Method 1 (see Regulations
section 1.671-4(b)(2)())(A)**

The grantor*

individual

©

. A valid trust, estate, or pension trust Legal entity*

10. Corporation or LLC electing corporate
status on Form 8832 or Form 2553

11. Association, club, religious, charitable,
educational, or other tax-exempt
organization

The corporation

The organization

12. Partnership or multi-member LLC
13. A broker or registered nominee

14. Account with the Department of
Agriculture in the name of a public
entity (such as a state or local
government, school district, or prison)
that receives agricultural program
payments

The partnership
The broker or nominee
The public entity

15. Grantor trust filing Form 1041 or The trust
under the Optional Filing Method 2,
requiring Form 1099 (see Regulations

section 1.671-4(b)(2)(i)(B))*

" List first and circle the name of the person whose number you furnish.
If only one person on a joint account has an SSN, that person’s number
must be furnished.

2 Circle the minor’s name and furnish the minor’s SSN.

3You must show your individual name on line 1, and enter your business
or DBA name, if any, on line 2. You may use either your SSN or EIN (if
you have one), but the IRS encourages you to use your SSN.

“List first and circle the name of the trust, estate, or pension trust. (Do
not furnish the TIN of the personal representative or trustee unless the
legal entity itself is not designated in the account title.)

*Note: The grantor must also provide a Form W-9 to the trustee of the
trust.

**For more information on optional filing methods for grantor trusts, see
the Instructions for Form 1041.

Note: If no name is circled when more than one name is listed, the
number will be considered to be that of the first name listed.

Secure Your Tax Records From Identity Theft

Identity theft occurs when someone uses your personal information,
such as your name, SSN, or other identifying information, without your
permission to commit fraud or other crimes. An identity thief may use
your SSN to get a job or may file a tax return using your SSN to receive
a refund.

To reduce your risk:
® Protect your SSN,
® Ensure your employer is protecting your SSN, and
* Be careful when choosing a tax return preparer.

If your tax records are affected by identity theft and you receive a
notice from the IRS, respond right away to the name and phone number
printed on the IRS notice or letter.

If your tax records are not currently affected by identity theft but you
think you are at risk due to a lost or stolen purse or wallet, questionable
credit card activity, or a questionable credit report, contact the IRS
Identity Theft Hotline at 800-908-4490 or submit Form 14039.

For more information, see Pub. 5027, Identity Theft Information for
Taxpayers.
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Victims of identity theft who are experiencing economic harm or a
systemic problem, or are seeking help in resolving tax problems that
have not been resolved through normal channels, may be eligible for
Taxpayer Advocate Service (TAS) assistance. You can reach TAS by
calling the TAS toll-free case intake line at 877-777-4778 or TTY/TDD
800-829-4059.

Protect yourself from suspicious emails or phishing schemes.
Phishing is the creation and use of email and websites designed to
mimic legitimate business emails and websites. The most common act
is sending an email to a user falsely claiming to be an established
legitimate enterprise in an attempt to scam the user into surrendering
private information that will be used for identity theft.

The IRS does not initiate contacts with taxpayers via emails. Also, the
IRS does not request personal detailed information through email or ask
taxpayers for the PIN numbers, passwords, or similar secret access
information for their credit card, bank, or other financial accounts.

If you receive an unsolicited email claiming to be from the IRS,
forward this message to phishing@irs.gov. You may also report misuse
of the IRS name, logo, or other IRS property to the Treasury Inspector
General for Tax Administration (TIGTA) at 800-366-4484. You can
forward suspicious emails to the Federal Trade Commission at
spam@uce.gov or report them at www.ftc.gov/complaint. You can

contact the FTC at www.ftc.gov/idtheft or 877-IDTHEFT (877-438-4338).

If you have been the victim of identity theft, see www./dentityTheft.gov
and Pub. 5027.

Go to www.irs.gov/IdentityTheft to learn more about identity theft and
how to reduce your risk.

Privacy Act Notice

Section 6109 of the Internal Revenue Code requires you to provide your
correct TIN to persons (including federal agencies) who are required to
file information returns with the IRS to report interest, dividends, or
certain other income paid to you; mortgage interest you paid; the
acquisition or abandonment of secured property; the cancellation of
debt; or contributions you made to an IRA, Archer MSA, or HSA. The
person collecting this form uses the information on the form to file
information returns with the IRS, reporting the above information.
Routine uses of this information include giving it to the Department of
Justice for civil and criminal litigation and to cities, states, the District of
Columbia, and U.S. commonwealths and tertitories for use in
administering their laws. The information may also be disclosed to other
countries under a treaty, to federal and state agencies to enforce civil
and criminal laws, or to federal law enforcement and intelligence
agencies to combat terrorism. You must provide your TIN whether or not
you are required to file a tax return. Under section 3406, payors must
generally withhold a percentage of taxable interest, dividends, and
certain other payments to a payee who does not give a TIN to the payor.
Certain penalties may also apply for providing false or fraudulent
information.



Signature: %/M

Email: xivigil@santafenm.gov



ITEM #21-0149

NCPA

National Cooperative Purchasing Alliance

Master Intergovernmental Cooperative Purchasing Agreement

This agreement is made between a government agency that executes a Lead Agency Certificate ("Lead Agency") to
be appended and made a part hereof and other public agencies ("Participating Public Agencies") that register
electronically with National Cooperative Purchasing Alliance ("NCPA") or otherwise execute a Participating
Public Agency Certificate to be appended and made a part hereof.

Recitals

WHEREAS, after a competitive solicitation and selection process by Lead Agency, in compliance with their own
policies, procedures, rules and regulations, a number of Vendors have entered into Master Agreements to provide a
variety of goods, products and services based on national volumes (herein "Products");

WHEREAS, Master Agreements are made available by Lead Agency through NCPA and provide that
Participating Public Agencies may purchase Products on the same terms, conditions and pricing as the Lead
Agency, subject to any applicable local purchasing ordinances and the laws of the State of purchase;

NOW, THEREFORE, in consideration of the mutual promises contained in this agreement, and of the mutual
benefits to result, the parties agree as follows:

1. That each party will facilitate the cooperative procurement of Products.

2. That the procurement of Products subject to this agreement shall be conducted in accordance with and
subject to the relevant statutes, ordinances, rules and regulations that govern each party’s procurement
practices.

3. That the cooperative use of bids obtained by a party to this agreement shall be in accordance with the terms
and conditions of the bid, except as modification of those terms and conditions is otherwise allowed or
required by applicable law.

4. That the Lead Agencies will make available, upon reasonable request and subject to convenience,
information which may assist in improving the procurement of products by the Participating Public
Agencies.

5. That a procuring party will make timely payments to the Vendor for Products received in accordance with
the terms and conditions of the procurement. Payment for Products and inspections and acceptance of
Products ordered by the procuring party shall be the exclusive obligation of such procuring party. Disputes
between procuring party and Vendor are to be resolved in accord with the law and venue rules of the State
of purchase,

6. The procuring party shall not use this agreement as a method for obtaining additional concessions or
reduced prices for similar products or services.

7. The procuring party shall be responsible for the ordering of Products under this agreement. A non-
procuring party shall not be liable in any fashion for any violation by a procuring party, and the procuring
party shall hold non-procuring party harmless from any liability that may arise from action or inaction of
the procuring party.

8. This agreement shall remain in effect until termination by a party giving 30 days written notice to the other

party. The provisions of paragraphs 5, 6 and 7 hereof shall survive any such termination.

9. This agreement incorporates the additional terms and conditions in the addendum between NCPA and the

City of Santa Fe.



This agreement shall take effect after execution of the Lead Agency Certificate or Participating Public Agency
Registration, as applicable.

Participating Agency National Cooperative Purchasing Alliance

By%ﬂ/‘ B)&cn.‘:lhﬂnApm:.‘-g:::r- (Apr 46, 2621°15:52.COT)
Authorized Signature Authorized Signature

Mayor Director, Operations

Title Title

Apr 26,2021 Apr 16, 2021

Date Date

Fran Dunaway Jonathan Applegate

Contact Person Contact Person

Cheif Procurement Officer 832-477-3475

Title of Contact Telephone Number

200 Lincoln Ave japplegate@ncpa.us

Street Address Email Address

Santa Fe, NM 87501

City, State Zip

505-955-6432

Contact's Telephone Number

purchasing@santafenm.gov
Email Address




IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date of the
signature by the required approval authorities below.

CITY OF SANTA FE: NCPA

%ﬂ/

ALAN WEBBER, MAYOR NAME

Jonathan Applegate (Abr 26, a(

DATE: Apr 26,2021 DATE: Apr 16,2021

ATTEST:

Ape 26 2031 2318 MDT)

KRISTINE BUSTOS MIHELCIC, CITY CLERK
GB Mtg 04/14/2021
CITY ATTORNEY’S OFFICE: : %~

Marcos Martinez

Marcos Martinez (Apr 15,2021 09:13 MDT)

SENIOR ASSISTANT CITY ATTORNEY
APPROVED FOR FINANCES:

i

MARY MCCOY, FINANCE DIRECTOR

Page 3



ADDENDUM BETWEEN NCPA AND CITY OF SANTA FE

Appropriations.
The terms of this Agreement are contingent upon sufficient appropriations and authorization

being made by the City Council for the performance of this Agreement. If sufficient
appropriations and authorization are not made by the City Council, this Agreement shall
terminate immediately upon written notice being given by the City to the NCPA. The City's
decision as to whether sufficient appropriations are available shall be accepted by the NCPA and
shall be final. If the City proposes an amendment to the Agreement to unilaterally reduce
funding, the NCPA shall have the option to terminate the Agreement or to agree to the reduced
funding, within thirty (30) days of receipt of the proposed amendment.

New Mexico Tort Claims Act

Any liability incurred by the City of Santa Fe in connection with this Agreement is subject to the
immunities and limitations of the New Mexico Tort Claims Act, Section 41-4-1, et. seq. NMSA
1978, as amended. The City and its “public employees” as defined in the New Mexico Tort
Claims Act, do not waive sovereign immunity, do not waive any defense and do not waive any
limitation of liability pursuant to law. No provision in this Agreement modifies or waives any
provision of the New Mexico Tort Claims Act.




Dpellera

City of Santa Fe - Arctic Wolf 2026 renewal

Proposal Number: MIS-171042-1 valid through 4/30/2026

Date: 3/9/2026

Prepared for: Prepared by:

City of Santa Fe Dan Jensen

1600 Saint Michaels Dr Account Executive

Mouton Hall, Bldg 24 Mainline Information Systems, LLC, a Pellera
Santa Fe, NM 87505 company

(801) 598-7353
dan.jensen@pellera.com
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D pellera

Arctic Wolf 2026 Renewal (MIS-171042-1-3) Invoice 1

Product Code Product Name Qty Start Date End Date Unit Sales Extended Sales
AW-TOTAL-USER- MDR MR MA IRJS + 12 TOUCHPOINTS 500 06/01/2026 08/31/2026 $58.87 $29,435.00
GOLD ARCTIC WOLF TOTAL USER LICS -
GOLD
AW-TOTAL- ARCTIC WOLF TOTAL SERVER LICS 325 06/01/2026 08/31/2026 $54.22 $17,621.50
SERVER-GOLD GOLD (MDR MR MA IRJS)
AW-MDR-3YR MDR LOG RET 3YR SVCS ARCTIC 825 06/01/2026 08/31/2026 $3.78 $3,118.50
WOLF MDR LOG RET 3YR
AW-MDR-EXPLR ARCTIC WOLF MDR DATA 825 06/01/2026 08/31/2026 $5.08 $4,191.00
AW-MDR-2XX-S 200SRS SENSOR HW ARCTIC WOLF 5 06/01/2026 08/31/2026  $567.09 $2,835.45
200SRS SENSOR
AW-MDR-10XX-S-  1000SRS SENSOR 4X10G MM FIBER 4 06/01/2026 08/31/2026 $2,268.68 $9,074.72
10GF
AW-MDR-0365 ARCTIC WOLF MDR OFFICE 365 USER 1,800 06/01/2026 08/31/2026 $4.26 $7,668.00
LICENSE
AW-MDR-LTDUSER ARCTIC WOLF MDR LIMITED USER 900 06/01/2026 08/31/2026 $3.07 $2,763.00
LICS
AW-MSAT-MA ARCTIC WOLF MANAGED 900 06/01/2026 08/31/2026 $5.04 $4,536.00
AWARENESS SVC ARCTIC WOLF
MANAGED AWARENESS
AW-MSAT-MAP- ARCTIC WOLF MANAGED SECURITY 1,400 06/01/2026 08/31/2026 $2.02 $2,828.00
ADDON AWARENESS SERVICE USER
AW-MSAT-CCP ARCTIC WOLF COMP CONTENT PK 1,400 06/01/2026 08/31/2026 $2.10 $2,940.00
AW-CTI-TIPLUS THREAT INTEL REPORTS WEBINARS 1 06/01/2026 08/31/2026 $1,343.99 $1,343.99
FEEDS
AW-PLATFORM- ARCTIC WOLF AURORA PLATFORM 1 06/01/2026 08/31/2026 $0.01 $0.01
BASE ARCTIC WOLF BASE PLATFORM
Grand Total $88,355.17

All products, pricing, and other information are based on the latest information available and are subject to
change for any reason, including but not limited to tariffs imposed by government authorities, shortages in
materials or resources, increase in the cost of manufacturing or other factors beyond Pellera's reasonable control.
If such changes occur, Pellera may adjust pricing or cancel purchase orders, even after an order has been
placed. Pellera also reserves the right to cancel this proposal and Client purchase orders arising from pricing
changes and/or customer changes to Pellera or its supplier's planned delivery date. Pellera will work with Client to
advise of any product or pricing changes that may affect this proposal.

Pellera Technologies ¢ pellera.com Momentum Builds Here 2
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Arctic Wolf 2026 Renewal (MIS-171042-1-4) Invoice 2

Product Code
AW-TOTAL-USER-GOLD

AW-TOTAL-SERVER-GOLD

AW-MDR-3YR
AW-MDR-EXPLR
AW-MDR-2XX-S
AW-MDR-10XX-S-10GF
AW-MDR-0365
AW-MDR-LTDUSER

AW-MSAT-MA

AW-MSAT-MAP-ADDON

AW-MSAT-CCP
AW-CTI-TIPLUS

AW-PLATFORM-BASE

Product Name Qty

MDR MR MA IRJS + 12 500 09/01/2026 08/31/2027
TOUCHPOINTS ARCTIC WOLF

TOTAL USER LICS - GOLD

ARCTIC WOLF TOTAL SERVER 325 09/01/2026 08/31/2027
LICS GOLD (MDR MR MA IRJS)

MDR LOG RET 3YR SVCS 825 09/01/2026 08/31/2027
ARCTIC WOLF MDR LOG RET

3YR

ARCTIC WOLF MDR DATA 825 09/01/2026 08/31/2027
200SRS SENSOR HW ARCTIC 5 09/01/2026 08/31/2027
WOLF 200SRS SENSOR

1000SRS SENSOR 4X10G MM 4 09/01/2026 08/31/2027
FIBER

ARCTIC WOLF MDR OFFICE
365 USER LICENSE

ARCTIC WOLF MDR LIMITED
USER LICS

ARCTIC WOLF MANAGED
AWARENESS SVC ARCTIC
WOLF MANAGED AWARENESS
ARCTIC WOLF MANAGED
SECURITY AWARENESS
SERVICE USER

ARCTIC WOLF COMP
CONTENT PK

THREAT INTEL REPORTS 1
WEBINARS FEEDS

ARCTIC WOLF AURORA 1
PLATFORM ARCTIC WOLF

BASE PLATFORM

Grand Total

1,800 09/01/2026 08/31/2027
900 09/01/2026 08/31/2027

900 09/01/2026 08/31/2027

1,400 09/01/2026 08/31/2027

1,400 09/01/2026 08/31/2027
09/01/2026 08/31/2027

09/01/2026 08/31/2027

$235.44

$216.86
$15.12
$20.31
$2,268.37
$9,074.66
$17.01
$12.24

$20.16

$8.07

$8.36
$5,375.96

$0.01

Start Date End Date Unit Sales Extended Sales

$117,720.00

$70,479.50
$12,474.00
$16,755.75
$11,341.85
$36,298.64
$30,618.00
$11,016.00

$18,144.00

$11,298.00

$11,704.00
$5,375.96

$0.01

$353,225.71

All products, pricing, and other information are based on the latest information available and are subject to
change for any reason, including but not limited to tariffs imposed by government authorities, shortages in
materials or resources, increase in the cost of manufacturing or other factors beyond Pellera's reasonable control.
If such changes occur, Pellera may adjust pricing or cancel purchase orders, even after an order has been
placed. Pellera also reserves the right to cancel this proposal and Client purchase orders arising from pricing
changes and/or customer changes to Pellera or its supplier's planned delivery date. Pellera will work with Client to
advise of any product or pricing changes that may affect this proposal.

Pellera Technologies ¢ pellera.com

Proprietary & Confidential

Momentum Builds Here 3
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Payment Schedule

Year1 $88,355.17 invoiced upon proposal execution or PO issuance
Year2 $353,225.71 invoiced one 9/1/2026

Pricing is based upon a (15) month commitment and as such, Client's issuance of a purchase order (PO) or
signature on this proposal is Clients acknowledgment that the (15) month commitment is noncancelable. If Client
requires a PO for this purchase, the PO shall cover the full term and total fees that are due for the (15) month
commitment. If Client should default on any payment(s), Pellera shall have the right to declare all unpaid fees
immediately due and payable.

Terms & Conditions for Proposal Number: MIS-171042-1

Mainline Information Systems, LLC, a Pellera company is offering these products as a Reseller under the
Promark NCPA Advanced Technology Solutions Aggregator Contract 01-169, an OMNIA Partners contract. The
NCPA Contract terms and conditions govern purchases under this contract. Please include reference to Promark
NCPA Contract 01-169 and the Mainline Information Systems, LLC, a Pellera company proposal number on the
Purchase Order to Mainline Information Systems, LLC, a Pellera company.

Price is valid through 4/30/2026 and subject to applicable taxes.

Pellera Technologies * pellera.com Momentum Builds Here 4
Proprietary & Confidential
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
10/30/2025

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

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must 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

Newfront Insurance Services, LLC

777 Mariners Island Blvd

CONTACT  Certificate Department

PHONE (415) 754-3635

FAX
(AIC, No, Ext): (A/C, No):

EMAL . techcertrequest@newfront.com

Suite 250 INSURER(S) AFFORDING COVERAGE NAIC #

San Mateo CA 94404 INSURER A: Zurich American Insurance Company 16535

INSURED INSURER B: American Guarantee and Liability Insurance Company 26247

Arctic Wolf Networks, Inc. INSURER ¢ : American Zurich Insurance Company 40142
INsURER D : Liberty Surplus Insurance Corporation 10725

8939 Columbine Road INSURERE :

Eden Prairie MN 55347 INSURER F :

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

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

INSR

ADDL

SUBR

POLICY EFF POLICY EXP

LTR TYPE OF INSURANCE INSD | WVD POLICY NUMBER (MM/DD/YYYY) | (AM/DD/YYYY) LIMITS
>< COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $ 1 ,OO0,000
T DAMAGE TO RENTED
CLAIMS-MADE OCCUR PREMISES (Ea occurrence) s 1,000,000
L MED EXP (Any one person) $ 15,000
Al CPO 6029616 - 02 09/01/2025 | 09/01/2026 | PERSONAL & ADV INJURY s 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
Xl POLICY l:l s D Loc PRODUCTS - COMP/OP AGG | $ 2,000,000
OTHER: $
| AUTOMOBILE LIABILITY o oetenty VCLELMIT 151,000,000
ANY AUTO BODILY INJURY (Per person) | $
A D oLy SCHEDULED CPO 6029616 - 02 09/01/2025 | 09/01/2026 | BODILY INJURY (Per accident)| §
Y HIRED NON-OWNED PROPERTY DAMAGE $
AUTOS ONLY AUTOS ONLY (Per accident)
$
X UMBRELLA LIAB l OCCUR EACH OCCURRENGE $ 2,000,000
B EXCESS LIAB CLAIMS-MADE AUC 6003523-02 09/01/2025 | 09/01/2026 | AGGREGATE s 2,000,000
DED ‘X‘ RETENTION § $
WORKERS COMPENSATION PER OTH-
AND EMPLOYERS' LIABILITY YIN X‘ STATUTE | u ER 1 000.000
C | OFHICERMEMBEREXCLUDED? T || [N/A WC 6003520 - 03 09/01/2025 | 09/01/2026 |- S+ EACH ACCIDENT § L
(Mandatory in NH) E.L. DISEASE - EAEMPLOYEE| $ 1,000,000
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - PoLICY LimiT | § 1,000,000
£ d Omissi / Cvb Each Claim $2,000,000
D | Lot ;‘" missions wiLyber EO5NACTZNMO03 09/01/2025 | 09/01/2026 | Aggregate $2,000,000

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

Evidence of Coverage

CERTIFICATE HOLDER

CANCELLATION

Evidence 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.

AUTHORIZ| ESENTATIVE

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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Form W-g Request for Taxpayer

Give form to the

(Rev. March 2024) Identification Number and Certification requester. Do not

Department of the Treasury
Internal Revenue Service

Go to www.irs.gov/FormW0 for instructions and the latest information.

send to the IRS.

Before you begin. For guidance related to the purpose of Form W-9, see Purpose of Form, below.

entity’s name on line 2.)

Arctic Wolf Networks, Inc.

1 Name of entity/individual. An entry is required. (For a sole proprietor or disregarded entity, enter the owner’s name on line 1, and enter the business/disregarded

2 Business name/disregarded entity name, if different from above.

only one of the following seven boxes.

|:| LLC. Enter the tax classification (C = C corporation, S = S corporation, P = Partnership)

box for the tax classification of its owner.
[] Other (see instructions)

|:| Individual/sole proprietor C corporation |:| S corporation |:| Partnership |:| Trust/estate

Note: Check the “LLC” box above and, in the entry space, enter the appropriate code (C, S, or P) for the tax
classification of the LLC, unless it is a disregarded entity. A disregarded entity should instead check the appropriate | Exemption from Foreign Account Tax

3a Check the appropriate box for federal tax classification of the entity/individual whose name is entered on line 1. Check 4 Exemptions (codes apply only to

certain entities, not individuals;
see instructions on page 3):

Exempt payee code (if any)

Compliance Act (FATCA) reporting
code (if any)

Print or type.

this box if you have any foreign partners, owners, or beneficiaries. See instructions .

3b If on line 3a you checked “Partnership” or “Trust/estate,” or checked “LLC” and entered “P” as its tax classification,
and you are providing this form to a partnership, trust, or estate in which you have an ownership interest, check

(Applies to accounts maintained
outside the United States.)

See Specific Instructions on page 3.

8939 Columbine Road, Suite 150
6 City, state, and ZIP code

Eden Prairie, MN 55347

5 Address (number, street, and apt. or suite no.). See instructions. Requester’s name and address (optional)

7 List account number(s) here (optional)

Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. The TIN provided must match the name given on line 1 to avoid
backup withholding. For individuals, this is generally your social security number (SSN). However, for a
resident alien, sole proprietor, or disregarded entity, see the instructions for Part |, later. For other
entities, it is your employer identification number (EIN). If you do not have a number, see How to get a
TIN, later.

Note: If the account is in more than one name, see the instructions for line 1. See also What Name and
Number To Give the Requester for guidelines on whose number to enter.

| Social security number

or
[ Employer identification number |

415|-15|0(7|8|1T]|1]|1

IZX Certification

Under penalties of perjury, | certify that:

1. The number shown on this form is my correct taxpayer identification number (or | am waiting for a number to be issued to me); and
2. 1 am not subject to backup withholding because (a) | am exempt from backup withholding, or (b) | have not been notified by the Internal Revenue
Service (IRS) that | am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that | am

no longer subject to backup withholding; and
3. lam a U.S. citizen or other U.S. person (defined below); and

4. The FATCA code(s) entered on this form (if any) indicating that | am exempt from FATCA reporting is correct.

Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup withholding
because you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply. For mortgage interest paid,
acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement arrangement (IRA), and, generally, payments

other than interest and divi WSigrREepnot required to sign the certification, but you must provide your correct TIN. See the instructions for Part |, later.

Sign | signature of 4/24/2024

Here U.S. person ﬂMOM’ 6 0‘1(/\1"0[& Date / /

General InStrUCtionS New line 3b has been added to this form. A flow-through entity is
required to complete this line to indicate that it has direct or indirect

Section references are to the Internal Revenue Code unless otherwise foreign partners, owners, or beneficiaries when it provides the Form W-9

noted. to another flow-through entity in which it has an ownership interest. This

Future developments. For the latest information about developments change is intended to provide a flow-through entity with information

related to Form W-9 and its instructions, such as legislation enacted regarding the status of its indirect foreign partners, owners, or

after they were published, go to www.irs.gov/FormWo. beneficiaries, so that it can satisfy any applicable reporting
requirements. For example, a partnership that has any indirect foreign

What’s New partners may be required to complete Schedules K-2 and K-3. See the

Partnership Instructions for Schedules K-2 and K-3 (Form 1065).

Line 3a has been modified to clarify how a disregarded entity completes
this line. An LLC that is a disregarded entity should check the Purpose of Form
appropriate box for the tax classification of its owner. Otherwise, it

should check the “LLC” box and enter its appropriate tax classification. An individual or entity (Form W-9 requester) who is required to file an
information return with the IRS is giving you this form because they

Cat. No. 10231X

Form W=9 (Rev. 3-2024)
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must obtain your correct taxpayer identification number (TIN), which
may be your social security number (SSN), individual taxpayer
identification number (ITIN), adoption taxpayer identification number
(ATIN), or employer identification number (EIN), to report on an
information return the amount paid to you, or other amount reportable
on an information return. Examples of information returns include, but
are not limited to, the following.

e Form 1099-INT (interest earned or paid).

e Form 1099-DIV (dividends, including those from stocks or mutual

funds).

® Form 1099-MISC (various types of income, prizes, awards, or gross

proceeds).

® Form 1099-NEC (nonemployee compensation).

e Form 1099-B (stock or mutual fund sales and certain other

transactions by brokers).

* Form 1099-S (proceeds from real estate transactions).

e Form 1099-K (merchant card and third-party network transactions).

® Form 1098 (home mortgage interest), 1098-E (student loan interest),

and 1098-T (tuition).

* Form 1099-C (canceled debt).

® Form 1099-A (acquisition or abandonment of secured property).
Use Form W-9 only if you are a U.S. person (including a resident

alien), to provide your correct TIN.

Caution: If you don’t return Form W-9 to the requester with a TIN, you
might be subject to backup withholding. See What is backup
withholding, later.

By signing the filled-out form, you:

1. Certify that the TIN you are giving is correct (or you are waiting for a
number to be issued);

2. Certify that you are not subject to backup withholding; or

3. Claim exemption from backup withholding if you are a U.S. exempt
payee; and

4. Certify to your non-foreign status for purposes of withholding under
chapter 3 or 4 of the Code (if applicable); and

5. Certify that FATCA code(s) entered on this form (if any) indicating
that you are exempt from the FATCA reporting is correct. See What Is
FATCA Reporting, later, for further information.

Note: If you are a U.S. person and a requester gives you a form other
than Form W-9 to request your TIN, you must use the requester’s form if
it is substantially similar to this Form W-9.

Definition of a U.S. person. For federal tax purposes, you are
considered a U.S. person if you are:

¢ An individual who is a U.S. citizen or U.S. resident alien;

¢ A partnership, corporation, company, or association created or
organized in the United States or under the laws of the United States;

* An estate (other than a foreign estate); or
¢ A domestic trust (as defined in Regulations section 301.7701-7).

Establishing U.S. status for purposes of chapter 3 and chapter 4
withholding. Payments made to foreign persons, including certain
distributions, allocations of income, or transfers of sales proceeds, may
be subject to withholding under chapter 3 or chapter 4 of the Code
(sections 1441-1474). Under those rules, if a Form W-9 or other
certification of non-foreign status has not been received, a withholding
agent, transferee, or partnership (payor) generally applies presumption
rules that may require the payor to withhold applicable tax from the
recipient, owner, transferor, or partner (payee). See Pub. 515,
Withholding of Tax on Nonresident Aliens and Foreign Entities.

The following persons must provide Form W-9 to the payor for
purposes of establishing its non-foreign status.
¢ In the case of a disregarded entity with a U.S. owner, the U.S. owner
of the disregarded entity and not the disregarded entity.

¢ In the case of a grantor trust with a U.S. grantor or other U.S. owner,
generally, the U.S. grantor or other U.S. owner of the grantor trust and
not the grantor trust.

¢ |n the case of a U.S. trust (other than a grantor trust), the U.S. trust
and not the beneficiaries of the trust.

See Pub. 515 for more information on providing a Form W-9 or a
certification of non-foreign status to avoid withholding.

Foreign person. If you are a foreign person or the U.S. branch of a
foreign bank that has elected to be treated as a U.S. person (under
Regulations section 1.1441-1(b)(2)(iv) or other applicable section for
chapter 3 or 4 purposes), do not use Form W-9. Instead, use the
appropriate Form W-8 or Form 8233 (see Pub. 515). If you are a
qualified foreign pension fund under Regulations section 1.897())-1(d), or
a partnership that is wholly owned by qualified foreign pension funds,
that is treated as a non-foreign person for purposes of section 1445
withholding, do not use Form W-9. Instead, use Form W-8EXP (or other
certification of non-foreign status).

Nonresident alien who becomes a resident alien. Generally, only a
nonresident alien individual may use the terms of a tax treaty to reduce
or eliminate U.S. tax on certain types of income. However, most tax
treaties contain a provision known as a saving clause. Exceptions
specified in the saving clause may permit an exemption from tax to
continue for certain types of income even after the payee has otherwise
become a U.S. resident alien for tax purposes.

If you are a U.S. resident alien who is relying on an exception
contained in the saving clause of a tax treaty to claim an exemption
from U.S. tax on certain types of income, you must attach a statement
to Form W-9 that specifies the following five items.

1. The treaty country. Generally, this must be the same treaty under
which you claimed exemption from tax as a nonresident alien.

2. The treaty article addressing the income.

3. The article number (or location) in the tax treaty that contains the
saving clause and its exceptions.

4. The type and amount of income that qualifies for the exemption
from tax.

5. Sufficient facts to justify the exemption from tax under the terms of
the treaty article.

Example. Article 20 of the U.S.-China income tax treaty allows an
exemption from tax for scholarship income received by a Chinese
student temporarily present in the United States. Under U.S. law, this
student will become a resident alien for tax purposes if their stay in the
United States exceeds 5 calendar years. However, paragraph 2 of the
first Protocol to the U.S.-China treaty (dated April 30, 1984) allows the
provisions of Article 20 to continue to apply even after the Chinese
student becomes a resident alien of the United States. A Chinese
student who qualifies for this exception (under paragraph 2 of the first
Protocol) and is relying on this exception to claim an exemption from tax
on their scholarship or fellowship income would attach to Form W-9 a
statement that includes the information described above to support that
exemption.

If you are a nonresident alien or a foreign entity, give the requester the
appropriate completed Form W-8 or Form 8233.

Backup Withholding

What is backup withholding? Persons making certain payments to you
must under certain conditions withhold and pay to the IRS 24% of such
payments. This is called “backup withholding.” Payments that may be
subject to backup withholding include, but are not limited to, interest,
tax-exempt interest, dividends, broker and barter exchange
transactions, rents, royalties, nonemployee pay, payments made in
settlement of payment card and third-party network transactions, and
certain payments from fishing boat operators. Real estate transactions
are not subject to backup withholding.

You will not be subject to backup withholding on payments you receive
if you give the requester your correct TIN, make the proper certifications,
and report all your taxable interest and dividends on your tax return.
Payments you receive will be subject to backup withholding if:

1. You do not furnish your TIN to the requester;

2. You do not certify your TIN when required (see the instructions for
Part Il for details);

3. The IRS tells the requester that you furnished an incorrect TIN;

4. The IRS tells you that you are subject to backup withholding
because you did not report all your interest and dividends on your tax
return (for reportable interest and dividends only); or

5. You do not certify to the requester that you are not subject to
backup withholding, as described in item 4 under “By signing the filled-
out form” above (for reportable interest and dividend accounts opened
after 1983 only).
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Certain payees and payments are exempt from backup withholding.
See Exempt payee code, later, and the separate Instructions for the
Requester of Form W-9 for more information.

See also Establishing U.S. status for purposes of chapter 3 and
chapter 4 withholding, earlier.

What Is FATCA Reporting?

The Foreign Account Tax Compliance Act (FATCA) requires a
participating foreign financial institution to report all U.S. account
holders that are specified U.S. persons. Certain payees are exempt from
FATCA reporting. See Exemption from FATCA reporting code, later, and
the Instructions for the Requester of Form W-9 for more information.

Updating Your Information

You must provide updated information to any person to whom you
claimed to be an exempt payee if you are no longer an exempt payee
and anticipate receiving reportable payments in the future from this
person. For example, you may need to provide updated information if
you are a C corporation that elects to be an S corporation, or if you are
no longer tax exempt. In addition, you must furnish a new Form W-9 if
the name or TIN changes for the account, for example, if the grantor of a
grantor trust dies.

Penalties

Failure to furnish TIN. If you fail to furnish your correct TIN to a
requester, you are subject to a penalty of $50 for each such failure
unless your failure is due to reasonable cause and not to willful neglect.

Civil penalty for false information with respect to withholding. If you
make a false statement with no reasonable basis that results in no
backup withholding, you are subject to a $500 penalty.

Criminal penalty for falsifying information. Willfully falsifying
certifications or affirmations may subject you to criminal penalties
including fines and/or imprisonment.

Misuse of TINs. If the requester discloses or uses TINs in violation of
federal law, the requester may be subject to civil and criminal penalties.

Specific Instructions

Line 1

You must enter one of the following on this line; do not leave this line
blank. The name should match the name on your tax return.

If this Form W-9 is for a joint account (other than an account
maintained by a foreign financial institution (FFI)), list first, and then
circle, the name of the person or entity whose number you entered in
Part | of Form W-9. If you are providing Form W-9 to an FFl to document
a joint account, each holder of the account that is a U.S. person must
provide a Form W-9.

¢ Individual. Generally, enter the name shown on your tax return. If you
have changed your last name without informing the Social Security
Administration (SSA) of the name change, enter your first name, the last
name as shown on your social security card, and your new last name.

Note for ITIN applicant: Enter your individual name as it was entered
on your Form W-7 application, line 1a. This should also be the same as
the name you entered on the Form 1040 you filed with your application.

® Sole proprietor. Enter your individual name as shown on your Form
1040 on line 1. Enter your business, trade, or “doing business as” (DBA)
name on line 2.

¢ Partnership, C corporation, S corporation, or LLC, other than a
disregarded entity. Enter the entity’s name as shown on the entity’s tax
return on line 1 and any business, trade, or DBA name on line 2.

® Other entities. Enter your name as shown on required U.S. federal tax
documents on line 1. This name should match the name shown on the
charter or other legal document creating the entity. Enter any business,
trade, or DBA name on line 2.

¢ Disregarded entity. In general, a business entity that has a single
owner, including an LLC, and is not a corporation, is disregarded as an
entity separate from its owner (a disregarded entity). See Regulations
section 301.7701-2(c)(2). A disregarded entity should check the
appropriate box for the tax classification of its owner. Enter the owner’s
name on line 1. The name of the owner entered on line 1 should never
be a disregarded entity. The name on line 1 should be the name shown
on the income tax return on which the income should be reported. For

example, if a foreign LLC that is treated as a disregarded entity for U.S.
federal tax purposes has a single owner that is a U.S. person, the U.S.
owner’s name is required to be provided on line 1. If the direct owner of
the entity is also a disregarded entity, enter the first owner that is not
disregarded for federal tax purposes. Enter the disregarded entity’s
name on line 2. If the owner of the disregarded entity is a foreign person,
the owner must complete an appropriate Form W-8 instead of a Form
W-9. This is the case even if the foreign person has a U.S. TIN.

Line 2

If you have a business name, trade name, DBA name, or disregarded
entity name, enter it on line 2.

Line 3a

Check the appropriate box on line 3a for the U.S. federal tax
classification of the person whose name is entered on line 1. Check only
one box on line 3a.

IF the entity/individual on line 1 | THEN check the box for. ..

isa(n)...

Corporation.
Individual/sole proprietor.

e Corporation

e |ndividual or

e Sole proprietorship
e LLC classified as a partnership | Limited liability company and
for U.S. federal tax purposes or enter the appropriate tax

o LLC that has filed Form 8832 or | Classification:
2553 electing to be taxed as a P = Partnership,

corporation C = C corporation, or
S = S corporation.

¢ Partnership Partnership.

* Trust/estate Trust/estate.

Line 3b

Check this box if you are a partnership (including an LLC classified as a
partnership for U.S. federal tax purposes), trust, or estate that has any
foreign partners, owners, or beneficiaries, and you are providing this
form to a partnership, trust, or estate, in which you have an ownership
interest. You must check the box on line 3b if you receive a Form W-8
(or documentary evidence) from any partner, owner, or beneficiary
establishing foreign status or if you receive a Form W-9 from any
partner, owner, or beneficiary that has checked the box on line 3b.

Note: A partnership that provides a Form W-9 and checks box 3b may

be required to complete Schedules K-2 and K-3 (Form 1065). For more
information, see the Partnership Instructions for Schedules K-2 and K-3
(Form 1065).

If you are required to complete line 3b but fail to do so, you may not
receive the information necessary to file a correct information return with
the IRS or furnish a correct payee statement to your partners or
beneficiaries. See, for example, sections 6698, 6722, and 6724 for
penalties that may apply.

Line 4 Exemptions

If you are exempt from backup withholding and/or FATCA reporting,
enter in the appropriate space on line 4 any code(s) that may apply to
you.

Exempt payee code.

e Generally, individuals (including sole proprietors) are not exempt from
backup withholding.

e Except as provided below, corporations are exempt from backup
withholding for certain payments, including interest and dividends.

e Corporations are not exempt from backup withholding for payments
made in settlement of payment card or third-party network transactions.

e Corporations are not exempt from backup withholding with respect to
attorneys’ fees or gross proceeds paid to attorneys, and corporations
that provide medical or health care services are not exempt with respect
to payments reportable on Form 1099-MISC.

The following codes identify payees that are exempt from backup
withholding. Enter the appropriate code in the space on line 4.

1—An organization exempt from tax under section 501(a), any IRA, or
a custodial account under section 403(b)(7) if the account satisfies the
requirements of section 401(f)(2)-
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2—The United States or any of its agencies or instrumentalities.

3—A state, the District of Columbia, a U.S. commonwealth or territory,
or any of their political subdivisions or instrumentalities.

4—A foreign government or any of its political subdivisions, agencies,
or instrumentalities.

5—A corporation.

6—A dealer in securities or commodities required to register in the
United States, the District of Columbia, or a U.S. commonwealth or
territory.

7—A futures commission merchant registered with the Commaodity
Futures Trading Commission.

8—A real estate investment trust.

9—An entity registered at all times during the tax year under the
Investment Company Act of 1940.

10—A common trust fund operated by a bank under section 584(a).
11—A financial institution as defined under section 581.

12—A middleman known in the investment community as a nominee or
custodian.

13—A trust exempt from tax under section 664 or described in section
4947,

The following chart shows types of payments that may be exempt
from backup withholding. The chart applies to the exempt payees listed
above, 1 through 13.

IF the payment is for ... THEN the payment is exempt

for...

¢ Interest and dividend payments | All exempt payees except
for7.

e Broker transactions Exempt payees 1 through 4 and 6
through 11 and all C corporations.
S corporations must not enter an
exempt payee code because they
are exempt only for sales of
noncovered securities acquired

prior to 2012.

® Barter exchange transactions
and patronage dividends

Exempt payees 1 through 4.

e Payments over $600 required to | Generally, exempt payees
be reported and direct sales over | 1 through 5.

$5,000'

¢ Payments made in settlement of | Exempt payees 1 through 4.
payment card or third-party
network transactions

1See Form 1099-MISC, Miscellaneous Information, and its instructions.

2However, the following payments made to a corporation and
reportable on Form 1099-MISC are not exempt from backup
withholding: medical and health care payments, attorneys’ fees, gross
proceeds paid to an attorney reportable under section 6045(f), and
payments for services paid by a federal executive agency.

Exemption from FATCA reporting code. The following codes identify
payees that are exempt from reporting under FATCA. These codes
apply to persons submitting this form for accounts maintained outside
of the United States by certain foreign financial institutions. Therefore, if
you are only submitting this form for an account you hold in the United
States, you may leave this field blank. Consult with the person
requesting this form if you are uncertain if the financial institution is
subject to these requirements. A requester may indicate that a code is
not required by providing you with a Form W-9 with “Not Applicable” (or
any similar indication) entered on the line for a FATCA exemption code.

A—An organization exempt from tax under section 501(a) or any
individual retirement plan as defined in section 7701(a)(37).

B—The United States or any of its agencies or instrumentalities.

C—A state, the District of Columbia, a U.S. commonwealth or
territory, or any of their political subdivisions or instrumentalities.

D—A corporation the stock of which is regularly traded on one or
more established securities markets, as described in Regulations
section 1.1472-1(c)(1)(i).

E—A corporation that is a member of the same expanded affiliated

group as a corporation described in Regulations section 1.1472-1(c)(1)(i)-

F—A dealer in securities, commodities, or derivative financial
instruments (including notional principal contracts, futures, forwards,
and options) that is registered as such under the laws of the United
States or any state.

G—A real estate investment trust.

H—A regulated investment company as defined in section 851 or an
entity registered at all times during the tax year under the Investment
Company Act of 1940.

I—A common trust fund as defined in section 584(a).
J—A bank as defined in section 581.
K—A broker.

L—A trust exempt from tax under section 664 or described in section
4947(a)(1).

M—A tax-exempt trust under a section 403(b) plan or section 457(g)
plan.

Note: You may wish to consult with the financial institution requesting
this form to determine whether the FATCA code and/or exempt payee
code should be completed.

Line 5

Enter your address (number, street, and apartment or suite number).
This is where the requester of this Form W-9 will mail your information
returns. If this address differs from the one the requester already has on
file, enter “NEW” at the top. If a new address is provided, there is still a
chance the old address will be used until the payor changes your
address in their records.

Line 6

Enter your city, state, and ZIP code.

Part I. Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. If you are a resident alien and
you do not have, and are not eligible to get, an SSN, your TIN is your
IRS ITIN. Enter it in the entry space for the Social security number. If you
do not have an ITIN, see How to get a TIN below.

If you are a sole proprietor and you have an EIN, you may enter either
your SSN or EIN.

If you are a single-member LLC that is disregarded as an entity
separate from its owner, enter the owner’s SSN (or EIN, if the owner has
one). If the LLC is classified as a corporation or partnership, enter the
entity’s EIN.

Note: See What Name and Number To Give the Requester, later, for
further clarification of name and TIN combinations.

How to get a TIN. If you do not have a TIN, apply for one immediately.
To apply for an SSN, get Form SS-5, Application for a Social Security
Card, from your local SSA office or get this form online at
www.SSA.gov. You may also get this form by calling 800-772-1213. Use
Form W-7, Application for IRS Individual Taxpayer Identification
Number, to apply for an ITIN, or Form SS-4, Application for Employer
Identification Number, to apply for an EIN. You can apply for an EIN
online by accessing the IRS website at www.irs.gov/EIN. Go to
www.irs.gov/Forms to view, download, or print Form W-7 and/or Form
SS-4. Or, you can go to www.irs.gov/OrderForms to place an order and
have Form W-7 and/or Form SS-4 mailed to you within 15 business
days.

If you are asked to complete Form W-9 but do not have a TIN, apply
for a TIN and enter “Applied For” in the space for the TIN, sign and date
the form, and give it to the requester. For interest and dividend
payments, and certain payments made with respect to readily tradable
instruments, you will generally have 60 days to get a TIN and give it to
the requester before you are subject to backup withholding on
payments. The 60-day rule does not apply to other types of payments.
You will be subject to backup withholding on all such payments until
you provide your TIN to the requester.

Note: Entering “Applied For” means that you have already applied for a
TIN or that you intend to apply for one soon. See also Establishing U.S.
status for purposes of chapter 3 and chapter 4 withholding, earlier, for
when you may instead be subject to withholding under chapter 3 or 4 of
the Code.

Caution: A disregarded U.S. entity that has a foreign owner must use
the appropriate Form W-8.
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Part Il. Certification

To establish to the withholding agent that you are a U.S. person, or
resident alien, sign Form W-9. You may be requested to sign by the
withholding agent even if item 1, 4, or 5 below indicates otherwise.

For a joint account, only the person whose TIN is shown in Part |
should sign (when required). In the case of a disregarded entity, the
person identified on line 1 must sign. Exempt payees, see Exempt payee
code, earlier.

Signature requirements. Complete the certification as indicated in
items 1 through 5 below.

1. Interest, dividend, and barter exchange accounts opened
before 1984 and broker accounts considered active during 1983.
You must give your correct TIN, but you do not have to sign the
certification.

2, Interest, dividend, broker, and barter exchange accounts
opened after 1983 and broker accounts considered inactive during
1983. You must sign the certification or backup withholding will apply. If
you are subject to backup withholding and you are merely providing
your correct TIN to the requester, you must cross out item 2 in the
certification before signing the form.

3. Real estate transactions. You must sign the certification. You may
cross out item 2 of the certification.

4. Other payments. You must give your correct TIN, but you do not
have to sign the certification unless you have been notified that you
have previously given an incorrect TIN. “Other payments” include
payments made in the course of the requester’s trade or business for
rents, royalties, goods (other than bills for merchandise), medical and
health care services (including payments to corporations), payments to
a nonemployee for services, payments made in settlement of payment
card and third-party network transactions, payments to certain fishing
boat crew members and fishermen, and gross proceeds paid to
attorneys (including payments to corporations).

5. Mortgage interest paid by you, acquisition or abandonment of
secured property, cancellation of debt, qualified tuition program
payments (under section 529), ABLE accounts (under section 529A),
IRA, Coverdell ESA, Archer MSA or HSA contributions or
distributions, and pension distributions. You must give your correct
TIN, but you do not have to sign the certification.

What Name and Number To Give the Requester

For this type of account:

Give name and EIN of:

8. Disregarded entity not owned by an

The owner

For this type of account: Give name and SSN of:

-

The individual

. Two or more individuals (joint account) | The actual owner of the account or,
other than an account maintained by if combined funds, the first individual
an FFl on the account?

. Individual

N

3. Two or more U.S. persons Each holder of the account

(joint account maintained by an FFI)

4. Custodial account of a minor The minor?

(Uniform Giift to Minors Act)

. a. The usual revocable savings trust
(grantor is also trustee)

(o]

The grantor-trustee’

b. So-called trust account that is not The actual owner’

a legal or valid trust under state law
The ownerd

(o))

. Sole proprietorship or disregarded
entity owned by an individual

~

. Grantor trust filing under Optional
Filing Method 1 (see Regulations
section 1.671-4(b)(2)(i)(A)*

The grantor*

individual

©

. A valid trust, estate, or pension trust Legal entity*

10. Corporation or LLC electing corporate
status on Form 8832 or Form 2553

11. Association, club, religious, charitable,
educational, or other tax-exempt
organization

The corporation

The organization

12. Partnership or multi-member LLC
13. A broker or registered nominee

14. Account with the Department of
Agriculture in the name of a public
entity (such as a state or local
government, school district, or prison)
that receives agricultural program
payments

The partnership
The broker or nominee
The public entity

15. Grantor trust filing Form 1041 or The trust
under the Optional Filing Method 2,
requiring Form 1099 (see Regulations

section 1.671-4(b)(2)(i)(B))*

" List first and circle the name of the person whose number you furnish.
If only one person on a joint account has an SSN, that person’s number
must be furnished.

2 Circle the minor’s name and furnish the minor’s SSN.

3You must show your individual name on line 1, and enter your business
or DBA name, if any, on line 2. You may use either your SSN or EIN (if
you have one), but the IRS encourages you to use your SSN.

“List first and circle the name of the trust, estate, or pension trust. (Do
not furnish the TIN of the personal representative or trustee unless the
legal entity itself is not designated in the account title.)

*Note: The grantor must also provide a Form W-9 to the trustee of the
trust.

**For more information on optional filing methods for grantor trusts, see
the Instructions for Form 1041.

Note: If no name is circled when more than one name is listed, the
number will be considered to be that of the first name listed.

Secure Your Tax Records From Identity Theft

Identity theft occurs when someone uses your personal information,
such as your name, SSN, or other identifying information, without your
permission to commit fraud or other crimes. An identity thief may use
your SSN to get a job or may file a tax return using your SSN to receive
a refund.

To reduce your risk:
* Protect your SSN,
® Ensure your employer is protecting your SSN, and
* Be careful when choosing a tax return preparer.

If your tax records are affected by identity theft and you receive a
notice from the IRS, respond right away to the name and phone number
printed on the IRS notice or letter.

If your tax records are not currently affected by identity theft but you
think you are at risk due to a lost or stolen purse or wallet, questionable
credit card activity, or a questionable credit report, contact the IRS
Identity Theft Hotline at 800-908-4490 or submit Form 14039.

For more information, see Pub. 5027, Identity Theft Information for
Taxpayers.
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Victims of identity theft who are experiencing economic harm or a
systemic problem, or are seeking help in resolving tax problems that
have not been resolved through normal channels, may be eligible for
Taxpayer Advocate Service (TAS) assistance. You can reach TAS by
calling the TAS toll-free case intake line at 877-777-4778 or TTY/TDD
800-829-4059.

Protect yourself from suspicious emails or phishing schemes.
Phishing is the creation and use of email and websites designed to
mimic legitimate business emails and websites. The most common act
is sending an email to a user falsely claiming to be an established
legitimate enterprise in an attempt to scam the user into surrendering
private information that will be used for identity theft.

The IRS does not initiate contacts with taxpayers via emails. Also, the
IRS does not request personal detailed information through email or ask
taxpayers for the PIN numbers, passwords, or similar secret access
information for their credit card, bank, or other financial accounts.

If you receive an unsolicited email claiming to be from the IRS,
forward this message to phishing@irs.gov. You may also report misuse
of the IRS name, logo, or other IRS property to the Treasury Inspector
General for Tax Administration (TIGTA) at 800-366-4484. You can
forward suspicious emails to the Federal Trade Commission at
spam@uce.gov or report them at www.ftc.gov/complaint. You can

contact the FTC at www.ftc.gov/idtheft or 877-IDTHEFT (877-438-4338).

If you have been the victim of identity theft, see www./dentityTheft.gov
and Pub. 5027.

Go to www.irs.gov/IdentityTheft to learn more about identity theft and
how to reduce your risk.

Privacy Act Notice

Section 6109 of the Internal Revenue Code requires you to provide your
correct TIN to persons (including federal agencies) who are required to
file information returns with the IRS to report interest, dividends, or
certain other income paid to you; mortgage interest you paid; the
acquisition or abandonment of secured property; the cancellation of
debt; or contributions you made to an IRA, Archer MSA, or HSA. The
person collecting this form uses the information on the form to file
information returns with the IRS, reporting the above information.
Routine uses of this information include giving it to the Department of
Justice for civil and criminal litigation and to cities, states, the District of
Columbia, and U.S. commonwealths and territories for use in
administering their laws. The information may also be disclosed to other
countries under a treaty, to federal and state agencies to enforce civil
and criminal laws, or to federal law enforcement and intelligence
agencies to combat terrorism. You must provide your TIN whether or not
you are required to file a tax return. Under section 3406, payors must
generally withhold a percentage of taxable interest, dividends, and
certain other payments to a payee who does not give a TIN to the payor.
Certain penalties may also apply for providing false or fraudulent
information.
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
06/10/2026

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  Certificate Department

Newfront Insurance Services, LLC PHONE ) (415) 754-3635 (A, No):
777 Mariners Island Blvd M Lss. certs@newfront.com
Suite 250 INSURER(S) AFFORDING COVERAGE NAIC #
San Mateo CA 94404 INSURER A : Zurich American Insurance Company 16535
INSURED INSURER B :
Arctic Wolf Networks, Inc. INSURER C :
INSURER D :
8939 Columbine Road INSURER E :
Eden Prairie MN 55347 INSURER F :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

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

INSR ADDL|SUBR POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INSD | WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
X COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE s 1,000,000
DAMAGE TO RENTED
‘ CLAIMS-MADE OCCUR PREMISES (Ea occurrence) s 1,000,000
MED EXP (Any one person) s 15,000
A X CPO 6029616 - 02 09/01/2025 | 09/01/2026 | PERSONAL & ADV INJURY s 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
X POLICY |:| RRO: LOC PRODUCTS - COMP/OP AGG | $ 2,000,000
OTHER: $
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY L Ao nt) $
ANY AUTO BODILY INJURY (Per person) | $
OWNED SCHEDULED .
AUTOS ONLY AUTOS BODILY INJURY (Per accident) | $
HIRED NON-OWNED PROPERTY DAMAGE s
AUTOS ONLY AUTOS ONLY (Per accident)
$
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED ’ | RETENTION $ $
WORKERS COMPENSATION PER OTH-
AND EMPLOYERS' LIABILITY STATUTE l u ER
ANYPROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICER/MEMBEREXCLUDED? N/A
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | §

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

City of Santa Fe is included as additional insured as respects to General Liability, but only to the extent required by written contract or agreement.

CERTIFICATE HOLDER

CANCELLATION

City of Santa Fe

200 Lincoln Ave
Santa Fe

NM 87501

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

AUTHORIZI ESENTATIVE

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD




Technology Liability Enhancement Endorsement - @ .
Minnesota ZURICH

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

Policy No. CPO 6029616 - 02 Effective Date: 09/01/2025

This endorsement modifies insurance provided under the:

Commercial General Liability Coverage Part

A. Broadened Named Insured

1.

2.

The following is added to Section Il = Who Is An Insured:

Any organization of yours, including any partnership or joint venture, which is not shown in the Declarations, and
over which you maintain an ownership interest of more than 50% of such organization as of the effective date of
this Coverage Part, will qualify as a Named Insured. However, such organization will not qualify as a Named
Insured under this provision if it:

a. Is newly acquired or formed during the policy period;

b. Is also an insured under another policy, other than a policy written to apply specifically in excess of this
Coverage Part; or

c. Would be an insured under another policy but for its termination or the exhaustion of its limits of insurance.

Each such organization remains qualified as a Named Insured only while you maintain an ownership interest of
more than 50% in the organization during the policy period.

The last paragraph of Section Il — Who Is An Insured does not apply to this provision to the extent that such
paragraph would conflict with this provision.

B. Newly Acquired or Formed Organizations as Named Insureds

1.

2.

Paragraph 3. of Section Il = Who Is An Insured is replaced by the following:

3. Any organization you newly acquire or form during the policy period, including any partnership or joint
venture, and over which you maintain an ownership interest of more than 50% of such organization, will
qualify as a Named Insured if there is no other similar insurance available to that organization. However:

a. Coverage under this provision is afforded only until the 180™ day after you acquire or form the
organization or the end of the policy period, whichever is earlier;

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

c. Coverage B does not apply to "personal and advertising injury" arising out of an offense committed
before you acquired or formed the organization.

An additional premium will apply in accordance with our rules and rates in effect on the date you acquired or
formed the organization.

The last paragraph of Section Il — Who Is An Insured does not apply to this provision to the extent that such
paragraph would conflict with this provision.

C. Insured Status — Employees

Paragraph 2.a.(1) of Section Il - Who Is An Insured is replaced by the following:

. ) . ) - L U-GL-2220-A MN (08/21)
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2,

Each of the following is also an insured:

a. Your "volunteer workers" only while performing duties related to the conduct of your business, or your
"employees", other than either your "executive officers" (if you are an organization other than a partnership,
joint venture or limited liability company) or your managers (if you are a limited liability company), but only for
acts within the scope of their employment by you or while performing duties related to the conduct of your
business. However, none of these "employees" or "volunteer workers" are insureds for:

(1) "Bodily injury" or "personal and advertising injury":

(a) To you, to your partners or members (if you are a partnership or joint venture), to your members (if
you are a limited liability company), to a co-"employee" while in the course of his or her employment
or performing duties related to the conduct of your business, or to your other "volunteer workers"
while performing duties related to the conduct of your business;

(b) To the spouse, child, parent, brother or sister of that co-"employee" or "volunteer worker" as a
consequence of Paragraph (1)(a) above;

(c) For which there is any obligation to share damages with or repay someone else who must pay
damages because of the injury described in Paragraphs (1)(a) or (b) above; or

(d) Arising out of his or her providing or failing to provide professional health care services.
However:

Paragraphs (1)(a) and (1)(d) do not apply to “bodily injury” arising out of his or her providing or failing to
provide:

(i) Medical or paramedical services to persons performed by any physician, dentist, nurse,
emergency medical technician, paramedic or other licensed medical care person employed by
you to provide such services, or volunteering for you to provide such services; or

(ii) "Good Samaritan Acts" performed by any non-licensed medical care person employed by you or
volunteering for you,

So long as such "employee" or "volunteer worker" is performing duties related to the conduct of your
business.

"Good Samaritan Acts" mean any assistance of a medical nature rendered or provided in an emergency
situation for which no remuneration is demanded or received.

Paragraphs (1)(a), (b) and (c) do not apply to any "employee" designated as a supervisor or higher in
rank, with respect to "bodily injury" to co-"employees". As used in this provision, "employees" designated
as a supervisor or higher in rank means only "employees" who are authorized by you to exercise direct or
indirect supervision or control over "employees" or "volunteer workers" and the manner in which work is
performed.

D. Insured Status — Amateur Athletic Participants

Section Il = Who Is An Insured is amended to include as an insured any person you sponsor while participating in
amateur athletic activities. However, no such person is an insured for:

a.

"Bodily injury" to:

(1) Your "employee", "volunteer worker" or any person you sponsor while participating in such amateur athletic
activities; or

(2) You, any partner or member (if you are a partnership or joint venture), or any member (if you are a limited
liability company) while participating in such amateur athletic activities; or

"Property damage" to property owned by, occupied or used by, rented to, in the care, custody or control of, or
over which the physical control is being exercised for any purpose by:

(1) Your "employee", "volunteer worker" or any person you sponsor; or

(2) You, any partner or member (if you are a partnership or joint venture), or any member (if you are a limited
liability company).

) ) ) ) L - U-GL-2220-A MN (08/21)
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E. Additional Insureds — Lessees of Premises

1.

Section Il = Who Is An Insured is amended to include as an additional insured any person(s) or organization(s)
who leases or rents a part of the premises you own or manage who you are required to add as an additional
insured on this policy under a written contract or written agreement, but only with respect to liability arising out of
your ownership, maintenance or repair of that part of the premises which is not reserved for the exclusive use or
occupancy of such person or organization or any other tenant or lessee.

This provision does not apply after the person or organization ceases to lease or rent premises from you.
However, the insurance afforded to such additional insured:
a. Only applies to the extent permitted by law; and

b. Will not be broader than that which you are required by the written contract or written agreement to provide
for such additional insured.

With respect to the insurance afforded to the additional insureds under this endorsement, the following is added
to Section lll - Limits Of Insurance:

The most we will pay on behalf of the additional insured is the amount of insurance:

a. Required by the written contract or written agreement referenced in Subparagraph E.1. of this endorsement;
or

b. Auvailable under the applicable Limits of Insurance shown in the Declarations,
whichever is less.

This Paragraph E. shall not increase the applicable Limits of Insurance shown in the Declarations.

F. Additional Insured — Vendors

1.

The following change applies if this Coverage Part provides insurance to you for "bodily injury" and "property
damage" included in the "products-completed operations hazard":

Section Il — Who Is An Insured is amended to include as an additional insured any person or organization
(referred to throughout this Paragraph F. as vendor) who you have agreed in a written contract or written
agreement, prior to loss, to name as an additional insured, but only with respect to "bodily injury" or "property
damage" arising out of "your products" which are distributed or sold in the regular course of the vendor's
business:

However, the insurance afforded to such vendor:
a. Only applies to the extent permitted by law; and

b. Will not be broader than that which you are required by the written contract or written agreement to provide
for such additional insured.

2. With respect to the insurance afforded to these vendors, the following additional exclusions apply:

a. The insurance afforded the vendor does not apply to:

(1) "Bodily injury" or "property damage" for which the vendor is obligated to pay damages by reason of the
assumption of liability in a contract or agreement. This exclusion does not apply to liability for damages
that the vendor would have in the absence of the contract or agreement;

(2) Any express warranty unauthorized by you;
(3) Any physical or chemical change in the product made intentionally by the vendor;

(4) 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;

(5) Any failure to make such inspections, adjustments, tests or servicing as the vendor has agreed to make
or normally undertakes to make in the usual course of business, in connection with the distribution or sale
of the products;

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

) ) ) ) L - U-GL-2220-A MN (08/21)
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(7) Products which, after distribution or sale by you, have been labeled or relabeled or used as a container,
part or ingredient of any other thing or substance by or for the vendor; or

(8) "Bodily injury" or "property damage" arising out of the sole negligence of the vendor for its own acts or
omissions or those of its employees or anyone else acting on its behalf. However, this exclusion does
not apply to:

(a) The exceptions contained in Subparagraphs (4) or (6); or

(b) Such inspections, adjustments, tests or servicing as the vendor has agreed to make or normally
undertakes to make in the usual course of business, in connection with the distribution or sale of the
products.

b. This insurance does not apply to any insured person or organization, from whom you have acquired such
products, or any ingredient, part or container, entering into, accompanying or containing such products.

c. This insurance does not apply to any of "your products” for which coverage is excluded under this Coverage
Part.

With respect to the insurance afforded to the vendor under this endorsement, the following is added to Section Il
- Limits Of Insurance:

The most we will pay on behalf of the vendor is the amount of insurance:

a. Required by the written contract or written agreement referenced in Subparagraph F.1. of this endorsement;
or

b. Available under the applicable Limits of Insurance shown in the Declarations,
whichever is less.

This Paragraph F. shall not increase the applicable Limits of Insurance shown in the Declarations.

G. Additional Insured — Managers, Lessors or Governmental Entity

1.

Section Il = Who Is An Insured is amended to include as an additional insured any person or organization who is
a manager, lessor or governmental entity who you are required to add as an additional insured on this policy
under a written contract, written agreement or permit, but only with respect to liability for "bodily injury”, "property
damage" or "personal and advertising injury" caused, in whole or in part, by:

a. Your acts or omissions; or

b. The acts or omission of those acting on your behalf; and

resulting directly from:

a. Operations performed by you or on your behalf for which the state or political subdivision has issued a permit;
b. Ownership, maintenance, occupancy or use of premises by you; or

c. Maintenance, operation or use by you of equipment leased to you by such person or organization.

However, the insurance afforded to such additional insured:

a. Only applies to the extent permitted by law; and

b. Will not be broader than that which you are required by the written contract or written agreement to provide
for such additional insured.

2. This provision does not apply:

a. Unless the written contract or written agreement has been executed, or the permit has been issued, prior to

the "bodily injury", "property damage" or offense that caused "personal and advertising injury";
b. To any person or organization included as an insured under Paragraph 3. of Section Il = Who Is An Insured;
c. To any lessor of equipment if the "occurrence" or offense takes place after the equipment lease expires;
d. Toany:

(1) Owners or other interests from whom land has been leased by you; or
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(2) Managers or lessors of premises, if:

(a) The "occurrence" or offense takes place after the expiration of the lease or you cease to be a tenant
in that premises;

(b) The "bodily injury", "property damage" or "personal and advertising injury" arises out of the structural
alterations, new construction or demolition operations performed by or on behalf of the manager or
lessor; or

(c) The premises are excluded under this Coverage Part.

3. With respect to the insurance afforded to the additional insureds under this endorsement, the following is added

to Section Ill — Limits Of Insurance:
The most we will pay on behalf of the additional insured is the amount of insurance:

a. Required by the written contract or written agreement referenced in Subparagraph G.1. of this endorsement;
or

b. Available under the applicable Limits of Insurance shown in the Declarations,
whichever is less.

This Paragraph G. shall not increase the applicable Limits of Insurance shown in the Declarations.

H. Additional Insured — Other Persons or Organizations

1.

Section Il — Who Is An Insured is amended to include as an insured any person or organization who does not
qualify as an additional insured under Paragraphs E. through Paragraph G. of this endorsement so long as you
are required to add such person or organization as an additional insured on this policy under a written contract or

written agreement, but only with respect to liability for "bodily injury", "property damage" or "personal and
advertising injury" caused, in whole or in part, by:

a. Your acts or omissions; or

b. The acts or omissions of those acting on your behalf.
However, the insurance afforded to such additional insured:
a. Only applies to the extent permitted by law; and

b. Will not be broader than that which you are required by the written contract or written agreement to provide
for such additional insured.

With respect to the insurance afforded to the additional insureds under this Paragraph H., the following additional
exclusions apply:

The insurance afforded to the additional insured under this Paragraph H. does not apply to any person or
organization:

a. For “bodily injury”, “property damage” or “personal and advertising injury” arising out of the rendering or failure
to render any professional service;

b. For “bodily injury” or “property damage” included in the “products-completed operations hazard”; or
c. Who is scheduled as an additional insured under another endorsement attached to this policy.

With respect to the insurance afforded to the additional insureds under this Paragraph H., the following is added
to Section Ill - Limits Of Insurance:

The most we will pay on behalf of the additional insured is the amount of insurance:

a. Required by the written contract or written agreement referenced in Subparagraph H.1. of this endorsement;
or

b. Available under the applicable Limits of Insurance shown in the Declarations,
whichever is less.

This Paragraph H. shall not increase the applicable Limits of Insurance shown in the Declarations.
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l. Damage to Premises Rented or Occupied by You

1.

The last paragraph under Paragraph 2. Exclusions of Section | — Coverage A — Bodily Injury And Property
Damage Liability is replaced by the following:

Exclusions c. through n. do not apply to “property damage” to premises while rented to you or temporarily
occupied by you with permission of the owner. A separate Damage To Premises Rented To You Limit of
Insurance applies to this coverage as described in Section lll — Limits Of Insurance.

Paragraph 6. of Section lll — Limits Of Insurance is replaced by the following:

6. Subject to Paragraph 5. above, the Damage To Premises Rented To You Limit is the most we will pay under
Coverage A for damages because of "property damage" to any one premises while rented to you or
temporarily occupied by you with permission of the owner.

J. Broadened Contractual Liability

The "insured contract" definition under the Definitions Section is replaced by the following:

"Insured contract" means:

a.

A contract for a lease of premises. However, that portion of the contract for a lease of premises that indemnifies
any person or organization for “property damage” to premises while rented to you or temporarily occupied by you
with permission of the owner is not an "insured contract"”;

A sidetrack agreement;
Any easement or license agreement;

An obligation, as required by ordinance, to indemnify a municipality, except in connection with work for a
municipality;

An elevator maintenance agreement;

That part of any other contract or agreement pertaining to your business (including an indemnification of a
municipality in connection with work performed for a municipality) under which you assume the tort liability of
another party to pay for "bodily injury", "property damage", or "personal and advertising injury"” to a third person or
organization. Tort liability means a liability that would be imposed by law in the absence of any contract or

agreement.
Paragraph f. does not include that part of any contract or agreement:
(1) Thatindemnifies an architect, engineer or surveyor for injury or damage arising out of:

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

(b) Giving directions or instructions, or failing to give them, if that is the primary cause of the injury or
damage; or

(2) Under which the insured, if an architect, engineer or surveyor, assumes liability for an injury or damage
arising out of the insured's rendering or failure to render professional services, including those listed in
Paragraph (1) above and supervisory, inspection, architectural or engineering activities.

K. Limited Contractual Liability Coverage — Personal and Advertising Injury

1.

Exclusion e. of Section | — Coverage B — Personal And Advertising Injury Liability is replaced by the following:
This insurance does not apply to:
e. Contractual Liability

"Personal and advertising injury" for which the insured is obligated to pay damages by reason of the
assumption of liability in a contract or agreement.

This exclusion does not apply to liability for damages:

(1) That the insured would have in the absence of the contract or agreement; or
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(2) Assumed in a written contract or written agreement that is an “insured contract”, provided the
“personal and advertising injury” occurs subsequent to the execution of the written contract or written
agreement. Solely for purposes of liability so assumed in such written contract or written agreement,
reasonable attorneys’ fees and necessary litigation expenses incurred by or for a party other than an
insured are deemed to be damages because of "personal and advertising injury"”, provided:

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

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

2. Paragraph 2.d. of Section | — Supplementary Payments — Coverages A and B is replaced by the following:

d. The allegations in the "suit" and the information we know about the "occurrence" or offense are such that no
conflict appears to exist between the interests of the insured and the interests of the indemnitee;

3. The following is added to the paragraph directly following Paragraph 2.f. of Section | — Supplementary

Payments — Coverages A and B:

Notwithstanding the provisions of Paragraph 2.e.(2) of Section | — Coverage B — Personal And Advertising
Injury Liability, such payments will not be deemed to be damages for "personal and advertising injury" and will
not reduce the limits of insurance.

L. Supplementary Payments

The following changes apply to Supplementary Payments — Coverages A and B:

Paragraphs 1.b. and 1.d. are replaced by the following:

b. Up to $5,000 for the cost of bail bonds required because of accidents or traffic law violations arising out of the use

of any vehicle to which the Bodily Injury Liability Coverage applies. We do not have to furnish these bonds.

d. All reasonable expenses incurred by the insured at our request to assist us in the investigation or defense of the

claim or "suit", including actual loss of earnings up to $1,000 a day because of time off from work.

M. Broadened Property Damage

1.

Property Damage to Contents of Premises Rented Short-Term

The paragraph directly following Paragraph (6) in Exclusion j. of Section | — Coverage A — Bodily Injury And
Property Damage Liability is replaced by the following:

Paragraphs (1), (3) and (4) of this exclusion do not apply to "property damage" to premises, including "property
damage" to the contents of such premises, rented to you under a rental agreement for a period of 14 or fewer
consecutive days. A separate Limit of Insurance applies to Damage to Premises Rented to You as described in
Section lll - Limits Of Insurance.

2. Elevator Property Damage

a. The following is added to Exclusion j. of Section | — Coverage A — Bodily Injury And Property Damage
Liability:

Paragraphs (3) and (4) of this exclusion do not apply to "property damage" arising out of the use of an
elevator at premises you own, rent or occupy.
b. The following is added to Section lll — Limits Of Insurance:

Subject to Paragraph 5. above, the most we will pay under Coverage A for damages because of "property
damage" to property loaned to you or personal property in the care, custody or control of the insured arising
out of the use of an elevator at premises you own, rent or occupy is $25,000 per "occurrence".

3. Property Damage to Borrowed Equipment

a. The following is added to Exclusion j. of Section | — Coverage A — Bodily Injury And Property Damage
Liability:

Paragraph (4) of this exclusion does not apply to "property damage" to equipment you borrow from others at
a jobsite.
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b. The following is added to Section lll — Limits Of Insurance:

Subject to Paragraph 5. above, the most we will pay under Coverage A for damages because of "property
damage" to equipment you borrow from others is $25,000 per "occurrence".

N. Expected or Intended Injury or Damage

Exclusion a. of Section | — Coverage A — Bodily Injury And Property Damage Liability is replaced by the following:

This insurance does not apply to:

a.

Expected Or Intended Injury Or Damage

"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.

O. Definitions — Bodily Injury

The "bodily injury" definition under the Definitions Section is replaced by the following:

"Bodily injury" means bodily injury, sickness or disease sustained by a person, including mental anguish, mental
injury, shock, fright or death sustained by that person which results from that bodily injury, sickness or disease.

P. Non-Owned Aircraft, Auto and Watercraft
Exclusion g. of Section | — Coverage A — Bodily Injury And Property Damage Liability is replaced by the following:

This insurance does not apply to:

g.

Aircraft, Auto Or Watercraft

"Bodily injury" or "property damage" arising out of the ownership, maintenance, use or entrustment to others of
any aircraft, "auto" or watercraft owned or operated by or rented or loaned to any insured. Use includes operation
and "loading or unloading".

This exclusion applies even if the claims against any insured allege negligence or other wrongdoing in the
supervision, hiring, employment, training or monitoring of others by that insured, if the "occurrence" which caused
the "bodily injury" or "property damage" involved the ownership, maintenance, use or entrustment to others of any
aircraft, "auto" or watercraft that is owned or operated by or rented or loaned to any insured.

This exclusion does not apply to:
(1) A watercraft while ashore on premises you own or rent;
(2) A watercraft you do not own that is:

(a) Less than 75 feet long; and

(b) Not being used to carry persons for a charge;

(3) Parking an "auto" on, or on the ways next to, premises you own or rent, provided the "auto" is not owned by
or rented or loaned to you or the insured;

(4) Liability assumed under any "insured contract" for the ownership, maintenance or use of aircraft or watercraft;

(5) An aircraft that is hired or chartered by you or loaned to you, with a paid and licensed crew, and is not owned
in whole or in part by an insured; or
(6) "Bodily injury" or "property damage" arising out of:

(a) The operation of machinery or equipment that is attached to, or part of, a land vehicle that would qualify
under the definition of "mobile equipment" if it were not subject to a compulsory or financial responsibility
law or other motor vehicle insurance law where it is licensed or principally garaged; or

(b) The operation of any of the machinery or equipment listed in Paragraph f.(2) or f.(3) of the definition of
"mobile equipment"”.
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Q. Definitions — Leased Worker, Temporary Worker and Labor Leasing Firm

1.

The "leased worker" and "temporary worker" definitions under the Definitions Section are replaced by the
following:

"Leased worker" means a person leased to you by a "labor leasing firm" under a written agreement between you
and the "labor leasing firm", to perform duties related to the conduct of your business. "Leased worker" does not
include a "temporary worker".

"Temporary worker" means a person who is furnished to you to support or supplement your work force during
"employee" absences, temporary skill shortages, upturns or downturns in business or to meet seasonal or
short-term workload conditions. "Temporary worker" does not include a "leased worker".

The following definition is added to the Definitions Section:

"Labor leasing firm" means any person or organization who hires out workers to others, including any:
a. Employment agency, contractor or services;

b. Professional employer organization; or

c. Temporary help service.

R. Definition — Mobile Equipment

Paragraph f. of the "mobile equipment" definition under the Definitions Section is replaced by the following:

f.

Vehicles not described in Paragraph a., b., ¢. or d. above maintained primarily for purposes other than the
transportation of persons or cargo.

However, self-propelled vehicles with the following types of permanently attached equipment, exceeding a
combined gross vehicle weight of 1000 pounds, are not "mobile equipment” but will be considered "autos™:

(1) Equipment designed primarily for:
(a) Snow removal;
(b) Road maintenance, but not construction or resurfacing; or
(c) Street cleaning;

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

(3) Air compressors, pumps and generators, including spraying, welding, building cleaning, geophysical
exploration, lighting and well servicing equipment.

Definitions — Your Product and Your Work

The "your product" and "your work" definitions under the Definitions Section are replaced by the following:

"Your product":

a. Means:

b.

(1) Any goods or products, other than real property, manufactured, sold, handled, distributed or disposed of by:
(a) You;
(b) Others trading under your name; or
(c) A person or organization whose business or assets you have acquired; and

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

Includes:

(1) Warranties or representations made at any time with respect to the fitness, quality, durability, performance,
use, handling, maintenance, operation or safety of "your product"; and

(2) The providing of or failure to provide warnings or instructions.
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c. Does not include vending machines or other property rented to or located for the use of others but not sold.

"Your work":

a. Means:

b.

(1) Work, services or operations performed by you or on your behalf; and

(2) Materials, parts or equipment furnished in connection with such work, services or operations.

Includes:

(1) Warranties or representations made at any time with respect to the fitness, quality, durability, performance,

use, handling, maintenance, operation or safety of "your work"; and

(2) The providing of or failure to provide warnings or instructions.

T. Expanded Personal and Advertising Injury Definition

1.

The "personal and advertising injury" definition under the Definitions Section is replaced by the following:

"Personal and advertising injury" means injury, including consequential "bodily injury", arising out of one or more
of the following offenses:

a.
b.
c.

S@ ™o

False arrest, detention or imprisonment;
Malicious prosecution;

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

Oral or written publication, in any manner, of material that slanders or libels a person or organization or
disparages a person's or organization's goods, products or services;

Oral or written publication, in any manner, of material that violates a person's right of privacy;
The use of another's advertising idea in your "advertisement”;
Infringing upon another's copyright, trade dress or slogan in your "advertisement"; or

Discrimination, harassment or segregation, based on sex, sexual orientation, gender identity, gender
expression, marital status, race, creed, religion, national origin, age, physical capabilities or mental
capabilities, except to the extent:

(1) Insurance for the discrimination, harassment or segregation is prohibited by law; or

(2) The discrimination, harassment or segregation directly or indirectly relates to the employment,
prospective employment or termination of employment of any person or persons by any insured.

As used in this endorsement, discrimination, harassment or segregation includes continuous or repeated
exposure to substantially the same general harmful conditions.

Solely for the purposes of Paragraph 1.h. above, the following exclusion is added to Paragraph 2. Exclusions of
Section | — Coverage B — Personal And Advertising Injury Liability:

This insurance does not apply to:

Discrimination, Harassment Or Segregation Prior To Policy Period

"Personal and advertising injury" arising out of any discrimination, harassment or segregation which formed the
basis of an offense before the beginning of the policy period.

U. Duties in the Event of Occurrence, Offense, Claim or Suit Condition

The following paragraphs are added to Paragraph 2. Duties In The Event Of Occurrence, Offense, Claim Or Suit
of Section IV — Commercial General Liability Conditions:

Notice of an "occurrence" or of an offense which may result in a claim under this insurance or notice of a claim or
"suit" shall be given to us as soon as practicable after knowledge of the "occurrence", offense, claim or "suit" has
been reported to any insured listed under Paragraph 1. of Section Il — Who Is An Insured or an "employee"
authorized by you to give or receive such notice. Knowledge by other "employees" of an "occurrence", offense, claim
or "suit" does not imply that you also have such knowledge.
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In the event that an insured reports an "occurrence" to the workers compensation carrier of the Named Insured and
this "occurrence" later develops into a General Liability claim, covered by this Coverage Part, the insured's failure to
report such "occurrence" to us at the time of the "occurrence" shall not be deemed to be a violation of this Condition.
You must, however, give us notice as soon as practicable after being made aware that the particular claim is a
General Liability rather than a Workers Compensation claim.

Other Insurance Condition

Paragraphs 4.a. and 4.b.(1) of the Other Insurance Condition of Section IV — Commercial General Liability
Conditions are replaced by the following:

4. Other Insurance

If other valid and collectible insurance is available to the insured for a loss we cover under Coverages A or B of
this Coverage Part, our obligations are limited as follows:

a. Primary Insurance

This insurance is primary except when Paragraph b. below applies. If this insurance is primary, our
obligations are not affected unless any of the other insurance is also primary. Then, we will share with all that
other insurance by the method described in Paragraph c. below. However, this insurance is primary to and
will not seek contribution from any other insurance available to an additional insured provided that:

(1) The additional insured is a Named Insured under such other insurance; and

(2) You are required by written contract or written agreement that this insurance be primary and not seek
contribution from any other insurance available to the additional insured.

Other insurance includes any type of self insurance or other mechanism by which an insured arranges for
funding of its legal liabilities.

b. Excess Insurance
(1) This insurance is excess over:
(a) Any of the other insurance, whether primary, excess, contingent or on any other basis:
(i) That is property insurance, Builder's Risk, Installation Risk or similar coverage for "your work";

(ii) That is property insurance purchased by you (including any deductible or self insurance portion
thereof) to cover premises rented to you or temporarily occupied by you with permission of the
owner;

(iii) That is insurance purchased by you (including any deductible or self insurance portion thereof) to
cover your liability as a tenant for "property damage" to premises rented to you or temporarily
occupied by you with permission of the owner;

(iv) If the loss arises out of the maintenance or use of aircraft, "autos" or watercraft to the extent not
subject to Exclusion g. of Section | — Coverage A — Bodily Injury And Property Damage
Liability; or

(v) That is property insurance (including any deductible or self insurance portion thereof) purchased
by you to cover damage to:

Equipment you borrow from others; or

Property loaned to you or personal property in the care, custody or control of the insured arising
out of the use of an elevator at premises you own, rent or occupy.

(b) Any other primary insurance (including any deductible or self insurance portion thereof) available to
the insured covering liability for damages arising out of the premises, operations, products, work or
services for which the insured has been granted additional insured status either by policy provision or
attachment of any endorsement. Other primary insurance includes any type of self insurance or
other mechanism by which an insured arranges for funding of its legal liabilities.
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(c) Any of the otherinsurance, whether primary, excess, contingent or on any other basis, available to an
additional insured, in which the additional insured on our policy is also covered as an additional
insured on another policy providing coverage for the same "occurrence", claim or "suit". This
provision does not apply to any policy in which the additional insured is a Named Insured on such
other policy and where our policy is required by written contract or written agreement to provide
coverage to the additional insured on a primary and non-contributory basis.

W. Unintentional Failure to Disclose All Hazards

Paragraph 6. Representations of Section IV — Commercial General Liability Conditions is replaced by the
following:

6. Representations
By accepting this policy, you agree:
a. The statements in the Declarations are accurate and complete;
b. Those statements are based upon representations you made to us; and
c. We have issued this policy in reliance upon your representations.
Coverage will continue to apply if you unintentionally:
a. Fail to disclose all hazards existing at the inception of this policy; or

b. Make an error, omission or improper description of premises or other statement of information stated in this
policy.

You must notify us as soon as possible after the discovery of any hazards or any other information that was not
provided to us prior to inception of this Coverage Part.

X. Waiver of Right of Subrogation

Paragraph 8. Transfer Of Rights Of Recovery Against Others To Us of Section IV — Commercial General
Liability Conditions is replaced by the following:

8. Transfer Of Rights Of Recovery Against Others To Us

a. Ifthe insured has rights to recover all or part of any payment we have made under this Coverage Part, those
rights are transferred to us. The insured must do nothing after loss to impair them. At our request, the
insured will bring "suit" or transfer those rights to us and help us enforce them.

Our rights do not apply against any person or organization insured, under this or any other Coverage Part we
issue, with respect to the same "occurrence”.

b. If the insured waives its right to recover payments for injury or damage from another person or organization in
a written contract executed prior to a loss, we waive any right of recovery we may have against such person
or organization because of any payment we have made under this Coverage Part. The written contract will
be considered executed when the insured's performance begins, or when it is signed, whichever happens
first. This waiver of rights shall not be construed to be a waiver with respect to any other operations in which
the insured has no contractual interest.

Y. InRem
Section IV — Commercial General Liability Conditions is amended to add the following:
In Rem

Any “suit” brought as an action in rem against any watercraft owned or operated by or for the insured shall in all
respects be treated in the same manner as though such “suit” were brought against the insured.

Z. Liberalization Condition
The following condition is added to Section IV — Commercial General Liability Conditions:
Liberalization Clause

If we revise this Coverage Part to broaden coverage without an additional premium charge, your policy will
automatically provide the additional coverage as of the day the revision is effective in the state shown in the mailing
address of your policy.

All other terms, conditions, provisions and exclusions of this policy remain the same.
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