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EXHIBIT C

Indemnification and Insurance Requirements
(For Professional Contracts)

INDEMNIFICATION

CONTRACTOR agrees to defend (with counsel reasonably approved by COUNTY), indemnify and hold harmless
COUNTY and its officers, officials, employees, agents and volunteers (collectively, “Indemnitees”) from and against
any and all claims, actions, losses, damages, cost, expenses (including but not limited to attorney fees), judgments
and/or liabilities (collectively “Losses”) arising out of the negligent performance or negligent attempted performance
of the provisions hereof; including any willful or negligent act or omission to act on the part of the CONTRACTOR or
his agents or employees or other independent contractors directly responsible to him to the fullest extent allowable
by law.

To the extent permitted by Law, COUNTY shall indemnify, defend and hold ATIMS harmless in connection with claims,
losses, damages, liabilities and lawsuits, including reasonable attorney fees arising out of or in connection with
COUNTY's or Users' (a) negligent use of the Licensed Software, (b) negligent access to and/or use of the Licensed
Software by or through the COUNTY Environment or any portion thereof, even if such access or use was not authorized
by COUNTY, or (c) any material breach by COUNTY, its Users, employees, agents or contractors of any representation,
warranty or covenant set forth herein with respect to the Licensed Software.

NOTIFICATION OF ACCIDENTS AND SURVIVAL OF INDEMNIFICATION PROVISIONS

CONTRACTOR shall notify COUNTY immediately in the event of any accident or injury arising out of or in
connection with this Agreement. The indemnification provisions in this Agreement shall survive any expiration or
termination of this Agreement.

INSURANCE

CONTRACTOR shall procure and maintain for the duration of this Agreement insurance against claims for
injuries to persons or damages to property which may arise from or in connection with the performance of the work
hereunder and the results of that work by the CONTRACTOR, its agents, representatives, employees or subcontractors.

A. Minimum Scope of Insurance
Coverage shall be at least as broad as:

1. Commercial General Liability (CGL): Insurance Services Office (ISO) Form CG 00 01 covering CGL on an
“occurrence” basis, including products-completed operations, personal & advertising injury, with limits no less
than $1,000,000 per occurrence and $2,000,000 in the aggregate.

2. Automobile Liability: ISO Form Number CA 00 01 covering any auto (Code 1), or if CONTRACTOR has no owned
autos, hired, (Code 8) and non-owned autos (Code 9), with limit no less than $1,000,000 per accident for

bodily injury and property damage.

3. Workers’ Compensation: as required by the State of California, with Statutory Limits, and Employer’s Liability
Insurance with limit of no less than $1,000,000 per accident for bodily injury or disease.
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Professional Liability (Errors and Omissions) Insurance appropriate to the CONTRACTOR’S profession, with
limit of no less than $1,000,000 per occurrence or claim, $2,000,000 aggregate.

If the CONTRACTOR maintains higher limits than the minimums shown above, the COUNTY requires and shall be
entitled to coverage for the higher limits maintained by the CONTRACTOR. Any available insurance proceeds in excess
of the specified minimum limits of insurance and coverage shall be available to the COUNTY.

B. Other Insurance Provisions
The insurance policies are to contain, or be endorsed to contain, the following provisions:

1.

Additional Insured — COUNTY, its officers, officials, employees, agents and volunteers are to be covered as
additional insureds on the CGL policy with respect to liability arising out of work or operations performed by
or on behalf of the CONTRACTOR including materials, parts, or equipment furnished in connection with such
work or operations. General liability coverage can be provided in the form of an endorsement to the
CONTRACTOR's insurance at least as broad as ISO Form CG 20 10 11 85 or if not available, through the addition
of both CG 20 10 and CG 20 37 if a later edition is used).

Primary Coverage — For any claims related to this Agreement, the CONTRACTOR’s insurance coverage shall
be primary insurance as respects the COUNTY, its officers, officials, employees, agents and volunteers. Any
insurance or self-insurance maintained by the COUNTY, its officers, officials, employees, agents or volunteers
shall be excess of the CONTRACTOR’s insurance and shall not contribute with it.

Notice of Cancellation — Each insurance policy required above shall provide that coverage shall not be
canceled, except with notice to the COUNTY.

Waiver of Subrogation Rights —- CONTRACTOR hereby grants to COUNTY a waiver of any right to subrogation
which any insurer of said CONTRACTOR may acquire against the COUNTY by virtue of the payment of any loss
under such insurance. CONTRACTOR agrees to obtain any endorsement that may be necessary to effect this
waiver of subrogation, but this provision applies regardless of whether or not the COUNTY has received a
waiver of subrogation endorsement from the insurer.

Deductibles and Self-Insured Retention — Any deductibles or self-insured retentions must be declared to and
approved by the COUNTY. The COUNTY may require the CONTRACTOR to purchase coverage with a lower
deductible or retention or provide proof of ability to pay losses and related investigations, claim
administration, and defense expenses within the retention.

Acceptability of Insurers — Unless otherwise approved by Risk Management, insurance shall be written by
insurers authorized to do business in the State of California and with a minimum A.M. Best’s Insurance Guide
rating of “A- VII”.

Verification of Coverage — CONTRACTOR shall furnish the COUNTY with proof of insurance, original
certificates and amendatory endorsements as required by this Agreement. The proof of insurance, certificates
and endorsements are to be received and approved by the COUNTY before work commences. However,
failure to obtain the required documents prior to the work beginning shall not waive the CONTRACTOR’s
obligation to provide them. The CONTRACTOR shall furnish evidence of renewal of coverage throughout the
term of the Agreement. The COUNTY reserves the right to require complete, certified copies of all required
insurance policies, including endorsements required by these specifications, at any time.
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8. Failure to Procure Coverage — In the event that any policy of insurance required under this Agreement does
not comply with the requirements, is not procured, or is canceled and not replaced, COUNTY has the right but
not the obligation or duty to terminate the Agreement. Maintenance of required insurance coverage is a
material element of the Agreement and failure to maintain or renew such coverage or to provide evidence of
renewal may be treated by COUNTY as a material breach of contract.

9. Subcontractors — CONTRACTOR shall require and verify that all subcontractors maintain insurance meeting
all the requirements stated herein or shall add such subcontractors under CONTRACTOR'S policies or receive
a written waiver of any such policies from COUNTY, and CONTRACTOR shall ensure that COUNTY is an
additional insured on insurance required from subcontractors.

10. Claims Made Policies — If any of the required policies provide coverage on a claims-made basis:
i.  The Retroactive Date must be shown and must be before the date of the contract or the beginning of

contract work.

ii. Insurance must be maintained and evidence of insurance must be provided for at least five (5) years after
completion of contract work.

iii. If coverage is canceled or non-renewed, and not replaced with another claims-made policy form with a
Retroactive Date prior to the contract effective date, the CONTRACTOR must purchase “extended
reporting” coverage for a minimum of five (5) years after completion of contract work.

11. Special Risks or Circumstances — COUNTY reserves the right to modify these requirements, including limits,
based on the nature of the risk, prior experience, insurer, coverage, or other special circumstances.

Any change requiring additional types of insurance coverage or higher coverage limits must be made by amendment
to this Agreement. CONTRACTOR agrees to execute any such amendment within thirty (30) days of receipt.

Any failure, actual or alleged, on the part of COUNTY to monitor or enforce compliance with any of the insurance and
indemnification requirements will not be deemed as a waiver of any rights on the part of COUNTY.
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