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This Confidential Data Privacy Agreement (“DPA”) is entered into by and between:

THE BOARD OF EDUCATION OF JEFFERSON COUNTY KENTUCKY, a political |
subdivision of the Commonwealth of Kentucky, with its principal place of business at 3332 Newburg
Road, Louisville, Kentucky 40218 (the “Board” or “Jefferson County Public Schools”) and

Newslea, Inc., a corporation organized under the laws of Delaware with its principal place of
business located at 185 Madison Ave Floor 5, New York, NY 10016 (the “Provider”).

WHEREAS, the Provider is providing educational or digital services to the Board.

WHEREAS, the Provider and the Board recognize the need to protect personally identifiable student
information and other regulated data exchanged between them as required by applicable laws and
regulations, such as the Family Educational Rights and Privacy Act (“FERPA”) at 20 U.S.C. § 1232¢g
(34 CFR Part 99); the Children’s Online Privacy Protection Act (“COPPA”) at 15 U.S.C. § 6501-6506
(16 CFR Part 312), applicable state privacy laws and regulations and

WHEREAS, the Provider and the Board desire to enter into this DPA for the purpose of establishing
their respective obligations and duties in order to comply with applicable laws and regulations.

NOW THEREFORE, for good and valuable consideration, the Board and Provider agree as follows:
ARTICLE I: PURPOSE AND SCOPE

1. Entire Agreement. This DPA is the entire agreement between the Parties and supersedes any
and all agreements, representations, and negotiations, either oral or written, between the Parties
before the effective date of this DPA. This DPA may not be amended or modified except in
writing as provided below. This DPA is supplemented by the Board’s Procurement Regulations
currently in effect (hereinafter “Regulations™) that are incorporated by reference into and made
part of this DPA. In the event of a conflict between any provision of this DPA and the
Regulations, the Regulations shall prevail. In the event there is conflict between the terms of
the DPA and any other writing, including, but not limited to the Service Agreement and Provider
Terms of Service or Privacy Policy the terms of this DPA shall control.

2. Term. This DPA shall be effective as of August 16, 2023 (the “Effective Date”) and shall
continue for three (3) years, terminating on August 15, 2026.

3. Services. The services to be provided by Provider to the Board pursuant to this DPA are detailed
in Exhibit “A” (the “Services”). Any compensation to be provided by the Board to Provider is
also detailed in Exhibit “A” (the “Compensation”). Each party shall be responsible for their
portion of costs that may result from data sharing. Examples of potential costs to the Board are
costs associated with the compiling of Confidential Data requested under this DPA and costs
associated with the electronic delivery of Confidential DATA to Provider.

4. Purpose of DPA. The purpose of this DPA is to describe the duties and responsibilities to protect
Confidential Data including compliance with all applicable federal, state, and local privacy laws,
rules, and regulations, all as may be amended from time to time. In performing the Services, the
Provider shall be considered a School Official with a legitimate educational interest, and
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performing services otherwise provided by the Board. Provider shall be under the direct control and
supervision of the Board, with respect to its use of Confidential Data.

5. Confidential Data to Be Provided. In order to perform the Services described above, the Board
shall provide Confidential Data as identified in the Schedule of Data, attached hereto as Exhibit

“B”

6. DPA Definitions. The definition of terms used in this DPA is found in Exhibit “C”. In the event
of a conflict, definitions used in this DPA shall prevail over terms used in any other writing,
including, but not limited to the Service Agreement, Terms of Service, Privacy Policies etc.

ARTICLE II: DATA OWNERSHIP AND AUTHORIZED ACCESS

1. Confidential Data Property of the Board. All Confidential Data transmitted to the Provider
pursuant to the Service Agreement is and will continue to be the property of and under the
control of the Board. The Provider further acknowledges and agrees that all copies of such
Confidential Data transmitted to the Provider, including any modifications or additions or any
portion thereof from any source, are subject to the provisions of this DPA in the same manner
as the original Confidential Data. The Parties agree that as between them, all rights, including
all intellectual property rights in and to Confidential Data contemplated per the Service
Agreement, shall remain the exclusive property of the Board. For the purposes of FERPA, the
Provider shall be considered a School Official, under the control and direction of the Board as
it pertains to the use of Confidential Data, notwithstanding the above.

2. Parent Access. To the extent required by law the Board shall establish reasonable procedures by
which a parent, legal guardian, or eligible student may review Education Records and/or
Confidential Data correct erroneous information, and procedures for the transfer of student-
generated content to a personal account, consistent with the functionality of services. Provider shall
respond in a reasonably timely manner (and no later than forty five (45) days from the date of the
request or pursuant to the time frame required under state law for the Board to respond to a parent
or student, whichever is sooner) to the Board’s request for Confidential Data in a student’s records
held by the Provider to view or correct as necessary. In the event that a parent of a student or other
individual contacts the Provider to review any of the Confidential Data accessed pursuant to the
Services, the Provider shall refer the parent or individual to the Board, who will follow the
necessary and proper procedures regarding the requested information.

3. Separate Account. If Student-Generated Content is stored or maintained by the Provider,
Provider shall, at the request of the Board, transfer, or provide a mechanism for the Board to
transfer, said Student-Generated Content to a separate account created by the student.

4. Law Enforcement Requests. Should law enforcement or other government entities (“Requesting
Party(ies)”) contact Provider with a request for Confidential Data held by the Provider pursuant to
the Services, the Provider shall notify the Board in advance of a compelled disclosure to the
Requesting Party, unless lawfully directed by the Requesting Party not to inform the Board of the
request.

5. Subprocessors. Provider shall enter into written agreements with all Subprocessors performing
functions for the Provider in order for the Provider to provide the Services pursuant to the
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Service Agreement, whereby the Subprocessors agree to protect Confidential Data in a manner
no less stringent than the terms of this DPA.

6. Research and Program Evaluation. For any project, involving data collection or research (e.g.,
program evaluation or monitoring activities), student or staff participation is voluntary. As a
federally authorized Institutional Review Board (IRB), the Board complies with the federal
definition for research, which includes sharing of Personally Identifiable Information (PIL) for
the purposes of answering a question or evaluating activities for effectiveness beyond standard
educational or operational procedures. Thus, all data collection and research activities must be
approved by the Board’s IRB and shall not begin before approval is secured from the IRB. If
Provider wishes to collect data specifically for program evaluation or research purposes, or if
Provider wishes to use identifiable data for program evaluation or research purposes, Provider
must apply for and obtain permission from the Board’s IRB prior to beginning any research or
evaluation related data collection.

ARTICLE III: DUTIES OF THE BOARD

1. Provide Data in Compliance with Applicable Laws. The Board shall provide Confidential
Data for the purposes of obtaining the Services in compliance with all applicable federal, state,
and local privacy laws, rules, and regulations, all as may be amended from time to time.

2. Annual Notification of Rights. If the Board has a policy of disclosing Education Records and/or
Confidential Data under FERPA (34 CFR § 99.31(a)(1)), the Board shall include a specification
of criteria for determining who constitutes a school official and what constitutes a legitimate
educational interest in its annual notification of rights.

3. Reasonable Precautions. The Board shall take reasonable precautions to secure usernames,
passwords, and any other means of gaining access to the services and hosted Confidential Data.

4. Unauthorized Access Notification. The Board shall notify Provider promptly of any known
unauthorized access. The Board will assist Provider in any efforts by Provider to investigate and
respond to any unauthorized access. ‘

ARTICLE IV: DUTIES OF PROVIDER

1. Privacy Compliance. The Provider shall comply with all applicable federal, state, and local
laws, rules, and regulations pertaining to Confidential Data privacy and security, all as may be
amended from time to time, including but not limited to FERPA; the Kentucky Family
Educational Rights and Privacy Act, KRS 160.700 et seq.; the Richard B. Russell National
School Lunch Act, 42 U.S.C. 1751 et seq.; the Child Nutrition Act of 1966, 42 U.S.C. 1771 et
seq.; 7 C.F.R. 245.6 et seq.; the Personal Information Security and Breach Investigation
Procedures and Practices Act, KRS 61.931 et seq.; and the Kentucky Open Records Act, KRS

61.820 et seq.

2. Data Custodian. For the purposes of this DPA and ensuring Provider’s compliance with the
terms of this DPA and all application of state and federal law, Provider designated Derrick Ware
as the data custodian (“Data Custodian™) of the Confidential Data. The Board will release all
data and information under this DPA to Data Custodian. Data Custodian shall be responsible
for transmitting all data requests and maintain a log or other record of all data requested and
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received pursuant to this DPA, including confirmation of the return or destruction of data as
described below. The Board may, upon request, review the records Provider is required to keep
under this DPA.

3. Authorized Use. The Confidential Data shared pursuant to the Service Agreement, including
persistent unique identifiers, shall be used for no purpose other than the Services outlined in
Exhibit “A” or stated in the Service Agreement and/or otherwise authorized under the statutes
referred to herein this DPA. Provider will not contact the individuals included in the data sets
without obtaining advance wiitten authorization from the Board.

4. Provider Employee Obligation. Provider shall require all of Provider’s employees and agents who
have access to Confidential Data to comply with all applicable provisions of this DPA with respect
to the Confidential Data shared under the Service Agreement. Provider agrees to require and
maintain an appropriate confidentiality agreement from each employee or agent with access to
Confidential Data pursuant to the Service Agreement.

5. Imsurance. Provider shall maintain, during the term of this Agreement, a cyber-insurance
liability policy, in the amount of $5M. Upon request, Provider shall furnish the certificate of
insurance evidencing this coverage. The certificate of insurance shall name the Board of
Education of Jefferson County as additional insured in the Description of Operations section of
the Certificate of Insurance which shall read:

Board of Education of Jefferson County
Attn: Insurance/Real Estate Dept.
3332 Newburg Road
Louisville, Kentucky 40218

6. No Disclosure. Provider acknowledges and agrees that it shall not make any re-disclosure of
any Confidential Data or any portion thereof, including without limitation, user content or other
nonpublic information and/or personally identifiable information contained in the Confidential
Data other than as required by law or court order. If Provider becomes legally compelled to
disclose any Confidential Data (whether by judicial or administrative order, applicable law,
rule, regulation, or otherwise), then Provider shall use all reasonable efforts to provide the
Board with prior notice before disclosure so that the Board may seek a protective order or other
appropriate remedy to present the disclosure or to ensure the Board’s compliance with the
confidentiality requirements of federal or state law. This prohibition against disclosure shall
not apply to aggregate summaries of De-Identified information or to Subprocessors performing
services on behalf of the Provider pursuant to this DPA. Provider will not Sell Confidential
Data to any third party.

7. De-Identified Data: Provider agrees not to attempt to re-identify De-Identified Confidential Data.
De-Identified Data may be used by the Provider for those purposes allowed under FERPA and the
following purposes: (1) assisting the Board or other governmental agencies in conducting research
and other studies; and (2) research and development of the Provider's educational sites, services,
or applications, and to demonstrate the effectiveness of the Services; and (3) for adaptive Learning
purpose and for customized student Learning. Provider's use of De-Identified Data shall survive
termination of this DPA or any request by the Board to return or destroy Confidential Data. Except
for Subprocessors, Provider agrees not to transfer de-identified Confidential Data to any party
unless (a) that party agrees in writing not to attempt re-identification, or (b) prior written notice
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10.

has been given to the Board who has provided prior written consent for such transfer. Prior to
publishing any document that names the Board explicitly or indirectly, the Provider shall obtain
the Board’s prior written approval.

Disposition of Data, Upon written request from the Board, Provider shall dispose of or provide a
mechanism for the Board to transfer Confidential Data obtained under the Service Agreement in a
usable format, within sixty (60) days of the date of said request and according to a schedule and
procedure as the Parties may reasonably agree. Upon termination of this DPA, if no written request
from the Board is received to return the data in a usable format, Provider shall dispose of all
Confidential Data after providing the Board with reasonable prior notice. The duty to dispose of
Confidential Data shall not extend to Confidential Data that had been De-Identified or placed in a
separate student account pursuant to section II 3. The JCPS may employ a “Directive for
Disposition of Data” form, a copy of which is attached hereto as Exhibit “D”. If the JCPS and
Provider employ Exhibit “D”, no further written request or notice is required on the part of either
party prior to the disposition of Confidential Data described in Exhibit “D”.

Advertising Limitations. Provider is prohibited from using, disclosing, or selling Confidential
Data to (a) inform, influence, or enable Targeted Advertising; or (b) develop a profile of a
student, family member/guardian or group, for any purpose other than providing the Service to
the Board. This section does not prohibit Provider from using Confidential Data (i) for adaptive
Learning or customized student Learning (including generating personalized Learning
recommendations); or (ii) to make product recommendations to teachers or JCPS employees; or
(iii) to notify account holders about new education product updates, features, or services or from
otherwise using Confidential Data as permitted in this DPA and its accompanying exhibits.

Liability. Provider agrees to be responsible for and assumes all liability for any claims, costs,
damages or expenses (including reasonable attorneys’ fees) that may arise from or relate to
Provider’s intentional or negligent release of personally identifiable student, parent or staff data
(“Claim” or “Claims”). Provider agrees to hold harmless the Board and pay any costs incurred
by the Board in connection with direct Claims. The provisions of this Section shall survive the
termination or expiration of this DPA.

ARTICLE V: DATA PROVISIONS

Data Storage. Where required by applicable law, Confidential Data shall be stored within the
United States. Upon request of the Board, Provider will provide a list of the locations where

Confidential Data is stored.

Audits. No more than once a year, or following unauthorized access, upon receipt of a written
request from the Board with at least ten (10) business days’ notice and upon the execution of an
appropriate confidentiality agreement, the Provider will allow the Board to audit the security and
privacy measures that are in place to ensure protection of Confidential Data or any portion thereof
as it pertains to the delivery of services to the JCPS . The Provider will cooperate reasonably with
the Board and any local, state, or federal agency with oversight authority or jurisdiction in
connection with any audit or investigation of the Provider and/or delivery of Services to students
and/or the Board, and shall provide reasonable access to the Provider’s facilities, staff, agents and
the Board’s Confidential Data and all records pertaining to the Provider, the Board and delivery
of Services to the Board. Failure to reasonably cooperate shall be deemed a material breach of the

DPA.
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3. Data Security. The Provider agrees to utilize administrative, physical, and technical safeguards
designed to protect Confidential Data from unauthorized access, disclosure, acquisition,
destruction, use, or modification. The Provider shall adhere to any applicable law relating to
data security. The provider shall implement an adequate Cybersecurity Framework based on one
of the standards set forth in Exhibit “E”. Additionally, Provider may choose to further detail its
security programs and measures that augment or are in addition to the Cybersecurity Framework
in Exhibit “E”. Provider shall provide, in the Standard Schedule to the DPA, contact
information of an employee who the Board may contact if there are any data security concerns
or questions. Additionally, The Provider agrees to maintain a minimum security standard
including but limited to the following precautions and protections:

a) Encrypting all data, at rest and in transit;

b) Maintaining multi-factor authentication on accounts that can access the network or email
remotely, including 3rd party accounts;

¢) Securing access to any physical areas/electronic devices where sensitive data are stored;

d) Establishing and enforcing well-defined data privilege rights which follow the rule of
least privilege and restrict users’ access to the data necessary for this to perform their job
functions;

e) Ensuring all staff and 3rd parties sign a nondisclosure statement, and maintaining copies
of the signed statements;

1) Installing end-point protection including but not limited to anti-malware and anti-spyware
on any device connected to the network that has access to scoped data, when applicable

4. Data Breach. In the event of an unauthorized release, disclosure or acquisition of Confidential
Data that compromises the security, confidentiality or integrity of the Confidential Data
maintained by the Provider the Provider shall provide notification to the Board within seventy-
two (72) hours of confirmation of the incident, unless notification within this time limit would
disrupt investigation of the incident by law enforcement. In such an event, notification shall be
made within a reasonable time after the incident. Provider shall follow the following process:

(1) The security breach notification described above shall include, at a minimum, the
following information to the extent known by the Provider and as it becomes available:

i. The name and contact information of the individual reporting a breach subject
to this section,

ii. A list of the types of personal information that were or are reasonably believed
to have been the subject of a breach.

iii. If the information is possible to determine at the time the notice is provided, then
either (1) the date of the breach, (2) the estimated date of the breach, or (3) the
date range within which the breach occurred. The notification shall also include
the date of the notice.

iv. Whether the notification was delayed as a result of a law enforcement
investigation, if that information is possible to determine at the time the notice is
provided; and
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i. A general description of the breach incident, if that information is possible to
determine at the time the notice is provided.

(2) Provider agrees to adhere to all federal and state requirements with respect to a data breach
related to the Confidential Data, including, when appropriate or required, the required
responsibilities and procedures for notification and mitigation of any such data breach.

(1) Provider further acknowledges and agrees to have a written incident response plan that
reflects best practices and is consistent with industry standards and federal and state law
for responding to a data breach, breach of security, privacy incident or unauthorized
acquisition or use of Confidential Data or any portion thereof, including personally
identifiable information and agrees to provide the Board, upon request, with a summary
of said written incident response plan.

(2) The Board shall provide notice and facts surrounding the breach to the affected students,
parents or guardians, or staff, as applicable.

(3) In the event of a breach originating from the Board’s use of the Service, Provider shall
cooperate with the Board to the extent necessary to expeditiously secure Confidential

Data.

5. Kentucky Personal Information Security and Breach Investigation Procedures and
Practices Act. If Provider receives Personal Information as defined by and in accordance with
the Kentucky Personal Information Security and Breach Investigation Procedures and Practices
Act, KRS 61.931, et seq. (the "Act"), Provider shall secure, protect and maintain the
confidentiality of the Personal Information by, without limitation, complying with all
requirements applicable to "non-affiliated third parties" set forth in the Act, including but not
limited to the following:

a. "Personal Information” is defined in accordance with KRS 61.931(6) as an
individual's first name or first initial and last name; personal mark; or unique
biometric or genetic print or image, in combination with one (1) or more of the
following data elements:

i. An account, credit card number, or debit card number that, in
combination with any required security code, access code or password,
would permit access to an account;

ii. A Social Security number;

iil. A taxpayer identification number that incorporates a Social Security
number;

1v. A driver's license number, state identification card number or other

individual identification number issued by an agency;

v. A passport number or other identification number issued by the United
States government; or
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Vi, Individually Identifiable Information as defined in 45 C.F.R. sec.
160.013 (of the Health Insurance Portability and Accountability Act),
except for education records covered by FERPA,

b. Asprovided in KRS 61.931(5), a "non-affiliated third party" means any person or
entity that has a contract or agreement with an agency and receives (accesses,
collects or maintains) personal information from the agency pursuant to the contract
or agreement.

C. Provider shall not re-disclose, without the written consent of JCPS, any "personal
information," as defined in KRS 61.931, or any other personally identifiable
information of a student or other persons, such as employees.

d. Provider agrees to cooperate with JCPS in complying with the response, mitigation,
correction, investigation, and notification requirements of the Act.

e. Provider agrees to undertake a prompt and reasonable investigation of any breach as
required by KRS 61.933.

6. Cloud Computing Service Providers. If Provider is a cloud computing service
provider (as defined in KRS 365.734(1)(b) as "any person other than an educational institution
that operates a cloud computing service"), Provider agrees that:

Provider shall not process student data for any purpose other than providing, improving,
developing, or maintaining the integrity of its cloud computing services, unless the provider
receives express permission from the student's parent. Provider shall work with the student's
school and district to determine the best method of collecting parental permission. KRS
365.734 defines "process" and "student data."

Pursuant to KRS 365.734(2), Provider shall not in any case process student data to advertise or
facilitate advertising or to create or correct an individual or household profile for any
advertisement purposes.

Pursuant to KRS 365.734(2), Provider shall not sell, disclose, or otherwise process student data
. for any commercial purpose.

Pursuant to KRS 365.734(3), Provider shall certify in writing to the agency that it will comply
with KRS 365.734(2).

ARTICLE VI: MISCELLANEOUS

1. Termination, Fither party may terminate this DPA if the other party breaches any terms of this
DPA, provided however, the breaching party shall have thirty (30) days to cure such breach and
this DPA shall remain in force. The Board may terminate this DPA in whole or in part at any
time by giving written notice to Provider of such termination and specifying the effective data
thereof, at Least thirty (30) days before the specified effective data. In accordance with
Attachment A, the Board shall compensate Provider for Services satisfactorily performed
through the effective date of termination.
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2. Effect of Termination Survival. If the Service Agreement is terminated, the Provider shall
destroy all of JCPS’s Confidential Data pursuant to Article IV, section 6.

3. Priority of Agreements. This DPA shall govern the treatment of Confidential Data in order to
comply with the privacy protections, including those found in FERPA and all applicable privacy
statutes identified in this DPA. In the event there is conflict between the terms of the DPA and the
Service Agreement, Terms of Service, Privacy Policies, or with any other bid/RFP, license
agreement, or writing, the terms of this DPA shall apply and take precedence.

4. Modification. No waiver, alteration or modification of the provisions of this Agreement shall
be binding unless in writing and mutually agreed upon. Any modifications or additions to this
Agreement must be negotiated and approved by both parties.

5. Disputes. Any differences or disagreements arising between the Parties concerning the rights or
liabilities under this DPA, or any modifying instrument entered into pursuant to this DPA, shall
be resolved through the procedures set out in the Regulations.

6. Notices, All notices or other communication required or permitted to be given hereunder may be
given via e-mail transmission, or certified mail, sent to the designated representatives below. The
designated representative for the Board for this DPA is:

Name: Robert Moor Title: Chief of Schools

Address: VanHoose Education Center, 3332 Newburg Road, Louisville, KY 40218
Phone: 502-485-8340 Email:Robert.Moore4@jefferson.kyschools.us

The designated representative for the Provider for this DPA is:

Name: Jenny Pearl Title: Account Executive - Enterprise

Address: 185 Madison Ave Floor 5, New York, NY 10016

Phone: 847-691-1019  Email: jenny.pearl@newsela.com

7. Amendment and Waiver. This DPA may be amended and the observance of any provision of
this DPA may be waived (either generally or in any particular instance and either retroactively
or prospectively) only with the signed written consent of both Parties. Neither failure nor delay
on the part of any Party in exercising any right, power, or privilege hereunder shall operate as a
waiver of such right, nor shall any single or partial exercise of any such right, power, or privilege
preclude any further exercise thereof or the exercise of any other right, power, or privilege.

8. Severability. Any provision of this DPA that is prohibited or unenforceable in any jurisdiction
shall, as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability
without invalidating the remaining provisions of this DPA, and any such prohibition or
unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in
any other jurisdiction. Notwithstanding the foregoing, if such provision could be more narrowly
drawn so as not to be prohibited or unenforceable in such jurisdiction while, at the same time,
maintaining the intent of the Parties, it shall, as to such jurisdiction, be so narrowly drawn without
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10.

11.

12.

13.

14.

invalidating the remaining provisions of this DPA or affecting the validity or enforceability of such
provision in any other jurisdiction.

Governing Law; Venue and Jurisdiction. THIS DPA WILL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE COMMONWEALTH OF
KENTUCKY, WITHOUT REGARD TO CONFLICTS OF LAW PRINCIPLES. EACH
PARTY CONSENTS AND SUBMITS TO THE SOLE AND EXCLUSIVE JURISDICTION
TO THE STATE AND FEDERAL COURTS FOR JEFFERSON COUNTY KENTUCKY FOR
ANY DISPUTE ARISING OUT OF OR RELATING TO THIS DPA OR THE
TRANSACTIONS CONTEMPLATED HEREBY.

Successors Bound: This DPA is and shall be binding upon the respective successors in interest
to Provider in the event of a merger, acquisition, consolidation or other business reorganization
or sale of all or substantially all of the assets of such business In the event that the Provider sells,
merges, or otherwise disposes of its business to a successor during the term of this DPA, the
Provider shall provide written notice to the Board no later than sixty (60) days after the closing
date of sale, merger, or disposal. Such notice shall include a written, signed assurance that the
successor will assume the obligations of the DPA and any obligations with respect to
Confidential Data within the Service Agreement. The Board has the authority to terminate the
DPA if it disapproves of the successor to whom the Provider is selling, merging, or otherwise
disposing of its business.

Authority. Each party represents that it is authorized to bind to the terms of this DPA, including
confidentiality and destruction of Confidential Data and any portion thereof contained therein,
all related or associated institutions, individuals, employees or contractors who may have access
to the Confidential Data and/or any portion thereof.

Relationship of Parties. The Board is not an employee, agent, partner or co-venturer of or with
Services Provider. Neither Services Provider nor the Board shall represent or imply to any party
that it has the power or authority to enter into a contract or commitment in the name of or on
behalf of the other, or to otherwise bind the other.

Equal Opportunity. During the performance of this DPA, Provider agrees that Provider shall
not discriminate against any employee, applicant or subcontractor because of race, color,
national origin, age, religion, marital or parental status, political affiliations or beliefs, sex,
sexual orientation, gender identity, gender expression, veteran status, genetic information,
disability, or limitations related to pregnancy, childbirth, or related medical conditions. If the
Compensation is paid from federal funds, this DPA is subject to Executive Order 11246 of
September 24, 1965 and in such event the Equal Opportunity Clause set forth in 41 Code of
Federal Regulations 60-1.4 is hereby incorporated by reference into this DPA as if set forth in
full herein.

Prohibition on Conflicts of Interest. It shall be a breach of this DPA for Provider to commit
any act which is a violation of Article XI of the Regulations entitled “Ethics and Standards of
Conduct,” or to assist or participate in or knowingly benefit from any act by any employee of
the Board which is a violation of such provisions.
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15. Contractor shall be in continuous compliance with the provisions of KRS Chapters 136, 139,
141, 337, 338, 341, and 342 that apply to Provider for the duration of this DPA and shall reveal
any final determination of a violation by the Provider of the preceding KRS chapters.

16. Access to School Grounds. No employee or agent of Provider shall access the Board’s school
grounds on a regularly scheduled or continuing basis for purposes of providing services to
students under this DPA.

IN WITNESS WHEREOF, The Board and Provider execute this DPA as of the Effective Date above.

BOARD OF EDUCATION OF JEFFERSON COUNTY KENTUCKY

By: Date:
Printed Name: Martin A. Pollio, Ed.D
Title/Position: Superintendent

DocuSigned by:

NEWSELA, INC. .
By: UA)’\S M‘u)")“h’sh Date; //18/2023

Printed Name: Chris-RRREE Mt
Title/Position: Chief Customer Officer
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STANDARD JEFFERSON COUNTY PUBLIC SCHOOLS DATA PRIVACY AGREEMENT Version Date:5.11.22

EXHIBIT “A”

DESCRIPTION OF SERVICES
Provider shall provide software licenses and support for the following productg at prices equal or below
Provider’s standard pricing rates for the products:

Newsela Services: Newsela provides content at differentiated consumption levels along with integrated
assessments via www.newsela.com (the “Website”), the Newsela mobile application (“App™) and any
other websites or applications of Newsela, Inc. Services include ongoing upgrading of the consumption
level algorithm, communications with teachers and administrators in support of their use of the product, as
well as the benefits of related research and development, improvements and supplements supporting the
Newsela offerings, the Website and/or the App (collectively, the “Services”).

COMPENSATION
Purchase orders shall be entered by each participating school. Funds for purchase shall come from

individual school budgets. Total payments under this DPA shall not exceed $2,000,000 per fiscal year,
running from July 1-June 30.
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EXHIBIT “B”

SCHEDULE OF DATA

Other application technology meta data-
Please specify:

Browser user agents

Category of Data Elements Check if
Used
by Your
System
Application IP Addresses of users, Use of cookies, etc.
Technology Meta
Data

Application Use

Meta data on user interaction with
application

Statistics Can be furnished upon request

Assessment Standardized test scores D
Observation data l:l
Other assessment data-Please specify: l:l

Attendance Student school (daily) attendance data D

Newscen
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Student class attendance data

Communications

Online communications captured (emails,
blog entries)

Conduct

Conduct or behavioral data

L) O O

Demographics

Date of Birth

N

Place of Birth

Gender

Ethnicity or race

) L) O

Language information (native, or primary
language

spoken by student)

[]

Student disability information
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Other demographic information-Please
specify:

[]

Enrollment

Student school enroliment

N

Student grade level

v

Homeroom

Guidance counselor

Specific curriculum programs

Year of graduation

I

Other enrollment information-Please
specify:

[]
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Parent/Guardia
n Contact
Information

Address

Email

Phone

Parent/Guardian ID

Parent ID number (created to link parents to
students)

Parent/Guardian
Name

First and/or Last

Schedule

Student scheduled courses

Teacher names

Special Indicator

English language Learner information

Low income status

Medical alerts/ health data

N I I A I I R O O




DocuSign Envelope ID: 47D4C443-E£409-4CB8-B5B4-E83E346FA749

Specialized education services (IEP or 504)

Living situations (homeless/foster care)

Other indicator information-Please specify:

KOO

Staff Data First and Last Name
Email Address
Staff ID number l:]
Other information — Please specify
Grade levels and subjects taught, school affiliation
Student Contact Address D
Information
Email
Phone D
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Student |dentifiers

Local (School district) ID number

State ID number

Provider/App assigned student ID number

LI O O

Student app username

N

Student app passwords

N

Student Name

First and/or Last

N

Student In App
Performance

Program/application performance
(typing program-

student types 60 wpm, reading program-
student reads below grade level)

N

Student Program

Academic or extracurricular activities a
student may belong to or participate in

Membership
Student Survey Student responses to surveys or
Responses questionnaires

Student work

Student generated content; writing, pictures,
etc.
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Other student work data -Please specify:

Multiple choice quiz answers, annotations

Transcript Student course grades [:]
Student course data D
Student course grades/ performance D
scores
Other transcript data - Please specify: D
Transportation Student bus assignment D

Student pick up and/or drop off location

L]

Student bus card ID number
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Other transportation data — Please specify:

Other

Please list each additional data element
used, stored, or collected by your
application:

None

No Confidential Data coliected at this time.
Provider will immediately notify JCPS if this
designation is no longer applicable.
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STANDARD JEFFERSON COUNTY PUBLIC SCHOOLS DATA PRIVACY AGREEMENT Version Date:5.11.22

EXHIBIT “C”

DEFINITIONS
Compensation: Amounts to be paid to the Provider in exchange for software licenses and support. The
maximum amount of Compensation that may be paid under this DPA is set forth in Attachment A. The
Board is not obligated to pay the maximum Compensation amount solely by its inclusion in this DPA.
Compensation owed is determined by the purchase orders submitted to Provider. The cost for any single
license or support provided under this DPA shall not exceed Provider’s standard pricing for that product.

De-Identified Data and De-Identification: Records and information are considered to be De-Identified
when all personally identifiable information has been removed or obscured, such that the remaining
information does not reasonably identify a specific individual, including, but not limited to, any information
that, alone or in combination is linkable to a specific student and provided that the educational agency, or
other party, has made a reasonable determination that a student’s identity is not personally identifiable,
taking into account reasonable available information.

Educational Records: Educational Records are records, files, documents, and other materials directly
related to a student and maintained by the school or local education agency, or by a person acting for such
school or local education agency, including but not limited to, records encompassing all the material kept
in the student’s cumulative folder, such as general identifying data, records of attendance and of academic
work completed, records of achievement, and results of evaluative tests, health data, disciplinary status,
test protocols and individualized education programs.

Metadata: means information that provides meaning and context to other data being collected; including,
but not limited to: date and time records and purpose of creation Metadata that have been stripped of all
direct and indirect identifiers are not considered Personally Identifiable Information.

Operator: means the operator of an internet website, online service, online application, or mobile
application with actual knowledge that the site, service, or application is used for K—12 school purposes.
Any entity that operates an internet website, online service, online application, or mobile application that
has entered into a signed, written agreement with the Board to provide a service to the Board shall be
considered an “operator” for the purposes of this section.

Provider: For purposes of the DPA, the term “Provider” means provider of digital educational software or
services, including cloud-based services, for the digital storage, management, and retrieval of Confidential
Data. Within the DPA the term “Provider” includes the term “Third Party” and the term “Operator” as used
in applicable state statutes.

Regulations: The Board Procurement Regulations, available on the JCPS website, as may be amended
from time to time.

Student Generated Content: The term “Student-Generated Content” means materials or content created
by a student in the services including, but not limited to, essays, research reports, portfolios, creative
writing, music or other audio files, photographs, videos, and account information that enables ongoing
ownership of student content.

School Official: For the purposes of this DPA and pursuant to 34 CFR § 99.31(b), a School Official is a
contractor that: (1) Performs an institutional service or function for which the agency or institution would
otherwise use employees; (2) Is under the direct control of the agency or institution with respect to the use
and maintenance of Confidential Data including Education Records; and (3) Is subject to 34 CFR § 99.33(a)
governing the use and re-disclosure of Personally Identifiable Information from Education Records.
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STANDARD JEFFERSON COUNTY PUBLIC SCHOOLS DATA PRIVACY AGREEMENT Version Date:5.11.22
Service Agreement: Refers to the Contract, Purchase Order or Terms of Service or Terms of Use.

Confidential Data: Confidential Data includes any data, whether gathered by Provider or provided by the
Board or its users, students, or students’ parents/guardians, that is descriptive of the student including, but
not limited to, information in the student’s educational record or email, first and last name, birthdate, home
or other physical address, telephone number, email address, or other information allowing physical or online
contact, discipline records, videos, test results, special education data, juvenile dependency records, grades,
evaluations, criminal records, medical records, health records, social security numbers, biometric
information, disabilities, socioeconomic information, individual purchasing behavior or preferences, food
purchases, political affiliations, religious information, text messages, documents, student identifiers, search
activity, photos, voice recordings, geolocation information, parents’ names, or any other information or
identification number that would provide information about a specific student. Confidential Data includes
Meta Data. Confidential Data further includes “Personally Identifiable Information (PII),” as defined in 34
CF.XR. § 99.3 and as defined under any applicable state law. Confidential Data shall constitute Education
Records for the purposes of this DPA, and for the purposes of federal, state, and local laws and regulations.
Confidential Data as specified in Exhibit “B” is confirmed to be collected or processed by the Provider
pursuant to the Services. Confidential Data shall not constitute that information that has been anonymized or
De-Identified, or anonymous usage data regarding a student’s use of Provider’s services.

Subprocessor: For the purposes of this DPA, the term “Subprocessor” (sometimes referred to as the
“Subcontractor”) means a party other than Board or Provider, who Provider uses for data collection,
analytics, storage, or other service to operate and/or improve its service, and who has access to Confidential
Data.

Targeted Advertising: means presenting an advertisement to a student where the selection of the
advertisement is based on Confidential Data or inferred over time from the usage of the operator's Internet
web site, online service or mobile application by such student or the retention of such student's online
activities or requests over time for the purpose of targeting subsequent advertisements, "Targeted
Advertising" does not include any advertising to a student on an Internet web site based on the content of
the web page or in response to a student's response or request for information or feedback.

Third Party: The term “Third Party” means a provider of digital educational software or services,
including cloud-based services, for the digital storage, management, and retrieval of Education Records
and/or Confidential Data, as that term is used in some state statutes. However, for the purpose of this DPA,
the term “Third Party” when used to indicate the provider of digital educational software or services is
replaced by the term “Provider.”
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Version Date:5.11.22

STANDARD JEFFERSON COUNTY PUBLIC SCHOOLS DATA PRIVACY AGREEMENT

EXHIBIT “D”

DIRECTIVE FOR DISPOSITION OF DATA

The Board of Education of Jefferson County Kentucky directs Provider to dispose of data obtained by
Provider pursuant to the terms of the Service Agreement between The Board and Provider. The terms of the

Disposition are set forth below:

1. Extent of Disposition

Disposition is partial. The categories of data to be disposed of are set forth below or are

found in an attachment to this Directive:

[Insert categories of data here]

Disposition is Complete. Disposition extends to all categories of data.

2. Nature of Disposition

Disposition shall be by destruction or deletion of data.

Disposition shall be by a transfer of data. The data shall be transferred to the following site

as follows:

[Insert or attach special instructions]

3. Schedule of Disposition
Data shall be disposed of by the following date:

As soon as commercially practicable.

By [Insert Date]

Signature

Authorized Representative of the Board

Verification of Disposition of Data

Authorized Representative of Provider
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STANDARD JEFFERSON COUNTY PUBLIC SCHOOLS DATA PRIVACY AGREEMENT Version Date:5.11.22

EXHIBIT “E”
DATA SECURITY REQUIREMENTS

Adequate Cybersecurity Frameworks
Provider will utilize one of the following known and credible cybersecurity frameworks which can protect

digital learning ecosystems.

Cybersecurity Frameworks

MAINTAINING FRAMEWORK(S)

ORGANIZATION/GROUP

American Institute of CPAs S0C2

International  Standards Organization | Information technology = —  Security
techniques = —  Information  security

(IS0)
management systems (ISO 27000 series)

The Board of Education of Jefferson Board provided standardized questionnaire

County
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) ®
ACORD
V

CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DDIYYYY)
5/24]2023

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS GERTIFICATE 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).

PRODUGER S%E'?CT Cert Request
Newfront Insurance Services [ PHONE 650-486-8565 FAX
777 Mariners Island Bivd Suite 250 A (AJC, o).
San Mateo, CA 94404 ADbRESS: TechCertRequest@newfront.com
INSURER(S) AFFORDING COVERAGE NAICH
www.newfront.com INSURER A; _Hartford Fire Insurance Company 19682
INSURED INSURERB: _Trumbul! Insurance Company 27120
lglg(\)N g?tlaA\ilg?me INSURER ¢ : Hartford Casualty Insurance Company 29424
New York NY 10110 INSURER D ; Princeton Excess & Surplus Lines Ins Co 10786
INSURERE
INSURERF ¢

COVERAGES CERTIFICATE NUMBER: 74539624

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 REDUGED BY PAID CLAIMS,

iy TYPE OF INSURANCE ﬁsnﬁim?g POLICY NUMBER (BBRYY D) _@Zﬂ_/%% LIMITS
A | / | COMMERGIAL GENERAL LIABILITY 4 57 UUN BD3439 12/31/2022 | 12/31/2023 | acH OCCURRENGE $1,000,000
| cLamsmaoe OCCUR gﬁ?&%ﬁ?{&ii@!&%n@ $300,000
L MED EXP (Any ane person) $10,000
. PERSONAL & ADV INJURY | $1,000,000
| GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $2,000,000
| v | poLicy ARO: Loc PRODUCTS - COMP/OP AGG | $2,000,000
OTHER: s
B | AUTOMOBILE LIABILITY v 57 UEN BD3509 12/31/2022 | 12/31/2023 | GOMBINED SINGLELIMIT 15 4 660,000
ANY AUTO BODILY INJURY (Perperson) | §
B D ALY - SCHEDULED BODILY INJURY (Per accident)| §
RED NON-OWNED PROPERTY DAMAGE S
| v | AuTOS oNLY v | AUTOS ONLY | (Peraccldent)
s
C |/ | UMBRELLALIAB v/ 1 ocour Vs 57 XHU BD2938 12/31/2022 | 12/31/2023 | EacH OCCURRENCE $5,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE $5,000,000
DED l v [ RETENTION $10,000 $
C |WORKERS GOMPENSATION 57 WB AV4AR4B 12/31/2022 | 12/31/2023 PER OTH-
AND EMPLOYERS' LIABILITY YIN /| SRrure | |ER
ANYPROPRIETORIPARTNEREXECUTIVE L.
OFFICERIMEEJB g",('; xcwnemE NIA E.L. EACH ACCIDENT $1,000,000
(Mandatory Tn 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
D |Errors & Omissions/Cyber Liability 5DA3CY0000165-02 3/13/2023 |12/31/2023 |$5,000,000 Aggregate
$50,000 Retention

written contract.

DESGRIPTION OF OPERATIONS / LOGATIONS / VEHICLES (ACOROD 101, Additional Remarks Schedule, may be attached if more space Is raquired}

Jefferson County Public Schools is included as additional insured with respect to General Liability, Auto Liability and Umbrella when required by

CERTIFICATE HOLDER

CANCELLATION

Board of Education of Jefferson County
Attn: Insurance/Real Estate Dept

3332 Newburg Rd

Louisville KY 40218-2414

{

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

AUTHORIZED REPRESENTATIVE

Rod Sackolov

ACORD 25 (2016/03)

©1988-2015 ACORD CORPORATION. Allrights reserved,

The ACORD name and logo are registered marks of ACORD

74539624 | 22-23 PCKG, AUTO, UMB(i WC, 23-231 Es0/Cyber | Danielle Duval | 5/24/2023 12:22:13 PM (PST) | Page 1 of 28

This certificate cancels an

supersedes ALL previously issued certificates.
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5/24/2023

POLICY NUMBER: 57 UEN BD3509 COMMERCIAL AUTO

HA 99 17 06 14

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

COMMERCIAL AUTOMOBILE BROAD FORM ENDORSEMENT
NEW YORK

This endorsement modifies insurance provided under the following:
BUSINESS AUTO COVERAGE FORM

To the extent that the provisions of this endorsement provide broader benefits to the "insured" than other
provisions of the Coverage Form, the provisions of this endorsement apply.

1. BROAD FORM INSURED

A. Subsidiarles and Newly Acquired or
Formed Organizations

The Named Insured shown In the

d. Any "employee" of yours while using a
covered "auto" you don't own, hire or
borrow In your business or your personal
affairs,

C. Lessors as Insureds

Declarations is amended to include:

(1) Any legal business entity other than a
partnership or joint venture, formed as a
subsidiary in which you have an
ownership interest of more than 50% on
the effective date of the Coverage Form.
However, the Named Insured does not
include any subsidiary that is an "insured"
under any other automaobile policy or would
be an "insured" under such a policy but for
its termination or the exhaustion of its Limit
of Insurance.

(2) Any organization that is acquired or
formed by you and over which you
maintain majority ownership, However,
the Named Insured does not include any
newly formed or acquired organization:

(a) That Is a partnership or joint
venture,

(b) That is an “insured" under any other
policy,

(c) That has exhausted its Limit of
fnsurance under any other policy, or

(d) 180 days or more after its
acquisition or formation by you,
unless you have given us notice of
the acquisition or formation.

Coverage does not apply to "bodily
injury" or "property damage" that results
from an "accident" that occurred before
you formed or acquired the organization.

B. Employees as Insureds

Paragraph A.1. - WHO IS AN INSURED - of
SECTION |l - COVERED AUTOS LIABILITY
COVERAGE is amended to add:

Paragraph A.1. - WHO IS AN INSURED - of
Section Il - Covered Autos Liability Coverage
is amended to add:

e. The lessor of a covered "auto" while the
"auto" is leased to you under a written
agreement if;

(1) The agreement requires you to
provide direct primary insurance for
the lessor and

(2) The "auto" is leased without a driver.

Such a leased “"auto" will be considered a
covered "auto" you own and not a covered
“auto” you hire.

. Additlonal Insured if Required by Contract

(1) Paragraph A.1. - WHO IS AN INSURED
- of Section 1l - Covered Autos Liability
Coverage is amended to add:

f.  When you have agreed, in a written
contract or written agreement, that a
person or organization be added as
an additional insured on your
business auto policy, such person or
organization is an "insured”, but only
to the extent such person or
organization is liable for "bodily
injury" or "property damage" caused
by the conduct of an "insured" under
paragraphs a. or b. of Who Is An
Insured with regard to the
ownership, maintenance or use of a
covered "auto."

The insurance afforded to any such
additional insured applies only if the "bodily
injury” or "praperty damage" occurs:

© 2015, The Hartford (Includes copyrighted material
Form HA 99 17 06 14 of ISO Properties, Inc., with its permission.) Page 1 of 5
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(2

(3

4

Form HA 99 17 06 14

)

)

~—

(1) During the policy period, and

(2) Subsequent to the execution of such
wiitten contract, and

(3) Prior to the expiration of the period
of time that the written contract
requires such insurance be provided
to the additional insured.

How Limits Apply .

if you have agreed in a written contract
or wrtten agreement that another
person or organization be added as an
additional Insured on your policy, the
most we will pay on behalf of such
additional insured is the lesser of:

(a) The limits of insurance specified in
the written contract or written
agreement; or

(b) The Limits of Insurance shown in
the Declarations.

Such amount shall be a part of and not
in addition to Limits of Insurance shown
in the Declarations and described in this
Section.

Additional Insureds Other Insurance

If we cover a clalm or "sult" under this
Coverage Part that may also be covered
by other Insurance available to an
additional insured, such additional
insured must submit such claim or “suit"
to the other insurer for defense and
indemnity.

However, this provision does not apply
to the extent that you have agreed in a
written contract or written agreement
that this Insurance is primary and non-
contributory with the additional insured's
own insurance.

Duties in The Event Of Accident, Claim,
Suit or Loss

If you have agreed in a written contract
or written agreement that another
person or organization be added as an
additional insured on your policy, the
additional insured shall be required to
comply with the provisions in LOSS
CONDITIONS 2. - DUTIES IN THE
EVENT OF ACCIDENT, CLAIM , SUIT
OR LOSS - OF SECTION IV -
BUSINESS AUTO CONDITIONS, in the
same manner as the Named Insured,

E. Primary and Non-Contributory if Required
by Contract

Only with respect to insurance provided to
an additional Insured in 1.D, - Additional
Insured If Required by Contract, the
following provisions apply:

(3) Primary Insurance When Required By
Contract

This insurance is primary if you have
agreed in a written contract or written
agreement that this insurance be
primary. If other insurance is also
primary, we will share with all that other
insurance by the method described in
Other Insurance 5.d.

(4) Primary And Non-Contributory To Other
Insurance When Required By Contract

If you have agreed in a written contract
or written agreement that this insurance
is primary and non-contributory with the
additional insured's own insurance, this
insurance is primary and we will not
seek contribution from that other
insurance.

Paragraphs (3) and (4) do not apply to other
insurance to which the additional insured
has been added as an additional insured.

When this insurance Is excess, we will have no
duty to defend the insured against any "suit" if
any other insurer has a duty to defend the
insured against that “suit”. If no other insurer
defends, we will undertake to do so, but we will

be entitled to the insured's rights against all

those other insurers.

When this insurance is excess over other
insurance, we will pay only our share of the
amount of the loss, if any, that exceeds the sum
of:

(1) The totai amount that all such other
insurance would pay for the loss in the
absence of this insurance; and

(2) The total of all deductible and self-insured
amounts under all that other insurance.

We will share the remaining loss, if any, by the

method described in Other Insurance 5.d.

AUTOS RENTED BY EMPLOYEES

Any "auto" hired or rented by your "employee" on
your behalf and at your direction will be
considered an "auto” you hire.

The OTHER INSURANCE Condition Is amended
by adding the following:

© 2015, The Hartford (includes copyrighted material

of SO Properties, Inc., with its permission.)
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If an "employee's" personal insurance also
applies on an excess basis to a covered "auto"
hired or rented by your "employee" on your
behalf and at your direction, this insurance will
be primary to the ‘"employee's" personal
insurance,

HIRED AUTO PHYSICAL DAMAGE COVERAGE

if hired "autos" are covered "autos" for Covered
Autos Liability Coverage and if Comprehensive,
Specified Causes of Loss, or Collision coverages
are provided under this Coverage Form for any
"auto" you own, then the Physical Damage
Coverages provided are extended to "autos" you
hire or borrow, subject to the following limit,

The amount we will pay for any partial "loss" to
any hired "auto" is the cost of repairing or
replacing the damaged property minus a
deductible.

The amount we will pay for any one total "loss" to
any hired "auto" is the smaller of the retail value
for a substantially similar vehicle, a quotation for
a substantially similar vehicle obtained by us
from a qualified dealer, or the purchase price,
plus the cost of substantiated improvements.
However, the most we will pay in the event of a
total "loss" to any hired "auto" is $100,000 (Not
applicable to settlements subject to New York
State law.) A deductible applies for each
covered hired "auto",

The deductible will be equal to the largest
deductible applicable to any owned "auto" for
that coverage. Hired Auto Physical Damage
coverage is excess over any other collectible
insurance. Subject to the above limit, deductible
and excess provisions, we will provide coverage
equal to the broadest coverage applicable to any
covered "auto" you own.

We will also cover loss of use of the hired "auto"
if it results from an "accident", you are legally
liable and the lessor incurs an actual financial
loss, subject to a maximum of $1000 per
"accident".

This extension of coverage does not apply to any
"auto" you hire or borrow from any of your
"employees", partners (if you are a partnership),
members (if you are a limited liability company),
or members of their households.

PHYSICAL DAMAGE -  ADDITIONAL
TEMPORARY TRANSPORTATION EXPENSE
COVERAGE

Paragraph A.4.a, of SECTION ill - PHYSICAL
DAMAGE COVERAGE is amended to provide a
fimit of $40 per day and a maximum limit of
$1200.

5. AIRBAG COVERAGE

Under Paragraph B. EXCLUSIONS - of SECTION
Il - PHYSICAL DAMAGE COVERAGE, the
following is added:

The exclusion relating to mechanical breakdown
does not apply to the accidental discharge of an
airbag.

ELECTRONIC EQUIPMENT - BROADENED
COVERAGE

a. The exceptions to Paragraphs B4 -
EXCLUSIONS - of SECTION Iil - PHYSICAL
DAMAGE COVERAGE are replaced by the
following:

Exclusions 4.c. and 4.d. do not apply to
equipment designed to be operated solely
by use of the power from the "auto's"
electrical system that, at the time of "ioss",
is:

(1) Permanently installed in or upon
the covered "auto",

(2) Removable from a housing unit
which is permanently installed in or
upon the covered "auto";

(3) An integral part of the same unit
housing any electronic equipment
described in Paragraphs (1) and (2)
above; or

(4) Necessary for the normal operation
of the covered "auto" or the
monitoring of the covered "auto's"
operating system.

b, Section Il -of the Business Auto Coverage
Form, Physical Damage Coverage, Limit of
Insurance, Paragraph C is amended to add
the following:

$1,600 is the most we will pay for “loss" in
any one ‘"accident" to all electronic
equipment (other than equipment designed
solely for the reproduction of sound, and
accessories used with such equipment)
that reproduces, receives or transmits
audio, visual or data signals which, at the
time of "loss", is:

(1) Permanently installed in or upon
the covered "auto" in a housing,
opening or other location that is not
normally used by the "auto"
manufacturer for the installation of
such equipment;
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7.

10.

Form HA 99 17 06 14

(2) Removable from a permanently
Installed housing unit as described
in Paragraph (1) above or is an
integral part of that equipment; or

(3) An integral part of such equipment.

c. For each covered "auto”, should loss be
limited to electronic equipment only, our
obligation to pay for, repair, return or replace
damaged or stolen electronic equipment will
be reduced by the applicable deductible shown
in the Dedlarations, or $250, whichever
deductible is less.

EXTRA EXPENSE - BROADENED COVERAGE

Under Paragraph A. - COVERAGE - of SECTION
Il - PHYSICAL DAMAGE COVERAGE, we will
pay for the expense of returning a stolen covered
"auto" to you.

GLASS REPAIR - WAIVER OF DEDUCTIBLE

Under Paragraph D. - DEDUCTIBLE - of SECTION
il - PHYSICAL DAMAGE COVERAGE, the
following is added:

No deductible applies to glass damage if the
glass is repaired rather than replaced.

TWO OR MORE DEDUCTIBLES

Under Paragraph D. - DEDUCTIBLE - of SECTION
i - PHYSICAL DAMAGE COVERAGE, the
following is added:

If another Hartford Financial Services Group,

Inc. company policy or coverage form that is not

an automobile policy or coverage form applies to

the same "accident", the following applies:

(1) if the deductible under this Business Auto
Coverage Form Is the smaller (or smallest)
deductible, it will be waived;

(2) If the deductible under this Business Auto
Coverage Form is not the smaller (or
smallest) deductible, it wili be reduced by the
amount of the smaller (or smallest)
deductible.

AMENDED DUTIES IN THE EVENT OF

ACCIDENT, CLAIM, SUIT OR LOSS

The requirement in LOSS CONDITIONS 2.a. -

DUTIES IN THE EVENT OF ACCIDENT,

CLAIM, SUIT OR LOSS - of SECTION IV -

BUSINESS AUTO CONDITIONS that you must

notify us of an "accident" applies only when the

"accident” is known to:

(1) You, if you are an individual;

(2) A partner, if you are a partnership;

(3) A member, if you are a limited liability
company; or

(4) An executive officer or insurance manager, if
you are a corporation.

11.

12,

13.

14,

15,

16,

UNINTENTIONAL FAILURE TO DISCLOSE
HAZARDS

If you unintentionally fail to disclose any hazards
existing at the inception date of your policy, we
will not deny coverage under this Coverage
Form because of such failure.

HIRED AUTO - COVERAGE TERRITORY

Paragraph e. of GENERAL CONDITIONS 7, -
POLICY PERIOD, COVERAGE TERRITORY - of
SECTION [V - BUSINESS AUTO CONDITIONS
is replaced by the following:

e. For short-term hired “"autos”, the coverage
territory with respect to Covered Autos
Liabllity Coverage is anywhere in the world
provided that if the “insured's" responsibility
to pay damages for “"bodily Injury" or
"oroperty damage" is determined in a "suit,"
the "sult" is brought in the United States of
America, the territories and possessions of
the United States of America, Puerto Rico or
Canada or in a settlement we agree to.

WAIVER OF SUBROGATION

TRANSFER OF RIGHTS OF RECOVERY
AGAINST OTHERS TO US - of SECTION 1V -
BUSINESS AUTO CONDITIONS is amended by
adding the following:

We walve any right of recovery we may have
against any person or organization with whom
you have a written contract that requires such
waiver because of payments we make for
damages under this Coverage Form.

RESULTANT MENTAL ANGUISH COVERAGE

The definition of “bodily injury”" in SECTION V-
DEFINITIONS is replaced by the following:
"Bodily injury" means bodily injury, sickness or
disease sustained by any person, including mental
anguish or death resulting from any of these.

EXTENDED CANCELLATION CONDITION

Paragraph 2. of the COMMON POLICY
CONDITIONS - CANCELLATION - applies
except as follows:

If we cancel for any reason other than
nonpayment of premium, we will mail or deliver
to the first Named Insured written notice of
cancellation at least 60 days before the effective
date of cancellation.

HYBRID, ELECTRIC, OR NATURAL GAS
VEHICLE PAYMENT COVERAGE

in the event of a total loss to a "non-hybrid" auto
or an auto powered solely by elactricity or natural
gas for which Comprehensive, Specified Causes
of Loss, or Collision coverages are provided under
this Coverage Form, then such Physical Damage
Coverages are amended as follows:

© 2015, The Hariford (Includes copyrighted material
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a. If the auto is replaced with a "hybrid" auto, we
will pay an additional 10%, to a maximum of
$2,500, of the "non-hybrid" auto's actual cash
value or replacement cost, whichever is less,

b. The auto must be replaced and a copy of a bili
of sale or new lease agreement recelved by
us within 60 calendar days of the date of
“loss,"c. Regardless of the number of autos
deemed a total loss, the most we will pay
under this Hybrid, Electric, or Natural Gas
Vehicle Payment Coverage provision for any
one "loss" is $10,000,

For the purposes of the coverage provision,

a. A "non-hybrid" auto is defined as an auto that
uses only an internal combustion engine to
move the auto but does not include autos
powered solely by electricity or natural gas.

b. A "hybrid" auto is defined as an auto with an
internal combustion engine and one or more
electric motors; and that uses the internal
combustion engine and one or more electric
motors to move the auto, or the internal
combustion engine to charge one or more
electric motors, which move the auto.

17. VEHICLE WRAP COVERAGE

In the event of a total loss to an "auto" for which
Comprehensive, Specified Causes of Loss, or
Collision coverages are provided under this
Coverage Form, then such Physical Damage
Coverages are amended to add the following:

In addition to the actual cash value of the
“auto”, we will pay up to $1,000 for vinyl
vehicle wraps which are displayed on the
covered "auto” at the time of total loss.
Regardiess of the number of autos deemed
a total loss, the most we will pay under this
Vehicle Wrap Coverage provision for any
one "loss" is $5,000. For purposes of this
coverage provision, signs or other graphics
painted or magnetically affixed to the vehicle
are not considered vehicle wraps.

© 2015, The Hartford (Includes copyrighted material
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COMMERCIAL GENERAL LIABILITY COVERAGE FORM

Various provisions in this policy restrict coverage. Read
the entire policy carefully to determine rights, duties and
what is and is not covered.

Throughout this policy the words "you" and "your” refer to
the Named Insured shown In the Declarations, and any
other person or organization qualifying as a Named
Insured under this policy. The words "we", "us" and "our"
refer to the stock insurance company member of The
Hartford providing this insurance.

The word “insured” means any person or organization
qualifying as such under Section Il - Who Is An Insured.

Other words and phrases that appear in quotation marks
have special meaning. Refer to Section V —Definitions.

SECTION | - COVERAGES

COVERAGE A BODILY INJURY AND PROPERTY
DAMAGE LIABILITY

1. Insuring Agreement

a. We will pay those sums that the insured becomes
legally obligated to pay as damages because of
“bodily injury" or "property damage" to which this
insurance applies. We will have the right and duty
to defend the insured against any "suit” seeking
those damages. However, we will have no duty to
defend the insured against any "suit" seeking
damages for "bodily injury” or "property damage" to
which this Insurance doss not apply. We may, at
our discretion, investigate any "occurrence" and
settle any claim or "suit" that may result. But:

(1) The amount we will pay for damages is limited
as described in Section lfl — Limits Of
Insurance; and

(2) Our right and duty to defend ends when we
have used up the applicable limit of insurance in
the payment of judgments or settlements under
Coverages A or B or medical expenses under
Coverage C.

No other obligation or liability to pay sums or

perform acts or services is covered unless explicitly

provided for under Supplementary Payments —

Coverages A and B.

b. This insurance applies to "bodily injury" and
"property damage" only if:

(1) The "bodily injury" or "property damage" is
caused by an "occurrence” that takes place in
the "coverage territory”;

HG 00 01 06 05

(2) The "bodily injury” or "property damage” occurs
during the policy perlod; and

(3) Prior to the policy period, no insured listed
under Paragraph 1. of Section i — Who Is An
Insured and no "employee” authorized by you to
give or receive notice of an "occurrence" or
claim, knew that the "bodily injury” or "property
damage" had occurred, in whole or in part. If
such a listed insured or authorized “"employee"
knew, prior to the policy period, that the "bodily
injury" or "property damage" occurred, then any
continuation, change or resumption of such
"podily injury" or "property damage" during or
after the policy period will be deemed to have
been known prior to the policy period.

c. "Bodily injury” or "property damage" will be deemed

to have been known to have occurred at the

earliest time when any Insured listed under

Paragraph 1. of Section Il — Who Is An Insured or

any "employee" authorized by you to give or

receive notice of an "occurrence” or claim:

(1) Reports all, or any part, of the "bodily injury” or
"property damage" to us or any other insurer;

(2) Receives a written or verbal demand or claim
for damages because of the "bodily injury" or
"property damage"; or

(3) Becomes aware by any other means that
"bodily injury" or "property damage" has
occurred or has begun to ocour,

d. Damages because of "bodily injury" include

damages claimed by any person or organization for
care, loss of services or death resulting at any time
from the "bodily injury”.

e. Incidental Medical Malpractice

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

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

(b) You are not engaged in the business or
occupation of providing such services.
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(2) For the purpose of determining the limits of
Insurance for Incidental medical malpractice,
any act or amission together with all related acts
or omissions in the furnishing of these services
to any one person will be considered one
"occurrence”.

2, Exclusions
This insurance does not apply to:
a. Expected Or Intended Injury
"Bodily injury" or "property damage" expected or
intended from the standpoint of the insured. This
exclusion does not apply to "bodily Injury" or

"property damage" resulting from the use of
reasonable force to protect persons or property.

b. Contractual Liability

"Bodlly injury" or "property damage" 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

(2) Assumed in a contract or agreement that is an
"insured contract", provided the "bodily injury" or
“property damage" occurs subsequent to the
execution of the contract or agreement. Solely
for the purposes of liability assumed In an
"insured contract", reasonable attorney fees and
necessary litigation expenses incurred by or for
a party other than an Insured are deemed to be
damages because of "bodily injury" or “propetrty
damage", provided:

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

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

c. Liquor Liabllity

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

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

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

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

This exclusion applies only if you are in the

business of manufacturing, distributing, selling,
serving or furnishing alcoholic beverages.

Page 2 of 18

d. Workers' Compensation And Similar Laws

Any obligation of the insured under a workers'
compensation, disability benefits or unemployment
compensation law or any similar law.

e. Employer's Liability

“Bodily injury" to:

(1) An "employee" of the insured arising out of and
in the course of;
(a) Employment by the insured; or

(b) Performing duties related to the conduct of
the insured's business; or

(2) The spouse, child, parent, brother or sister of
that ‘“employee" as a consequence of
Paragraph (1) above.

This exclusion applies:

(1) Whether the insured may be liable as an
employer or in any other capacity; and

(2) To any obligation to share damages with or
repay someone else who must pay damages
because of the injury.

This exclusion does not apply to liability assumed
by the insured under an "insured contract".

f. Pollution

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

(a) At or from any premises, site or location
which Is or was at any time owned or
occupied by, or rented or loaned to, any
insured. However, this subparagraph does
not apply to:

(i) "Bodily injury" if sustained within a
building and caused by smoke, fumes,
vapor or soot produced by or originating
from equipment that Is used to heat, cool
or dehumidify the building, or equipment
that Is used to heat water for personal
use, by the building's occupants or their
guests;

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

(b) At or from any premises, site or location

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

(c) Which are or were at any time transported,

handled, stored, treated, disposed of, or
processed as waste by or for:

(i) Any insured; or

(ii) Any person or organization for whom you
may be legally responsible;

(d) At or from any premises, site or focation on

which any Insured or any contractors or
subcontractors working directly or indirectly
on any insured’s behalf are performing
operations if the "pollutants” are brought on
or to the premises, site or location in
connection with such operations by such
insured, contractor or  subcontractor.

However, this subparagraph does not apply

to:

(i) "Bodily injury" or "property damage"
arising out of the escape of fuels,
lubricants or other operating fluids which
are needed to perform the normal
electrical, hydraulic or mechanical
functions necessary for the operation of
"mobile equipment" or its parts, if such
fuels, lubricants or other operating fluids
escape from a vehicle part designed to
hold, store or receive them. This
exception does not apply if the "bodily
injury” or "property damage" arises ouf of
the intentional discharge, dispersal or
release of the fuels, lubricants or other
operating fluids, or If such fuels,
lubricants or other operating fluids are
brought on or to the premises, site or
location with the intent that they be
discharged, dispersed or released as part
of the operations being performed by
such insured, contractor or
subcontractor;

(if) "Bodily injury" or "property damags"
sustained within a building and caused
by the release of gases, fumes or vapors
from materials brought into that building
in connection with operations being
performed by you or on your behalf by a
contractor or subcontractor; or

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

(e} At or from any premises, site or location on
which any insured or any contractors or
subcontractors working directly or indirectly
on any insured's behalf are performing
operations if the operations are to test for,
monitor, clean up, remove, contain, treat,
detoxify or neutralize, or in any way respond
to, or assess the effects of, “pollutants".

(2) Any loss, cost or expense arising out of any:

(a) Request, demand, order or statutory or
regulatory requirement that any insured or
others test for, monitor, clean up, remove,
contain, treat, detoxify or neutralize, or in.
any way respond to, or assess the effects of,
“pollutants"; or

(b) Claim or suit by or on behalf of a
governmental  authority for damages
because of testing for, monitoring, cleaning
up, removing, containing, treating,
detoxifying or neutralizing, or in any way
responding to, or assessing the effects of,
"pollutants”,

However, this paragraph does not apply to
liability for damages because of “property
damage" that the insured would have in the
absence of such request, demand, order or
statutory or regulatory requirement, or such
claim or "suit" by or on behalf of a governmental
authority.

g. Aircraft, Auto Or Watercraft

"Badily 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
monitoting 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
alreraft, “"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 51 feet long; and
(b} Not being used to carry persons for a
charge;
(3) Parking an "auto" on, or on the ways next to,
premises you own or rent, provided the "auto” is

not owned by or rented or loaned to you or the
Insured;
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This

(4

(8)

(6)

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

“Bodily injury” or “"property damage" arising out
of the operation of any of the equipment listed in
Paragraph f.(2} or f.(3) of the definition of
"mobile equipment"; or

An aircraft that is not owned by any insured and
Is hired, chartered or loaned with a paid crew.
However, this exception does not apply if the
insured has any other insurance for such "bodily
injury" or “property damage", whether the other
insurance is primary, excess, contingent or on
any other basis.

h. Mobhile Equipment
"Bodily injury" or "property damage" arising out of:

(1)

(2

The transportation of "mobile equipment" by an
"auto" owned or operated by or rented or loaned
to any insured; or

The use of "moblle equipment” in, or while in
practice for, or while being prepared for, any
prearranged racing, speed, demolition, or
stunting activity.

i. War

“Bodily injury" or "property damage", however
caused, arising, directly or indirectly, out of:

(1)
)

3)

War, including undeclared or civil war;

Warlike action by a military force, including
action in hindering or defending against an
actual or expected attack, by any government,
sovereign or other authority using military
personnel or other agents; or

Insurrection, rebellion, revolution, usurped
power, or action taken by governmental
authority in hindering or defending against any
of these,

j- Damage To Property
"Property damage" to:

™

(2)

(3)
(4)

(5)

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

Premises you sell, give away or abandon, if the
"property damage" arises out of any part of
those premises;

Property loaned to you;

Personal property in the care, custody or control
of the insured;

That particular part of real property on which
you or any contractors or subcontractors
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working directly or indirectly on your behalf are
performing operations, if the "property damage"
arises out of those operations; or

{6) That particular part of any property that must be
restored, repaired or replaced because "your
work" was incorrectly performed on it,

Paragraphs (1), (3) and (4) of this exclusion do not
apply to "property damage" (other than damage by
fire) to premises, including the contents of such
premises, rented to you for a period of 7 or fewer
consecutive days. A separate limit of insurance
applies to Damage To Premises Rented To You as
described in Section Il - Limits Of Insurance.

Paragraph (2) of this exclusion does not apply if the
premises are "your work" and were never occupied,
rented or held for rental by you.

Paragraphs (3) and (4) of this exclusion do not
apply to “property damage” arising from the use of
elevators.,

Paragraphs (3), (4), (5) and (6) of this exclusion do
not apply to liability assumed under a sidetrack
agreement.

Paragraphs (3) and (4) of this exclusion do not
apply to "property damage" to borrowed equipment
while not being used to perform operations at the
job site,

Paragraph (6) of this excluslon does not apply to
"property damage" Included in the “products-
completed operations hazard".

k. Damage To Your Product

"Property damage" to "your product" arising out of it
or any part of it.

1. Damage To Your Work

“Property damage"” to "your work" arising out of it or
any part of It and included In the "products-
completed operations hazard",

This exclusion does not apply if the damaged work
or the work out of which the damage arises was
performed on your behalf by a subcontractor.

m. Damage To Impaired Property Or Property Not
Physically Injured
"Property damage" to ‘“impaired property" or
property that has not been physically injured,
arising out of;

(1) A defect, deficiency, inadequacy or dangerous
condition in "your product" or "your work"; or

(2) A delay or failure by you or anyone acting on
your behalf to perform a contract or agreement
in accordance with its terms.

This exclusion does not apply to the loss of use of
other property arising out of sudden and accidental
physical injury to "your product” or "your work" after
it has been put to its intended use,

HG 00 01 06 05

certificate cancels and supersedes ALL previously issued certificates.



DocuSign Envelope ID: 47D4C443-E409-4CB8-B5B4-E83E346FA749

n. Recall Of Products, Work Or Impaired

Property
Damages claimed for any loss, cost or expense
incurred by you or others for the loss of use,

withdrawal, recall, inspection, repair, replacement,
adjustment, removal or disposal of:

(1) "Your product”,
(2) "Your work™, or
(3) "Impaired property";
if such product, work, or property is withdrawn or
recalled from the market or from use by any person
or organization because of a known or suspected
defect, deficiency, Inadequacy or dangerous
condition in it.
. Personal And Advertising Injury
"Bodlly Injury" arising out of "personal and
advertising injury".
. Electronic Data

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

As used In this exclusion, electronic data means
information, facts or programs stored as or on,
created or used on, or transmitted to or from
computer  software, including systems and
applications software, hard or floppy disks, CD-
ROMS, tapes, drives, cells, data processing
devices or any other media which are used with
electronically controlled equipment.

¢. Employment-Related Practices

"Bodily injury" to:

(1) A person arising out of any "employment-
related practices"; or

(2) The spouse, child, parent, brother or sister of
that person as a consequence of "bodily injury"
to that person at whom any “employment-
related practices" are directed.

This exclusion applies:

(1) Whether the insured may be liable as an
employer or in any other capacity; and

(2) To any obligation to share damages with or
repay someone else who must pay damages
because of the injury.

r. Asbestos

(1) “"Bodily injury” or "property damage" arising out
of the "asbestos hazard".

(2) Any damages, judgments, settlements, loss,
costs or expenses that:
(a) May be awarded or incurred by reason of

any claim or suit alleging actual or
threatened injury or damage of any nature or

kind to persons or property which would not
have occurred in whole or In part but for the
"ashestos hazard",

(b) Arise out of any request, demand, order or
statutory or regulatory requirement that any
insured or others test for, monitor, clean up,
remove, encapsulate, contain, treat, detoxify
or neutralize or in any way respond to or
assess the effects of an "asbestos hazard”;
or

{c) Arise out of any claim or sult for damages
because of testing for, monitoring, cleaning
up, removing, encapsulating, containing,
treating, detoxifying or neutralizing or in any
way responding to or assessing the effects
of an "asbestos hazard".

Damage To Premises Rented To You — Exception
For Damage By Fire, Lightning Or Explosion

Exclusions ¢. through h. and j. through n. do not apply
to damage by fire, lightning or explosion to premises
while rented to you or temporarily occupied by you with
permission of the owner. A separate limit of insurance
applies to this coverage as described in Section HI -
Limits Of Insurance.

COVERAGE B [PERSONAL AND ADVERTISING
INJURY LIABILITY

1. Insuring Agreement

a. We will pay those sums that the Insured becomes
legally obligated to pay as damages because of
“personal and advertising Injury" to which this
insurance applies. We will have the right and duty
to defend the insured against any "suit" seeking
those damages. However, we will have no duty to
defend the insured against any "suit’ seeking
damages for “"personal and advertising injury" to
which this insurance does not apply. We may, at
our discretion, investigate any offense and settle
any claim or "suit" that may result, But:

{1) The amount we will pay for damages is limited
as described in Section Il — Limits Of
Insurance; and

(2) Our right and duty to defend end when we have
used up the applicable limit of insurance in the
payment of judgments or settlements under
Coverages A or B or medical expenses under
Coverage C.

No other obligation or liability to pay sums or
perform acts or services Is covered unless explicitly
provided for under Supplementary Payments —
Coverages A and B.

b. This insurance applies to "personal and advertising
injury" caused by an offense arising out of your
business but only if the offense was committed in
the “coverage territory" during the policy period.
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2, Exclusions
This insurance does not apply to:

a.

Knowing Violation Of Rights Of Another

"Personal and advertising Injury" arising out of an
offense committed by, at the direction or with the
consent or acquiescence of the insured with the
expectation of Inflicting “personal and advertising

Injury".

. Material Published With Knowledge Of Falsity

"Personal and advertising Injury" arising out of oral,
written or electronic publication of material, if done
by or at the direction of the insured with knowledge
of Its falsity.

. Material Published Prior To Policy Period

"Personal and advertising injury" arising out of oral,
written or electronic publication of materal whose
first publication took place before the beginning of
the policy period.

. Criminal Acts

“Personal and advertising injury" arising out of a
criminal act committed by or at the direction of the
Insured.

Contractual Liability

"Personal and advertising injury" for which the
insured has assumed liability in a contract or
agreement, This exclusion doss not apply to liability
for damages that the insured would have in the
absence of the contract or agreament.

. Breach Of Contract

"Personal and advertising injury" arising out of a
breach of contract, except an implied contract to use
another's "advertising idea" in your "advertisement”,

. Quality Or Performance Of Goods — Failure To

Conform To Statements

"Personal and advertising injury” arising out of the
fallure of goods, products or services to conform
with any statement of quality or performance made
in your "advertisement".

. Wrong Description Of Prices

"Personal and advertising injury" arising out of the
wrong description of the price of goods, products or
services,

. Infringement Of Intellectual Property Rights

"Personal and advertising injury" arising out of any
violation of any intellectual property rights such as
copyright, patent, trademark, trade name, trade
secret, service mark or other designation of origin
or authenticity.

However, this exclusion does not apply to
Infringement, in your “advertisement", of:

(1) Copyright;
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(2) Slogan, unless the slogan is also a trademark,
trade name, service mark or other designation
of origin or authenticity; or

(3) Title of any literary or artistic work.

Insureds In Media And Internet
Businesses

"Personal and advertising Injury" committed by an
insured whose business Is:

(1) Advertising, broadcasting,
telecasting;

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

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

However, this exclusion does not apply to
Paragraphs 17.a., b. and c. of "personal and
advertising injury" under the Definitions Section.

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

Type

publishing or

. Electronic Chatrooms Or Bulletin Boards

"Personal and advertising injury" arising out of an
electronic chatroom or bulletin board the Insured
hosts, owns, or over which the insured exercises
control.

. Unauthorized Use Of Another's Name Or

Product

“Personal and advertising Injury” arising out of the
unauthorized use of another's name or product in
your e-mall address, domain name or metatags, or
any other similar tactics to mislead another's
potential customers,

. Pollution

"Personal and advertising Injury" arising out of the
actual, alleged or threatened discharge, dispersal,
seepage, migration, release or escape of
“pollutants" at any time.

. Pollution-Related

Any loss, cost or expense arising out of any:

(1) Request, demand, order or statutory or
regulatory requirement that any insured or
others test for, monitor, clean up, remove,
contain, treat, detoxify or neutralize, or in any
way respond to, or assess the effects of,
"pollutants"; or

(2) Claim or suit by or on behalf of a governmental
authority for damages because of testing for,
monitoring, cleaning up, removing, containing,
treating, detoxifying or neutralizing, or in any
way responding to, or assessing the effects of,
"pollutants".
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o. War

“Personal and advertising injury", however caused,
arising, directly or indirectly, out of:

(1) War, including undeclared or civil war;

(2) Warlike action by a military force, including
action in hindering or defending against an
actual or expected attack, by any government,
soverelgn or other authority using military
personnel or other agents; or

(3) Insurrection, rebellion, revolution, usurped power,
or action taken by govemmental authority in
hindering or defending against any of these.

p. Internet Advertisements And Content Of Others

"Personal and advertising Injury" arising out of:

(1) An “advertisement" for others on your web site;

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

(3) Content, including information, sounds, text,
graphics, or images from a web site of others
displayed within a frame or border on your web
site; or

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

(a) Your web site; or
(b) The presentation or functionality of an
"advertisement" or other content on your
web site.
. Right Of Privacy Created By Statute

“Personal and advertising injury" arlsing out of the

violation of a person's right of privacy created by

any state or federal act.

However, this exclusion does not apply to liability

for damages that the Insured would have In the

absence of such state or federal act.

. Violation Of Anti-Trust law

"Personal and advertising injury® arising out of a
violation of any anti-trust law.

. Securitles

“Parsonal and advertising injury" arising out of the
fluctuation in price or value of any stocks, bonds or
other securities.

. Discrimination Or Humiliation

“Parsonal and advertising injury" arising out of
discrimination or humiliation committed by or at the
direction of any ‘"executive officer”, director,
stockholder, partner or member of the insured.

. Employment-Related Practices
“Personal and advertising injury" to:

(1) A person arising out of any "employment-
related practices”; or

(2) The spouse, child, parent, brother or sister of
that person as a consequence of "personal and
advertising injury” to that person at whom any
"employment-related practices" are directed.

This exclusion applies:
(1) Whether the insured may be liable as an
employer or in any other capacity; and

{2) To any obligation to share damages with or
repay someone else who must pay damages
because of the injury.

v. Asbestos

(1) "Personal and advertising injury" arising out of
the "asbestos hazard".

(2) Any damages, judgments, seftlements, loss,
costs or expenses that:

(a) May be awarded or incurred by reason of
any claim or suit alleging actual or
threatened injury or damage of any nature or
kind to persons or property which would not
have occurred in whole or in part but for the
"asbestos hazard",

(b) Arise out of any request, demand, order or
statutory or regulatory requirement that any
insured or others test for, monitor, clean up,
remove, encapsulate, contain, treat, detoxify
or neutralize or in any way respond to or
assess the effects of an “asbestos hazard";
or

(c) Arise out of any claim or suit for damages
because of testing for, monitoring, cleaning
up, removing, encapsulating, containing,
treating, detoxifying or neutralizing or in any
way responding to or assessing the effects
of an "asbestos hazard".

COVERAGE C MEDICAL PAYMENTS
1. Insuring Agreement
a. We will pay medical expenses as described below

for "bodily injury" caused by an accident:

(1) On premises you own or rent;

(2) On ways next to premises you own or rent; or

(3) Because of your operations;

provided that:

(1) The accident takes place In the “coverage
territory” and during the policy period;

(2) The expenses are incurred and reported to us
within three years of the date of the accident;
and

(3) The Injured person submits to examination, at
our expense, by physicians of our choice as
often as we reasanably require.
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b. We will make these payments regardless of fault.

These payments will not exceed the applicable Jimit
of insurance. We will pay reasonable expenses for:

(1) First aid administered at the time of an accident;

(2) Necessary medical, surgical, x-ray and dental
services, including prosthetic devices; and

(3) Necessary ambulance, hospital, professional
nursing and funeral services.

2. Exclusions
We will not pay expenses for "bodily Injury":

a.

Any Insured
To any insured, except "volunteer workers".
Hired Person

To a person hired to do work for or on behalf of any
insured or a tenant of any insured.

Injury On Normally Occupied Premises

To a person Injured on that part of premises you
own or rent that the person normally occupies.

. Workers Compensation And Similar Laws

To a person, whether or not an "employee” of any
insured, if benefits for the "bodily injury" are payable
or must be provided under a workers' compensation
or disability benefits law or a simitar law.

e. Athletics Activities
To a person injured while practicing, instructing or
participating in any physical exercises or games,
sports, or athletic contests.

f. Products-Completed Operations Hazard
Included within the "products-completed operations
hazard".

g. Coverage A Exclusions
Excluded under Coverage A.

SUPPLEMENTARY PAYMENTS ~ COVERAGES
A AND B

1. We will pay, with respect to any claim we investigate or
settle, or any “suit" against an Insured we defend:

a.
b.

All expenses we incur.

Up to $1,000 for cost of baill bonds required
because of accidents or traffic law violations arising
out of the use of any vehicle to which the Bodily
Injury Liabllity Coverage applies. We do not have
to furnish these bonds.

. The cost of appeal bonds or bonds to release

attachments, but only for bond amounts within the
applicable limit of insurance. We do not have to
furnish these bonds.

. All reasonable expenses Incurred by the insured at

our request to assist us in the investigation or
defense of the claim or "sult", including actual loss
of earnings up to $500 a day because of time off
from work.
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All costs taxed against the insured in the "suit".

f. Prejudgment interest awarded against the insured

T

. If

on that part of the judgment we pay. If we make an
offer to pay the applicable limit of insurance, we will
not pay any prejudgment interest based on that
period of time after the offer.

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

hese payments will not reduce the limits of insurance.
we defend an insured against a "suit" and an

indemnitee of the insured is also named as a party to
the "suit", we will defend that indemnitee if all of the
following conditions are met:

a.

f

S

The "suit" against the indemnitee seeks damages
for which the insured has assumed the liability of
the indemnitee in a contract or agreement that is an
“insured contract";

. This Insurance applies to such liability assumed by
the insured;

. The obligation to defend, or the cost of the defense

of, that indemnitee, has also been assumed by the
insured in the same "insured contract™;

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

The indemnitee and the insured ask us to conduct
and control the defense of that indemnitee against
such "suit" and agree that we can assign the same
counsel to defend the insured and the indemnitee;
and

. The indemnitee:
(1) Agrees in writing to:
(a) Cooperate with us in the Investigation,
settlement or defense of the "suit";

(b} Immediately send us coples of any
demands, notices, summonses or legal
papers recelved in connection with the "suit";

(c) Notify any other insurer whase coverage is
available to the indemnitee; and

(d) Cooperate with us with
coordinating other applicable
available to the indemnitee; and

(2) Provides us with written authorization to:

(a) Obtain records and other Information related
to the "suit"; and

{b) Conduct and control the defense of the
indemnitee in such "sult",

o long as the above conditions are met, attorneys'

respect to
insurance

fees incurred by us in the defense of that iIndemnites,
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necessary litigation expenses Incurred by us and
necessary ltigation expenses incurred by the
indemnitee at our request will be paid as
Supplementary  Payments.  Notwithstanding  the
provisions of Paragraph 2,b.{2) of Section I -
Coverage A — Bodily Injury And Property Damage
Liability, such payments will not be deemed to be
damages for "bodily injury" and "property damage" and
will not reduce the limits of insurance.
Our obligation to defend an insured's indemnitee and
to pay for attorneys' fees and necessary litigation
expenses as Supplementary Payments ends when:
a. We have used up the applicable limit of insurance
in the payment of judgments or settlements; or
b. The conditions set forth above, or the terms of the
agreement described In Paragraph f. above, are no
longer met.

SECTION It - WHO IS AN INSURED
1. [f you are designated in the Declarations as:

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

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

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

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

e. A trust, you are an Insured. Your frustees are also
insureds, but only with respect to their duties as
trustees.

2. Each of the following is also an insured:

a. Employees and Volunteer workers

Your “volunteer workers" only while performing
duties related to the conduct of your business, or
your "employees", other than either your “executive
officers” (if you are an organization other than a
partnership, joint venture or limited liabllity
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 "employses” 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 that "volunteer
worker" as a consequence of Paragraph
(1)(a) above;

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

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

If you are not in the business of providing
professional health care services, Paragraph (d)
does not apply to any nurse, emergency
medical technician or paramedic employed by
you to provide such services.

(2) “Property damage" to property:

(a) Owned, occupied or used by,

(b) Rented to, in the care, custody or control of,
or over which physical control is being
exercised for any purpose by

you, any of your “employees", “volunteer
workers", any partner or member (if you are a
partnership or joint venture), or any member (if
you are a limited liability company).
b. Real Estate Manager

Any person (other than your "employee" or

“volunteer worker"), or any organization while

acting as your real estate manager.

¢. Temporary Custodians of Your Property

Any person or organization having proper

temporary custody of your property if you die, but

only:

(1) With respect to liability arising out of the
maintenance or use of that property; and

(2) Untit your legal representative has been
appointed.

d. Legal Representative If You Die

Your legal representative if you die, but only with
respect to duties as such. That representative will
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have all your rights and duties under this Coverage
Part.

e. Unnamed Subsidiary

Any subsidiary, and subslidiary thereof, of yours
which is a legally incorporated entity of which you
own a financial interest of more than 50% of the
voting stock on the effective date of the Coverage
Part.

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

3. Newly Acquired or Formed Organization

Any organization you newly acquire or form, other than
a partnership, joint venture or limited liability company,
and over which you maintain financial interest of more
than 50% of the voting stock, will qualify as a Named
Insured if there is no other similar insurance available
to that organization. However:

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

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,

. Mobile Equipment

With respect to “mobile equipment" registered in your
name under any motor vehicle registration law, any
person is an Insured while driving such equipment
along a public highway with your permission. Any other
person or organization responsible for the conduct of
such person is also an insured, but only with respect to
Hlability arising out of the operation of the equipment,
and only if no other insurance of any kind is available
to that person or organization for this liability, However,
no person or organization is an insured with respect to:

a. "Bodily injury" to a co-"employee" of the person
driving the equipment; or

b. "Property damage" to property owned by, rented to,
in the charge of or occupied by you or the employer
of any person who is an insured under this
provision.
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5. Nonowned Watercraft

With respect to watercraft you do not own that is less
than 51 feet long and is not being used to carry
persons for a charge, any person is an insured while
operating such watercraft with your permission. Any
other person or organization responsible for the
conduct of such person is also an insured, but only
with respect to liability arising out of the operation of
the watercraft, and only if no other insurance of any
kind Is available to that person or organization for this
liability.

However, no person or organization is an insured with
respect to:

a. "Bodily injury" to a co-"employee" of the person
operating the watercraft; or

b, "Property damage" to property owned by, rented to,
in the charge of or occupied by you or the employer
of any person who is an insured under this
provision.

. Additlonal Insureds When Required By Written

Contract, Written Agreement Or Permit

The following person(s) or organization(s) are an
additional insured when you have agreed, In a written
contract, written agresment or because of a permit
issued by a state or political subdivision, that such
person or organization be added as an additional
insured on your policy, provided the Injury or damage
oceurs subsequent to the execution of the contract or
agreement.

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

However, no such person or organization is an insured
under this provision if such person or organization is
included as an Insured by an endorsement issued by
us and made a part of this Coverage Part.

a. Vendors

Any person(s) or organization(s) (referred to below
as vendor), but only with respect to "bodily injury"
or “property damage" arising out of "your products"
which are distributed or sold in the regular course
of the vendor's business and only if this Coverage
Part provides coverage for “bodily injury" or
"property damage" Included within the "products-
completed operations hazard".

(1) The insurance afforded the vendor Is subject to
the fallowing additional exclusions:

This insurance does not apply to:

(a) "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;
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{(b) Any express warranty unauthorized by you;

{(c) Any physical or chemical change in the
product made intentionally by the vendor;

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

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

() Demonstration, installation, servicing or
repair operations, except such operations

performed at the vendor's premises in -

connection with the sale of the product;

(g) Products which, after distribution or sale by
you, have been labeled or relabeled or used
as a container, part or ingredient of any
other thing or substance by or for the
vendor, or

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

(i) The exceptions contained in Sub-
paragraphs (d) or (f); or

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

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

b. Lessors of Equipment

(1) Any person or organization from whom you
lease equipment; but only with respect to their
liability for "bodily injury", "property damage" or
"personal and advertising Injury® caused, in
whole or in part, by your maintenance, operation
or use of equipment leased to you by such
person or organization.

(2) With respect to the insurance afforded to these
additional insureds this insurance does not
apply to any "occurrence" which takes place
after the equipment lease expires.

¢. Lessors of Land or Premises

Any person or organization from whom you lease
land or premises, but only with respect to liability
arising out of the ownership, maintenance or use of
that part of the land or premises leased to you.

With respect to the iInsurance afforded these
additional Insureds the following additional
exclusions apply:

This insurance does not apply to:

1. Any "occurrence” which takes place after you
cease to lease that land; or
2. Structural alterations, new construction or

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

. Architects, Engineers or Surveyors

Any architect, engineer, or surveyor, but only with
respect to liability for “bodily Injury”, "property
damage"” or "personal and advertising injury"
caused, in whole or In part, by your acts or
omissions or the acts or omissions of those acting
on your behalf:

(1) In connection with your premises; or

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

With respect to the insurance afforded these
additional insureds, the following additional
exclusion applies:

This insurance does not apply to "bodily injury",

"property damage" or "personal and adveriising

injury" arising out of the rendeting of or the failure

to render any professional services by or for you,
including:

1. The preparing, approving, or failing to prepare
or approve, maps, shop drawings, opinions,
reports, surveys, field orders, change orders or
drawings and specifications; or

2. Supervisory, inspection, architectural or
engineering activities,

. Permits Issued By State Or Political

Subdivisions

Any state or political subdivision, but only with
respect to operations performed by you or on your
behalf for which the state or political subdivision
has issued a permit.

With respect to the insurance afforded these

additional insureds, this insurance does not apply

to:

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

(2) "Bodily injury” or “property damage" included
within the ‘“products-completed operations
hazard".
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f. Any Other Party

Any other person or organization who is not an
insured under Paragraphs a. through e. above, but 2,
only with respect to liability for "bodily injury",
"property damage" or “"personal and advertising
injury" caused, in whole or in part, by your acts or
omissions or the acts or omissions of those acting

on your behalif;

(1) In the performance of your ongoing operations;

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

(3) In connection with "your work" and included
within the "products-completed operations
hazard", but only if

(a) The written contract or agreement requires
you to provide such coverage to such
additional insured; and

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

With respect to the insurance afforded to these
additional insureds, this insurance does not apply
to:

"Bodily injury", "property damage" or "personal and

advertising injury" arising out of the rendering of, or

the failure to render, any professional architectural,
engineering or surveying services, including:

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

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

The limits of insurance that apply to additional insureds
under this provision is described in Section Ill — Limits
Of Insurance.

How this insurance applies when other insurance is
available to the additional insured is described in the
Other Insurance Condition in Section IV — Commercial
General Liability Conditions.

No person or organization is an Insured with respect to the
conduct of any current or past partnership, joint venture or
limited liability company that is not shown as a Named
Insured in the Declarations.

SECTION Il — LIMITS OF INSURANCE

1. The Most We will Pay

The Limits of Insurance shown in the Declarations and
the rules below fix the most we will pay regardless of
the number of;

a. Insureds; 8
b. Claims made or "suits" brought; or

Page 12 of 18

¢. Persons or organizations making claims or bringing
1 L
suits",

General Aggregate Limit

The General Aggregate Limit is the most we will pay

for the sum of:

a. Medical expenses under Coverage C;

b. Damages under Coverage A, except damages
because of “"bodily injury" or “"property damage"
included in the “products-completed operations
hazard"; and

¢. Damages under Coverage B.

. Products-Completed Operations Aggregate Limit

The Products-Completed Operations Aggregate Limit
Is the most we will pay under Coverage A for damages
because of "bodily injury" and ‘“property damage"
included in the ‘"products-completed operations
hazard".

Personal and Advertising Injury Limit

Subject to 2. above, the Personal and Advertising
Injury Limit is the most we will pay under Coverage B
for the sum of all damages because of all "personal
and advertising Injury" sustalned by any one person or
organization.

. Each Occurrence Limit

Subject to 2. or 3. above, whichever applies, the Each
Occurrence Limit is the most we will pay for the sum
of:

a. Damages under Coverage A; and
b. Medical expenses under Coverage C

because of all "bodily injury" and "property damage"
arising out of any one “occurrence",

Damage To Premises Rented To You Limit

Subject to 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 ona
premises, while rented to you, or in the case of
damage by fire, lighthing or explosion, while rented to
you or temporarily occupied by you with permission of
the owner,

In the case of damage by fire, lightning or explosion,
the Damage to Premises Rented To You Limit applies
to all damage proximately caused by the same event,
whether such damage results from fire, lightning or
explosion or any combination of these.

. Medical Expense Limit

Subject to 5. above, the Medical Expense Limit Is the
most we will pay under Coverage C for all medical
expenses because of "bodily injury" sustained by any
onhe person.

. How Limits Apply To Additional Insureds

If you have agreed in a written contract or written
agreement that another person or organization be
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added as an additional insured on your policy, the

most we will pay on behalf of such additional insured Is

the lesser of:

a. The limits of insurance specified in the written
contract or written agreement; or

b. The Limits of Insurance shown in the Declarations.

Such amount shall be a part of and not in addition to
Limits of Insurance shown in the Declarations and
described in this Section.

The Limits of Insurance of this Coverage Part apply
separately to each consecutive annual period and to any
remaining period of less than 12 months, starting with the
beginning of the policy period shown in the Declarations,
unless the policy period is extended after issuance for an
additional period of less than 12 months, In that case, the
additional period will be deemed part of the last preceding
period for purposes of determining the Limits of Insurance.
SECTION IV -~ COMMERCIAL GENERAL LIABILITY
CONDITIONS

1. Bankruptcy
Bankruptcy or insolvency of the insured or of the
insured's estate will not relieve us of our obligations
under this Coverage Part.
2. Dutles In The Event Of Occurrence, Offense, Claim
Or Suit
a. Notice Of Occurrence Or Offense
You or any additional insured must see to it that we
are notified as soon as practicable of an
“accurrence” or an offense which may result in a
claim. To the extent possible, notice should include:
(1) How, when and where the “occurrence" or
offense took place;
(2) The names and addresses of any injured
persons and witnesses; and

(3) The nature and location of any injury or damage
arising out of the "occurrence"” or offense.

b. Notice Of Claim _
If a claim is made or "suit" is brought agalnst any
insured, you or any additional insured must:

(1) Immediately record the specifics of the claim or
"suit" and the date received; and

(3) Cooperate with us in the investigation or
settlement of the claim or defense against the
"suit"; and

(4) Assist us, upon our request, in the enforcement of
any right against any person or organization which
may be liable to the insured because of Injury or
damage to which this insurance may also apply.

. Obligations At The Insureds Own Cost

No insured will, except at that insured's own cost,
voluntarily make a payment, assume any
obligation, or incur any expense, other than for first
aid, without our consent.

. Additional Insureds Other Insurance

If we cover a claim or "suit" under this Coverage
Part that may also be covered by other insurance
available to an additional insured, such additional
insured must submit such claim or "suit' to the
other insurer for defense and indemnity.

However, this provision does not apply to the
extent that you have agreed in a written contract or
written agreement that this insurance is primary
and non-contributory with the additional insured's
own insurance.

. Knowledge Of An Occurrence, Offense, Claim

Or Suit

Paragraphs a. and b. apply to you or to any

additional insured only when such "occurrence",

offense, claim or "suit" is known to:

(1) You or any additional insured that is an
individual;

(2) Any partner, if you or an additional insured Is a
partnership;

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

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

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

(6) Any elected or appointed official, if you or an
additional Insured is a political subdivision or
public entity.

(2) Notify us as soon as practicable.

You or any additional insured must see to it that we
receive written notice of the claim or "suit" as soon
as practicable,

c. Assistance And Cooperation Of The Insured

You and any other involved insured must:

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

(2) Authorize us to obtain records and other
information;
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This duty applies separately to you and any additional
insured.

. Legal Action Against Us

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

a. To join us as a party or otherwise bring us into a
"suit" asking for damages from an insured; or

b. To sue us on this Coverage Part unless all of its
terms have been fully complied with.

A person or organization may sue us to recover on an
agreed settlement or on a final judgment against an
insured; but we will not be liable for damages that are
not payable under the terms of this Coverage Part or
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that are in excess of the applicable limit of insurance.
An agreed settlement means a settlement and release
of liability signed by us, the insured and the claimant or
the claimant's legal representative.

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 b. beiow
applies. If other insurance Is also primary, we will
share with all that other insurance by the method
described in ¢. below.

b. Excess Insurance

This insurance is excess over any of the other
Insurance, whether primary, excess, contingent or
onh any other basis:

(1)} Your Work

That is Fire, Extended Coverage, Builder's Risk,
Installation Risk or similar coverage for "your
work";

(2) Premises Rented To You

That Is fire, lightning or explosion insurance for
premises rented to you or temporarily occupied
by you with permission of the owner,

(3) Tenant Liability

That is Insurance purchased by you to cover
your liability as a tenant for "property damage"
to premises rented to you or temporarily
occupied by you with permission of the owner;

(4) Aircraft, Auto Or Watercraft

If the loss arises out of the maintenance or use
of alrcraft, "autos" or watercraft to the extent not
subject to Exclusion g. of Section | — Coverage
A — Bodily Injury And Property Damage Liabllity;

{5) Property Damage to Borrowed Equipment Or
Use Of Elevators

If the loss arises out of "property damage" to
borrowed equipment or the use of elevators to
the extent not subject to Exclusion J. of Section |
- Coverage A - Bodily Injury And Property
Damage Liability,

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

Any other insurance available to you covering
liability for damages arising out of the premises
or operations, or products and completed
operations, for which you have been added as
an additional insured by that insurance; or
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(7) When You Add Others As An Additional
Insured To This Insurance

Any other Insurance available to an additional
insured.

However, the following provisions apply to other
insurance available to any person or
organization who is an additional insured under
this coverage part.

(a) Primary Insurance When Required By
Contract

This Insurance is primary if you have agreed
in a written contract or written agreement
that this Insurance be primary. If other
insurance is also primary, we will share with
all that other insurance by the method
described in c. below.

(b) Primary And Non-Contributory To Other
Insurance When Required By Contract

If you have agreed in a written contract,
written agreement, or permit that this
insurance Is primary and non-contributory
with the additional insured's own insurance,
this insurance is primary and we will not
seek contribution from that other insurance.

Paragraphs (a) and (b) do not apply to other

insurance to which the additional insured has

been added as an additional insured.
When this insurance is excess, we will have no
duty under Coverages A or B to defend the insured
against any "suit" If any other insurer has a duty to
defend the insured against that "sult". If no other
insurer defends, we wili undertake to do so, but we
will be entitled to the insured's rights against all
those other insurers,

When this insurance is excess over octher
insurance, we will pay anly our share of the amount
of the loss, if any, that exceeds the sum of:

(1) The total amount that all such other insurance
would pay for the loss in the absence of this
insurance; and

(2) The total of all deductible and self<insured
amounts under all that other insurance.

We will share the remaining loss, if any, with any
other insurance that is not described In this Excess
Insurance provision and was not bought specifically
to apply in excess of the Limits of Insurance shown
in the Declarations of this Coverage Part.

. Method Of Sharing

If all of the other insurance permits contribution by
equal shares, we will follow this method also. Under
this approach each insurer contributes equal
amounts until it has paid its applicable limit of
insurance or none of the loss remains, whichever
comes first.
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if any of the other insurance does not permit
contribution by equal shares, we will contribute by
limits. Under this method, each insurer's share is
based on the ratio of its applicable limit of
insurance to the total applicable limits of insurance
of all insurers.

5. Premium Audit

a. We will compute all premiums for this Coverage
Part in accordance with our rules and rates.

b. Premium shown in this Coverage Part as advance
premium is a deposit premium only. At the close of
each audit period we will compute the earned
premium for that period and send notice to the first
Named Insured. The due date for audit and
retrospective premiums Is the date shown as the
due date on the bill. If the sum of the advance and
audit premiums paid for the policy period is greater
than the earned premium, we will return the excess
to the first Named Insured.

¢. The first Named Insured must keep records of the
information we need for premium computation, and
send us copies at such times as we may request.

. Representations
a. When You Accept This Policy
By accepting this policy, you agree:
(1) The statements in the Declarations are accurate
and complete;
(2) Those statements are based upon
representations you made to us; and
(3) We have issued this policy in reliance upon your
representations.
b. Unintentional Fallure To Disclose Hazards
If unintentionally you should fail to disclose all
hazards relating to the conduct of your business
that exist at the inception date of this Coverage
Part, we shall not deny coverage under this
Coverage Part because of such failure.
. Separation Of Insureds

Except with respect to the Limits of Insurance, and any

rights or dutles specifically assigned in this Goverage

Part to the first Named Insured, this insurance applies:

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

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

. Transfer Of Rights Of Recovery Against Others To

Us

a. Transfer of Rights Of Recovery
if the insured has rights to recover all or part of any
payment, Including Supplementary Payments, we
have made under this Coverage Part, those rights
are transferred to us. The insured must do nothing
after loss to impair them. At our request, the
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insured will bring "sult" or transfer those rights to us
and help us enforce them.

b. Waiver Of Rights Of Recovery (Waiver Of
Subrogation)

If the insured has waived any rights of recovery
against any person or organization for all ot part of
any payment, including Supplementary Payments,
we have made under this Coverage Part, we also
waive that right, provided the insured waived their
rights of recovery against such person or
organization in a contract, agreement or permit that
was executed prior to the injury or damage.

9. When We Do Not Renew

If we decide not to renew this Coverage Part, we will
mail or deliver to the first Named Insured shown in the
Declarations written notice of the nonrenewal not less
than 30 days before the expiration date.

If notice is mailed, proof of mailing will be sufficient
proof of notice.

SECTION V — DEFINITIONS
1. "Advertisement” means the widespread public

dissemination of information or images that has the
purpose of inducing the sale of goods, products or
services through:
a. (1) Radio;
(2) Television;
(3) Billboard;
(4) Magazine;
(5) Newspaper; or
b. Any other publication that is given widespread
public distribution.
However, "advertisement" does not include:

a. The design, printed material, information or images
contained In, on or upon the packaging or labeling
of any goods or products; or

b. An interactive conversation between or among
persons through a computer network.

. "Advertising idea" means any idea for an

"advertisement".

. "Asbestos hazard" means an exposure or threat of

exposure to the actual or alleged properties of
asbestos and Includes the mere presence of asbestos
In any form.

. "Auto" means a land motor vehicle, trailer or semitrailer

designed for travel on public roads, including any
attached machinery or equipment. But "auto" does not
include "mobile equipment”.

. “Bodily injury” means physical:

a. Injury;
b. Sickness; or
c. Disease

sustained by a person and, if arising out of the above,
mental anguish or death at any time.
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10.

11.

"Coverage territory" means:

a. The United States of America (including its temitories
and possessions), Puerto Rico and Canada;

b. International waters or airspace, but only if the
injury or damage occurs in the course of travel or
transportation between any places included in a.
above; or

c. All other parts of the world if the injury or damage
arises out of:

(1) Goods or praducts made or sold by you in the
territory described in a. above;

(2) The activities of a person whose home is in the
territory described in a. above, but is away for a
short time on your business; or

(3) "Personal and advertising injury" offenses that
take place through the Internet or similar
electronic means of communication

provided the insured's responsibility to pay damages Is
determined in the United States of America (including its
temitories and possessions), Puerto Rico or Canada, in a
"suit" on the merits according to the substantive law In
such territory or in a settlement we agree to.

"Employee" Includes a "leased worker". "Employee"

does not include a "temporary worker",

"Employment-Related Practices" means:

a. Refusal to employ a person;

b. Termination of a person's employment; or

c. Employment-related practices, policies, acts or
omissions, such as coercion, demotion, evaluation,

reassignment, discipline, defamation, harassment,
humiliation or discrimination directed at a person.

"Executive officer" means a person holding any of the
officer positions created by your charter, constitution,
by-laws or any other simlilar governing document.

"Hostile fire" means one which becomes uncontrollable
or breaks out from where It was intended to be.

"Impaired property" means tangible property, other
than "your product" or "your work", that cannot be used
or is less useful because:

a. It Incorporates "your product" or "your work" that is
known or thought to be defective, deficient,
inadequate or dangerous; or

b. You have falled to fulfill the terms of a contract or
agreement;

if such property can be restored to use by:

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

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

12."Insured contract" means:

a. A contract for a lease of premises. However, that
portion of the contract for a lease of premises that
indemnifies any person or organization for damage
by fire, lightning or explosion to premises while
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rented to you or temporarily occuplied by you with
permission of the owner Is subject to the Damage
to Premises Rented To You Limit described in
Section HI — Limits of Insurance;

b. A sidetrack agreement;

¢. Any easement or license agreement, including an
easement or license agreement in connection with
construction or demolition operations on or within
50 feet of a railroad;

d. An obligation, as required by ordinance, to
Indemnify a municlpality, except in connection with
work for a municipality;

e. An elevator maintenance agreement;

f. That part of any other contract or agreement
pertaining to your business (including an
indemnification of a municipality In connection with
work performed for a municipality) under which you
assume the tort liability of another parly to pay for
"bodity injury" or “"property damage" to a third
person or organization, provided the “bodily injury"
or "property damage" is caused, in whole or in part,
by you or by those acting on your behalf. Tort
liability means a liability that would be imposed by
law in the absence of any contract or agreement.

Paragraph f. Includes that part of any contract or
agreement that indemnifies a rallroad for "bodily
injury" or “property damage" arising out of
construction or demolition operations, within 50 feet
of any railroad property and affecting any railroad
bridge or trestle, tracks, road-beds, tunnel,
underpass or crossing.

However, Paragraph f. does not include that part of
any contract or agreement:

(1) That indemnifies an architect, engineer or
surveyor for Injury or damage arising out of:

(a) Preparing, approving, or failing to prepare or
approve, maps, shop drawings, opinions,
reports, surveys, fleld 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 (1) above and supervisory,
inspection, architectural or engineering activities,

13."Leased worker" means a person leased to you by a

labor leasing firm under an agreement between you
and the labor leasing firm, to perform duties related to
the conduct of your business. "Leased worker" does
not include a "temporary worker",

14."Loading or unloading" means the handling of property:

a. After it is moved from the place where it is accepted
for movement into or onto an aircraft, watercraft or
“auto";
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b. While it is in or on an aircraft, watercraft or "auto”; 16."Occurrence" means an accident, including continuous
or or repeated exposure to substantially the same general
c. While It is being moved from an aircraft, watercraft harmful conditions.

or "auto” to the place where it is finally delivered; 17."Personal and advertising injury" means injury,
but "oading or unloading" does not Include the including consequential "bodily injury", arising out of

movement of property by means of a mechanical one or more of the following offenses:

device, other than a hand truck, that is not attached to a. False arrest, detention or imprisonment;
the aircraft, watercraft or "auto”. b. Malicious prosecution;
15."Mobile equipment” means any of the following types ¢. The wrongful eviction from, wrongful entry into, or
of lgnd vehicles, including any attached machinery or invasion of the right of private occupancy of a room,
equipment: dwelling or premises that a person occuples,
a. Bulldozers, farm machinery, forklifts and other committed by or on behalf of its owner, landlord or
vehicles designed for use principally off public lessor;
roads; d. Oral, written or electronic publication of material
b. Vehicles maintained for use solely on or next to that slanders or libels a person or organization or
premises you own or rent; disparages a person's or organization's goods,

products or services;

e. Oral, written or electronic publication of material
that violates a person's right of privacy;

¢. Vehicles that travel on crawler treads;

d. Vehicles, whether self-propelled or not, maintained
ptimarily to provide mobility to permanently

mounted: f. Copying, in your “advertisement’, a person's or

(1) Power cranes, shovels, loaders, diggers or organization's "advertising idea" or style of
drills; or “advertisement”;

(2) Road construction or resurfacing equipment g. Infringement of copyright, slogan, or title of any

literary or artistic work, in your "advertisement”; or
e. Vehicles not described in a., b., ¢. or d. above that h. Discrimination or humiliation that results in injury to

are not self-propelled and are maintained primarily the feelings or reputation of a natural person.

to provide mobility to permanently attached 18."Pollutants" mean any solid, liquid, gaseous or thermal

equipment of the following types: irritant or contaminant, including smoke, vapor, soot,

(1) Air compressors, pumps and generators, fumes, acids, alkalls, chemicals and waste. Waste
including spraying, welding, building cleaning, includes materials to be recycled, reconditioned or

such as graders, scrapers or rollers;

geophysical exploration, lighting and well reclaimed.

servicing equipment; or 19."Products-completed operations hazard"
(2) Cherry pickers and similar devices used to raise a. Includes all "bodily injury" and “property damage"

or lower workers; occurring away from premises you own or rent and

f. Vehicles not described in a., b., ¢. or d. above arising out of "your product" or "your work" except:

maintained primarily for purposes other than the (1) Products that are still in your physical
transportation of persons or cargo. possession; or
However, self-propelled vehicles with the following (2) Work that has not yet been completed or
types of permanently attached equipment are not abandoned. However, “your work" will be
“mobile equipment” but will be considered "autos"; deemed completed at the earliest of the
(1) Equipment, of at least 1,000 pounds gross ~ following times:

vehicle weight, designed primarily for: (a) When all of the work called for in your

contract has been completed.

(b) When all of the work to be done at the job
site has been completed if your contract
calls for work at more than one job site.

(c) When that part of the work done at a job site

{a) Snow removal;

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

(c) Street cleaning;

(2) Cherry pickers and similar devices mounted on has been put to its intended use by any
automobile or truck chassis and used to raise or person or organization other than another
lower workers; and contractor or subcontractor working on the

(3) Air compressors, pumps and generators, same project.
including_ spraying, wglding,_ bu}lding cleaning, Work that may need service, maintenance,
geophysical exploration, lighting and  well correction, repair or replacement, but which is
servicing equipment. otherwise complete, will be treated as

completed.
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b. Does not include "bodily injury" or “property
damage" arising out of:

(1) The transportation of property, unless the
injury or damage arises out of a condition in or
on a vehicle not owned or opsrated by you,
and that condition was created by the "loading
or unloading" of that vehicle by any insured;

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

(3) Products or operations for which the
classification, listed in the Declarations or in a
policy schedule, states that products-
completed operations are subject to the
General Aggregate Limit.

20."Property damage" means:

a. Physical injury to tangible property, including all
resulting loss of use of that property. All such loss
of use shall be deemed to occur at the time of the
physical injury that caused it; or

b. Loss of use of tangible property that is not
physically injured. Ali such loss of use shall be
deemed to occur at the time of the "occurrence”
that caused it.

As used in this definition, computerized or
electronically stored data, programs or software are
not tangible property. Electronic data means
information, facts or programs:

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

computer  software, including systems and
applications software, hard or floppy disks, CD-
ROMS, tapes, drives, cells, data processing devices
or any other media which are used with electronically
controlled equipment.

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

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

b. Any other alternative dispute resolution
proceeding In which such damages are claimed
and to which the Insured submits with our
consent.
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22,"Temporary worker" means a person who is
furnished to you to substitute for a permanent
"employee" on leave or to mest seasonal or short-
term workload conditions.

23."Volunteer worker" means a person who
a. Is not your "employee";
b. Donates his or her work;

c. Acts at the direction of and within the scope of
duties determined by you; and
d. Is not paid a fee, salary or other compensation by
you or anyone else for their work performed for
you.
24,"“Your product":
a. Means:

(1) Any goods or products, other than real
property, manufactured, sold, handied,
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.

b. Includes

(1) Warranties or representations made at any
time with respect to the fitness, quality,
durabiiity, performance or use of ‘“your
product"; and

(2) The providing of or failure to provide warnings
or instructions,

c. Does not Include vending machines or other
property rented to or located for the use of others
but not sold.

25."Your work™:
a. Means:

(1) Work or operations performed by you or on
your behalf; and
(2) Materials, parts or equipment furnished in
connection with such work or operations.
b. Includes
(1) Warrantles or representations made at any
time with respect to the fitness, quality,

durability, performance or use of "your work”,
and

(2) The providing of or failure to provide warnings
or instructions.
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and the amounts so incurred, except settlement
of claims and "suits," are not subject to the "self-
insured retention" and are payable in addition to
any applicable limit of insurance.

The "Insured" agrees to reimburse us promptly
for amounts paid in seitlement of claims or
"suits” to the extent that such amounts are within
the "self-insured retention",

. You agree to arrange for the investigation,
defense or settlement of any claim or "suit" in
any country where we may be prevented by law
from carrying out this agreement. We will pay
defense expenses incurred with our written
consent in connection with any such claim or
"suit" in addition to any applicable limit of
insurance. We will also promptly reimburse you
for our proper share, but subject to the
applicable limit of insurance, of any settlement
above the “self-insured retention" made with our
written consent.

. We will have the right to associate at our
expense with the "insured" or any underlying
insurer in the investigation, defense or
settlement of any claim or "suit” which in our
opinlon may require payment hereunder. In no
event, however, will we contribute to the cost
and expenses incurred by any underlying
insurer.

SECTION Il - WHO IS AN INSURED

If you are doing business as:

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

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

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

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

5. A trust, you are an “insured". Your trustees
are also "insureds”, but only with respect to
their duties as frustees.

B. Each of the following is also an "insured":

1. Your ‘“volunteer workers" only while
performing duties related to the conduct of
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your business, or your "employees," other
than 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:

a. Within the scope of their employment by
you or while performing duties related to
the conduct of your business; and

b. Only if such ‘volunteer workers® or
"employees" are insureds under
"underlying insurance" with limits of
liability no less than stated in the
Schedule of Underlying Insurance
Policies, subject to aill the coverage,
terms, conditions and limitations of such
"underlying insurance".

2. Any person or organization with whom you
agreed, because of a written contract,
written agreement or because of a permit
issued by a state or political subdivision, to
provide insurance such as is afforded under
this policy, but only with respect to your
operations, "your work" or facilities owned or
used by you.

This provision does not apply:

a. Unless the written contract or written
agreement has been executed, or the
permit has been lIssued prior to the
"hodily injury," “"property damage,” or
"personal and advertising injury”; and

b. Unless limits of liability specified in such
written contract, written agreement or
permit is greater than the limits shown
for "underlying insurance"; or

¢. Beyond the period of time required by
the written contract or  written
agreement.

3. Any person or organization having proper
temporary custody of your property if you
die, but only:

a. With respect to liability arising out of the
maintenance or use of that property;
and

b. Until your legal representative has been
appointed.

4, Your legal representative if you die, but only
.with respect to his or her duties as such.
That representative will have all your rights
and duties under this policy.

C. With respect to "auto", any ‘"insured" in the

"underlying insurance” is an "insured" under this
insurance policy, subject to all the limitations of
such "underlying insurance".

. Any organization you newly acquire or form,

other than a partnership, joint venture or limited
liability company, and over which you maintain

Page 7 of 14




DocuSign Envelope 1D: 47D4C443-E409-4CB8-B5B4-E83E346FAT49

74539624

This certificate cancels and

|

financial interest of more than 50% of the voting
stock, will qualify as an "insured" if there is no
other similar insurance available to that
organization.

However:

1. Coverage under this provision is afforded
only until the 180th day after you acquire or
form the organization or the end of the
"policy period”, whichever is eatlier;

2. This insurance does not apply to "bodily
injury" or "property damage” that occurred
before you acquired or formed the
organization; and

3. This insurance does not apply to “personal
and advertising injury" arising out of an
offense committed before you acquired or
formed the organization,

E. Each person or organization, not included as an
"insured" in Paragraphs A., B., C., or D., who is
an "insured” in the "underlying insurance” is an
"insured" under this insurance subject to all the
terms, conditions and limitations of such
"underlying insurance",

No person or organization is an "Insured" with
respect to the conduct of any current or past
partnership, joint venture or limited liability
company that is not shown as a Named Insured
in the Declarations.

With respect to any person or organization who
Is not an "“insured" under "underlying insurance",
coverage under this policy shall apply only to
loss in excess of the amount of the "underlying
Insurance" or "self-insured retention" applicable
to you.

However, coverage afforded by reason of the
provisions set forth above applies only to the extent:

(i) Of the scope of coverage provided by the
"underlying Insurance" but ih no event shall
coverage be broader than the scope of coverage
provided by this policy and any endorsements
attached hereto; and

(il) That such coverage provided by the "underlying
Insurance" Is maintained having limits as set
forth in the Schedule of Underlying Insurance
Policies.

SECTION IV - LIMITS OF INSURANCE

A. The Limits of Insurance shown in the
Declarations and the rules below fix the most we
will pay regardless of the number of:

1. "Insureds";

2. Claims made or "suits" brought;

3. Persons or organizations making claims or
bringing "suits"; or

4. Coverages under which damages are
covered under this policy.
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B. The Limlt of Insurance stated as the General
Aggregate Limit is the most we will pay for the
sum of "damages", other than "damages":

1. Because of injury or damage included within
the “products-completed operations hazard";

2. Because of "bodily injury" by disease to your
"employees" arising out of and in the course
of their employment by you; and

3. Because of "bodily injury® and “"property
damage" arising out of the ownership,
operations, maintenance, use, entrustment
to others, loading or unloading of any “auto”,

C. The Limit of Insurance stated as the Products
Completed Operations Aggregate Limit is the
most we will pay for "damages" because of
Injury or damage included within the "products-
completed operations hazard".

D. The Limit of Insurance stated as the Bodily
Injury By Disease Aggregate Limit is the most
we will pay for "damages" because of “"bodily
injury" by disease to your "employees" arising
out of and in the course of their employment by
you.

E. Subject to B,, C., or D above, whichever applies,
the Each Occurrence Limit is the most we will
pay for "damages" because of all "bodily injury",
"property damage", and ‘"personal and
advertising Injury" arising out of any one
"oceurrence”.

F. Our obligations under this insurance end when
the applicable Limit of Insurance available is
used up. [f we pay any amounts for "damages"
in excess of that Limit of Insurance, you agree to
reimburse us for such amounts.

G. The Limits of Insurance of this policy apply
separately to each consecutive annual period
and to any remaining period of less than 12
months, starting with the beginning of the "policy
period" shown in the Declarations. However, if
the "policy period" is extended after issuance for
an additional period of less than 12 months, the
additional period will be deemed part of the last
preceding period for the purpose of determining
the Limits of Insurance.

SECTION V - NUCLEAR ENERGY LIABILITY
EXCLUSION (Broad Form)
A. The insurance does not apply:
1. To "bodily injury" or "property damage":
a. With respect to which an “insured" under
the policy Is aiso an insured under a
nuclear energy liability policy issued by
Nuclear Energy Liability Insurance
Association, Mutual Atomic Energy
Liability Underwriters, Nuclear Insurance
Association of Canada or any of their
successors, or would be an insured
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under any such policy but for its
termination upon exhaustion of its limit
of liability; or

b. Resulting from the “hazardous
properties" of "nuclear material’ and
with respact to which (a) any person or
organization is required to maintain
financial protection pursuant to the
Atomic Energy Act of 1954, or any law
amendatory thereof, or (b) the "insured”
is, or had this policy not been issued
would be, entitled to indemnity from the
United States of America, or any agency
thereof, under any agreement entered
into by the United States of America, or
any agency thereof, with any person or
organization.

2. To "bodily injury" or “"property damage"

resulting from the "hazardous properties” of
"nuclear material" if:

a. The "nuclear material" (a) is at any
"nuclear facility" owned by, or operated
by or on behalf of, an "insured" or (b)
has been discharged or dispersed
therefrom;

b. The "nuclear material" is contained in
"spent fuel" or "waste" at any time
possessed, handled, used, processed,
stored, transported or disposed of by or
on behalf of an "insured"; or

¢. The "bodily Injury" or "property damage”
arises out of the furnishing by an "insured"
of services, materials, parts or equipment
in connection with the planning,
construction, maintenance, operation or
use of any "nuclear facility", but if such
facility is located within the United
States of America, its territories or
possessions or Canada, this exclusion
c. applies only to "property damage” to
such "nuclear facility" and any property
thereat.

. As used in this exclusion:

"Hazardous properties” include radioactive, toxic
or explosive properties;

"Nuclear material® means "source material®,
"special nuclear material" or "by-product
material”;

"Source material®, "spedial nuclear material" and
"hy-product material® have the meanings given
them in the Atomic Energy Act of 1854 or in any
law amendatory thereof;

"Spent fuel' means any fuel element or fuel
component, solid or liquid, which has been used
or exposed to radiation in a "nuclear reactor”;
"Waste" means any waste material (a)
containing "by-product material" other than the
tailings or wastes produced by the extraction or
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concentration of uranium ot thorium from any
ore processed primarily for its "source material®
content, and (b) resulting from the operation by
any person or organization of any "nuclear
facility" included under the first two paragraphs
of the definition of "nuclear facllity".

“Nuclear facility" means:

(1) Any "nuclear reactor”;

(2) Any equipment or device designed or used
for (a) separating the isotopes of uranium or
plutonium, (b} processing or utilizing "spent
fuel,” or (¢} handling, processing or
packaging "waste";

(3) Any equipment or device used for the
processing, fabricating or alloying of "special
nuclear material" if at any time the total
amount of such material in the custody of
the “insured" at the premises where such
equipment or device is located consists of or
contains more than 25 grams of plutonium
or uranium 233 or any combination thereof,
or more than 250 grams of uranium 235;

(4) Any structure, basin, excavation, premises
or place prepared or used for the storage or
disposal of "waste"; and includes the site on
which any of the foregoing is located, all
operations conducted on such site and all
premises used for such operations;

"Nuclear reactor" means any apparatus

designed or used to sustain nuclear fission in a

self-supporting chain reaction or to contain a

critical mass of fissionable material;

"Property damage" includes all forms of

radioactive contamination of property.

SECTION VI - CONDITIONS
A. Premium

All premiums for this policy shall be computed in
accordance with Item 5 of the Declarations. The
premium stated as such in the Declarations is a
deposit premium only which shall be credited to
the amount of any earned premium. At the
close of each "policy period”, the earned
premium shall be computed for such period, and
upon notice thereof to the Named insured first
shown in the Declarations shall become due and
payable by such Named insured.

If the total earned premium for the "policy
period” Is less than the premium previously paid
and more than the minimum premium, we shall
return to such Named Insured the unearned
portion paid by such Named Insured.

The Named insured first shown in the
Declarations shall maintain records of such
information as is necessary for premium
computation, and shall send copies of such
records to us at the end of the "policy period"
and at such times during the “policy period" as
we may direct.
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B.

Inspection And Audit

We shall be permitted but not obligated to
inspect your property and operations at any
time. Neither our right to make inspections, nor
the making thereof, nor any report thereon, shall
constitute an undertaking on your behalf or for
your benefit or that of others to determine or
warrant that such property or operations are:

1. Safe;
2. Healthful; or

3. In compliance with any law, rule or
regulation.

We may examine and audit your books and
records at any time during the “"policy period"
and extensions thereof and within three years
after the final termination of this policy, insofar
as they relate to the subject matter of this policy.

Duties In The Event Of Occurrence, Claim Or
Suit
1. You must see to It that we are notified as
soon as practicable of an "occurrence"
which may result in a claim under this policy.
This requirement applies only when such
“occurrence” Is known to any of the
following:
a. You or any additional insured that is an
individual;
b. Any partner, if you or an additional
insured are a partnership;
c. Any manager, if you or an additional
insured are a limited liability company;
d. Any ‘'executive officer" or insurance
manager, if you or an additional insured
are a corporation;
e. Any trustee, if you or an additional
insured is a trust; or
f. Any elected or appointed official, if you
or an additional insured is a political
subdivision or public entity.
This duty applies separately to you and any
additional insured.
To the extent possible, notice should

include:
a. How, when and where the "“occurrence"
took place;

b. The names and addresses of any
injured persons and witnesses; and

¢. The nature and location of any injury or
damage arising out of the "occurrence"
or "offense”.

2, If a claim is made or "suit" is brought against

any insured, you must:

a, Immediately record the specifics of the
claim or "suit" and the date received;
and
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b. Notify us in writihg as soon as
practicable if the claim is likely to
exceed the amount of the "self-insured
retention” or ‘“undetlying insurance",
whichever applies.

3. You and any other involved insured must:

a, Immediately send us copies of any
demands, notices, summonses or legal
papers received in connection with the
claim or "suit" involving or likely to
involve a sum in excess of any "self-
insured retention" or ‘“underlying
insurance", whichever applies";

b. Authorize us to obtain records and other
information;

c. Cooperate with us in the investigation or
settlement of the claim or defense
agalnst the "suit"; and

d. Assist us, upon our request in the
enforcement of any right against any
person or organization which may be
ilable to the insured because of injury or
damage to which this policy or any
"underlying insurance" or “self-insured
retention” may apply.

4. No insured will, except at that insured's own
cost, make or agree to any settlement for a
sum In excess of:

a. The total Ilimits of “underlying
Insurance”; or

b. The ‘“self-insured retention® if no
"underlying insurance" applies without
our consent.

5. No insureds will, except at that insured's
own cost, make a payment, assume any
obligation, or incur‘any expenses, other than
first aid, without our consent.

D. Assistance And Cooperation Of The Insured

The "insured" shall:

1. Cooperate with us and comply with all the
terms and conditions of this policy; and

2. Cooperate with any of the undetlying
insurers as required by the terms of the
“undetlying insurance" and comply with all
the terms and conditions thereof,

The ‘“insured" shall enforce any right of
contribution or indemnity against any person or
organization who may be liable to the "insured”
because of "bodily injury", "property damage" or
“personal and advertising injury" with respect to
this policy or any "underlying insurance",

E. Legal Action Against Us

No person or organization has a right under this

policy:

a. To join us as a party or otherwise bring us
into a "suit" asking for damages from an
insured; or
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b. To sue us on this policy unless all of its
terms and those of the "underlying
insurance" have been fully complied with.

- A person or organization may sue us to recover
on an agreed settlement or on a final judgment
against an insured; but, we will not be liable for
damages that are not payable under the terms
of this policy or that are In excess of the limit of
liability. An agreed settlement means a
settlement and release of liability signed by us,
the insured and the claimant or the claimant's
legal representative.

Appeals

in the event the "insured" or the "insured's"
underlying insurer elects not to appeal a
judgment in excess of the "underlying insurance"
or the "self-insured retention," we may elect to
make such appeal, at our cost and expense.

If we so elect, we shall be liable in addition to
the applicable Limit of Insurance, for the:

1. Taxable costs;
2. Disbursements; and
3. Additional interest incidental fo such appeal;

But in no event will we be liable for "damages" in
excess of the applicable aggregate Limit of
Insurance.

If a judgment is rendered in excess of the limits
of "underlying insurance" and we offer to pay our
full share of such judgment, but you or your
underlying insurers elect to appeal it, you, your
underlying insurers or both will bear:

a. The cost and duty of obtaining any appeal
bond;

b. The taxable costs, disbursements and
additional interest incidental to such appeal;
and

¢. Any increase in damages over the amount
the matter could have been settled for after
the verdict was entered and before the
appeal was filed.

. Other Insurance
This policy shall apply in excess of all
"underlying insurance" whether or not valid and
collectible. It shall also apply in excess of other
valid and collectible insurance (except other
insurance purchased spedifically to apply in
excess of this insurance) which also applies to
any loss for which insurance is provided by this
policy.

These excess provisions apply, whether such

other insurance is stated to be:

1. Primary;

2, Contributing;
3. Excess; or
4. Contingent.

H. Transfer Of Rights Of Recovery Against

Others To Us
1. Transfer Of Rights Of Recovery

If the insured has rights to recover all or a
part of any payment we have made under
this policy, those rights are transferred to us.
The insured must do nothing after a loss to
impair them. At our request, the insured will
bring "suit" or transfer those rights to us and
help us enforce them.

a. Recoveries shall be applied to
reimburse;

(1) First, any interest (including the
Named Insured) that paid any
amount in excess of our limit of
liabllity;

(2) Second, us, along with any other
insurers having a quota share
interest at the same level;

(3) Third, such interests (including the
Named Insured) of whom this
insurance is excess.

However, a different apportionment may
be made to effect settlement of a claim
by agreement signed by all interests.

b. Reasonable expenses incurred in the
exercise of rights of recovery shall be
apportioned among all interests in the
ratio of their respective losses for which
recovery is sought.

2. Waiver Of Rights Of Recovery (Waiver Of
Subrogation)

If the “insured" has waived any rights of
recovery against any person or organization
for all or part of any payment we have made
under this policy, we also waive that right,
provided the “insured" waived thelr rights of
recovery against such person or
organization in a contract, agreement or
permit that was executed prior to the injury
or damage.

Changes

This policy contains all the agreements between
you and us concerning the insurance afforded.
Notice to any agent, or knowledge possessed by
any agent or any other person shall not effect a
walver or a change in any part of this policy, or
stop us from asserting any rights under the
terms of this policy.

The Named Insured first shown in the
Declarations is authorized on behalf of all
"insureds" to agree with us on changes in the
terms of this policy.

If the terms are changed, the changes will be
shown in an endorsement issued by us and
made a part of this policy.
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