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State of New Hampshire

DEPARTMENT OF ADMINISTRATIVE SERVICES
25 Capitol Street - Room 120
Concord, New Hampshire 03301

Office@das.nh.gov
Joseph B. Bouchard
Charles M. Arlinghaus Assistant Commissioner
Commissioner ) (603} 271-3204

(603) 271-3201
Catherine A. Keane
Deputy Commissioner
(603) 271-2059

August 20, 2021

His Excellency, Governor Christopher T. Sununu
and the Honorable Council

State House

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Administrative Services to enter into a contract with
Spruce Technology, Inc. of Clifton, NJ {Vendor No. 28133%). for an aggregate price limitation
of $10,000,000.00 among all awarded vendors, for Salesforce Professional Services. The term
shall be effective upon Governor and Council approval and ending on December 31, 2023
with the option to extend for two (2) additional one-year extension terms.

Funding shall be provided through individual agency expenditures, none of which
shall be permitted unless there are sufficient appropriated funds to cover the expenditure,

EXPLANATION

The Department of Administrative Services, through the Bureau of Purchase and
Property, and in collaboration with the Department of information Technology, issued a
request for proposal on February 3, 2021 with responses due on March 3, 2021, There were 11
compliant responses received.

Itis the Department's intent to enter into contracts with the 10 highest scoring vendors
where through a Request for Quote (RFQ) and Statement of Work (SOW) process fhe
Department of Administrative Services, on behalf of a requesting State agency, will issue
RFQ/SOW to all contractors. Each SOW will detail various requirements related to the services,
planning and implementation of new projects. The project engagement will be based upon
the highest scoring response. Project engagements under the agreements with a dollar value
exceeding $10,000 shall be brought before the Executive Council for approval prior to
proceeding with the engagemenis.



His Excellency, Governor Christopher T. Sununu
and the Honorable Council

Avgust 20, 2021
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As the State's experience and expertise with Salesforce matures, it will expand its
Salesforce capabilities and services offered. The production Salesforce environment is
centrally managed. The State has implemented an Enterprise Government Model that seeks
to establish Standard Operating Procedures {SOP} and processes on the use of third party
solutions.

Through the proposed contracts, the State anticipates improvements in the following
areas: automating business processes, providing prompt responses to tracking or delivering
constituent needs, refining business operations based on access to insightful data, securing
information within compliance of State and Federal regulations, and deploying rapid
solutions throughout the State of New Hampshire's IT environment.

Enabling these capabilities will often require the use of expert resources that can assist
the State to efficienily design, govern, maintain and provide ongoing management of these
plotforms in a secure. responsible and effective manner. Contracting mechanisms that
shorten the "time to value™ are needed to procure resources to work with State agencies and
IT staff to supplement existing constrained resources that are needed to provide the skills
necessary for the State to excel in its Digital Government Initiatives. Based on the foregoing, i
am respectfully recommending approval of the contract with Spruce Technology. Inc.

Respectfully submitted,

(0-a

Charles M. Arlinghaus
Commissioner

TDD ACCESS: RELAY NH 1-800-735-2964



Division of Procurement Support Services Gary S. Lunetta
Bureau of Purchase Property Director
(603) 271-2201

Bid Description Salesforce Professional Srvc |Agency: Statewide -
Bid # RFP 2425-21 Requisition: # |N/A . -
Agent Name Paul Rhodes Bid Closing:  |3/3/21 @ 10:00 AM

Tech Mahindra 92.9

CoreSphere ' 90.9

Deloitte 87.1

MTX Group 86.0

22nd Century ' 82.6

Spruce Tech 82.5

Catalyst 80.0

Brite Systems | 79.7

Publicis

Sapient 79.5

Slalom 75.2

Agualagoon 64.0




Denis Goulet
Commissioner

STATE OF NEW HAMPSHIRE

DEPARTMENT OF INFORMATION TECHNOLOGY
. 27 Hazen Dr., Concord, NH 03301
Fax: 603-271-1516 TDD Access: 1-800-735-2964
www.nh.gov/doit

August 12, 2021

' Charles M. Arlinghaus, Commissioner
Department of Administrative Services
State of New Hampshire
25 Capitol Street
Concord, NH 03301

Dear Commissioner Arlinghaus,

This letter represents formal notification that the Department of Information Technology (DolT)
has approved your agency’s request to enter into seven (10) contracts as described below and referenced as
DolT No. 2021-081.

The ten (10) contracts being requested are for:
1.

2
3
4
5.
6.
7
8
9
1

0.

Brite Systems Inc. of Indianapolis, IN

Catalyst Consulting Group, Inc. of Chicago, 1L

Spruce Technology, inc. of Clifton, NJ

Deloitte Consulting LLP of Concord, NH

Coresphere, LL.C of Bethesda, MD

MTX Group of Albany, NY

22nd' Century Technologies, Inc. of Mclean, VA

Tech Mahindra Americas Inc. of Plan, TX

Sapient Corporation d/b/a Publicis Sapient of Boston, MA
Slalom, LLC of Boston, MA

This 1s a request to enter intoa statewide contract with ten (10) vendors to allow agencics
to release RFQ's/SOW's for Salesforce Professional Scrvices. Thesc coniracts will provide
amechanism for agencies requiring assistance with ongoing and future projects. Currently,
all applications are internally focused and used exclusively by State agency personnel;
public data submission is currently done through web to case. It is anticipated that as the
State’s cxperience and expertisc with Salesforce matures, it will expand its Salesforce
capabilities and scrvices offered.

The total amount of the ten (10) contracts is not to exceed $10,000,000, and shall become
effective upon Governor and Executive Council approval through December 31, 2023,

"Innovative Technologies Today for New Hampshire's Tomorrow"



STATE OF NEW HAMPSHIRE

DEPARTMENT OF INFORMATION TECHNOLOGY
27 Hazen Dr., Concord, NH 03301
Fax: 603-271-1516 TDD Access: 1-800-735-2964
www.nh.gov/doit

Denis Goulet
Conunissioner

A copy of this letter should accompany the Department of Administrative Services’ submission to
the Governor and Executive Council for approval.

Sincerely,

¥

Denis Goulet

DG/ik
DolT #2021-081

cc: Paul Rhodes, DAS

"innovative Technologies Today for New Hampshire's Tomorrow”



FORM NUMBER P-37 (version 12/11/2019)

Notice: This agreement and all of its attachments shall become public upon submission to Governor and
Executive Council for approval. Any information that is private, confidential or proprietary must
be clearly identified to the agency and agreed Lo in wriling prior to signing the contracl.

- AGREEMENT
The State of New Hampshire and the Contractor hereby mutually agree as follows:

GENERAL PROVISIONS

1. IDENTIFICATION.

1.1 State Agency Name
Department of Administrative Services

‘State House Annex

1.2 Staie Agency Address

25 Capitol Street
Concord, NH 03301

1.3 Contractor Name

Spruce Technology, Inc.

1.4 Contractor Address
1149 Bloomfield Ave.
Suile G

Clifton, NJ 07012

1.5 Contractor Phone
Number

1.6 Account Number

Various
862-225-9302

1.7 Completion Date 1.8 Price Limilation

December 31, 2023 $10;000,000.00

1.9 Contracting Officer for State Agéncy
| Paul Rhodes, Purchasing Manager

1.10 Stare A-gcncy Telephone Number

603-271-3350

1.11 Contractor Sighature

Histn W Wua

Date: (_0 l’o'% /:bl\

1.12 Name and Title of Contractor Signatory

Gasten Meze— VP (ot

1.13  State Agency S1gnatuf

Dale:(g] 23 I'Z/

1.14 Name and Title of State Agency Signatory
Charles M. Arlinghaus, Commissioner

.15

By:

Approval by the N.H. Department of Administration, Division of Personne! (if applicable)

Director, On:

1.16

" i

Approval by the Attoriney General (Form, Substance and Execution) (if applicable)

v Pt

117

G&C liem nnber:

Approvil by the Governor and Executive Council (if applicable)

G&C Meeting Date:
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2. SERVICES TO BE PERFORMED. The State of New
Hampshire, acting through the agency identificd in block 1.1
(“State™), cngages. contractor identified in block 1.3
(“Contractor”}.to perform; and the Contractor shall perform, the
work or salc of goods, or both, identified and more particularly
described in the auttached EXHIBIT B which is mcmporalcd
herein by reference (“Services™).

3. EFFECTIVE DATE/COMPLETION OF SERVICES.

3.1 Notwithstanding any provision of this Agreément to the
contrary, and subject to the approval of the Governor and
Executive Council of the State of New Hampshire, if.applicable,

this'Agreement, and all obligations of the parties hereunder, shall.

become effective on the date the Governor and Executive

Council approve this Agreement as indicated in block 1.17,

unless no such approval is required, in which casc the Agreement
shall become effective on the date thé Agreement is signed by
the State.Agency es shown in block 1.13 (“Effective.Date™),

3.2 If the Contractor commences the Services prior to the
Effectivé Date, all Services performed by the Contractor prior-to
the. Effective Date shall be performed at the sole risk of ‘the

Contractar, dnd in the event that this Agreement does not become,

effective, the State shall have no liability to the Contractor,
including without limitation, any obligation to ‘pay the
Contractor for any costs incurred of Services performed.
Conlrdctor must complete all Services by the Compléticn Date
specified in block 1.7.

4. CONDITIONAL NATURE OF AGREEMENT.

Notwithstanding any provision of this Agreement 0 the
contrary, all obligations of the State hereunder, including,
without limitation, the continuance of paymenits hereunder, are

contingent upon the availability and continued appropriation of

funds affected by any state or federal legislative or executive

action that rfeduces, eliminates or otherwise mdodifies the

appropriation or availability of funding for this Agreement and
the Scope for Services provided in EXHIBIT B, in whole or in
part. In no event shall the State be liable for any payments
hereunder in excess of such available appropriated funds. In the
cvent of a reduction or terminalion of appropriated funds, the
State shall have the right 1o withhold payment until such funds
become available, if ever, and shall have the right to reduce or
terminale the Services under this Agreement immediately upon
giving the Contractor notice of such reduction or termination.
The State shall not be required to transfer funds from any other
account or source to the Account identified in block 1.6 in the
event funds in that Account are reduced or unavailable,

5. CONTRACT PRICE/PRICE LIMITATION/
PAYMENT,

5.1 The contract price, method of payment, and terms of payment
are identified and more particularly described in EXHIBIT C
which is incorporated herein by reference.

. 5.2 The payment by the State of the contract price shall be the

only and the complete reimbursement to the Contractor for all
expenses, ol whatever nature incurved by the Contractor in the
performance hereof, and shall be the only and the complete

compensalion to the Contractor for the Services. The State shall
have no liability to the Contractor other than the contract price.
5.3 The State reserves the right to offset from any amounts

‘otherwise payable to the Contractor under this Agreement those

liquidated -amounts required or permitted by N.H. RSA 80:7
through RSA-80:7-¢ or any other provision of law.

5.4 Notwithstanding any provision in this Agreement to the
contrary, and notwithstanding unexpected circumstances, in no
event'shall the total of all payments authorized, or actually made
hereunder, exceed the Price Limitation set forth in block 1.8,

6. COMPLIANCE BY CONTRACTOR WITH LAWS

AND REGULATIONS/ EQUAL EMPLOYMENT
OPPORTUNITY.

6.1 In conneclion with the performance of the Services, the
Contractor. shall comply with all applicable. statutes, laws,
regulations, and orders of federal, state, county or municipal
authorities which impose. any obllgauon or duty upon the
Confractor, including, but not.limited to, civil rights and equal
employment oppontitnity laws. In addition, if this Agreement is
funded:in any part by monies of the United States, thic Contractor
shall comply with all federal executive orders, rules, regulations
and statutes, and with any rulcs, regulations and guidelines as the
State or the United States issue to implement these regulations.
The Contractor shall also comply-with all applicable intellectuat
property. laws.

6.2 During the term of this Agreement, the Contractor shall not
discriminate against employees or applicants for employment
because of race, coler, religion, creed, age, sex, handicap, sexual
oricntation, or national origin and will take affirmative action to
preyent such discrimination.

6.3. The Contractor agrees to permit the State or United States
access (o any of the Contractor’s books, records and accounts for
the purpose of ascertaining compliance with all rules, reguiations
and orders, and 'the covenants, terms and conditions of this
Agreement.

7. PERSONNEL.

7.1 The Contractor shall at its’own expense provide all personnel
necessary to perform the Services, The Contractor warrants that
all personnel engaged in the Services shall be qualified to
perform the Services, and shall be properly licensed and
otherwise authorized to do so under all applicable laws,

7.2 Unless otherwise authorized in writing, during the term of
this Agreement, and for a period of six (6) months afier the
Completion Date in black 1.7, the Contractor shall not hire, and
shall not permit any subcontractor or other person, firm or
corporation with whom it is engaged in a combined effort to
perform the Services to hire, any person who is a State employee
or official, who is materially involved in the procurement,
administration or performance of this Agreement.  This
provision shall survive termination of this Agreement.

7.3 The Contracting Officer specified in block 1.9, or his or her
successor, shall be the State’s representative. In the event of any
dispute concerning the interpretation of this Agreement, the
Contracting Officer’s decision shall be final for the State.
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8. EYENT OF DEFAULT/REMEDIES. . ;

£.1 Any one or morc of the following acts or omissions of the
Contractor shall constitute an event of default hereunder (“*Event
of Default™):

8.1.1 failure to perform the Services sausfaclonly or on
schedule;

8.1.2 failure to submit any report required hereunder; and/or
8.1.3 failure to perform any other covenant, term or condition of

this Agreement.

8.2 Upon the occurrence of any Event of Default, the State may
take any one, or more, or all, of the following aciions:

8.2.1 give the Contractor a wrilten notice specifying the Event of
Default and requiring it to be remedicd within, in the absence of
a greater ar lesser specification of time,.thirty (30) days from the

date of thé notice; and if the Event of Default is not timély cured,

terminate this Agreement, effective two (2) daysafter giving the
Contractor notice of termination; '

8.2.2 give the Contractor-a written notice specifying the Event of
Default’ and suspending, all payments to be made, under ihis
Agreement and ordering that the pomon of the contract price
which would otherwise accrue to the Contracior- during the
peried from the date of such notice unitil such time as the State
determines that the Conttactor has tured the. Event of Default,
shall never be paid to the Contractor;,

8.2.3 give the Contractor a writtén notice specifying the Event of
Default-and set off against any other obligations the State may
owe'to the Contractor any damages the State siffers by reason o["
any Event of Default; and/or

8.2.4 give the Contractor a wriltén notice specifying the Event of
Default, treat the Agreement ds breached, terminate the

-Agreement and pursue any of its remedies at law or in equity, or

both,

8.3. No failure by the State to enforce any provisions hercof after
any Event of Default shall be deemed a waiver of its Fights with
regard Lo that Event of Default, or any subsequent Event of

Default. No express failure to enforce any Event of Default shail -

be deemed a waiver of the rightof the State 1o enforce each and.

all of the provisions hereof upon any further or other Evént of

Default on the part of the Contractor.

9. TERMINATION.

9.1 Notwithstanding paragraph 8, the Stat¢ may, at its sole
discretion, terminaie the Agreement for any reason, in whole or
in part, by thirty (30) days written notice 10 thé Contractor that
the State is exercising its option to terminate the Agreement.

9.2 In the event of an early termination of this Agreement for
any reason other than the completion of the Services, the
Coniractor shall, at the Suate's discretion, deliver 10 the
Coniracting Officer, not later than fiftcen’(15) days after the date
of termination; a report (“Termination Repont'™) describing in
detail all Services perforined, and the contract price earned, to
and including the date of iermination. The form, subject matter,
content, and number of copies of the Termination Report shall
be identical 1o those of any Final Report described in the attached
EXHIBIT B. In addition, at the State’s discretion, the Contractor
shall, within 15 days of notice of early 1ermination, develop and
submit to the Siate a Transition Plan for services under the
Agreement.

H). DATA/ACCESS/CONFIDENTIALITY/
PRESERVATION.

10.1 As used in this Agreement, the word “data” shall mean all
information and things developed or obtained during the
performance of, or acquired or developed by reason of, this
Agreemenlt, including, but not limited to, all studies, reports,
files, formulae, surveys, maps, charts, sound recordings, video
recordings, pictorial reproductions, drawings, analyses, graphic
representations, compulter programs, computer printouts, notes,
letters, memoranda, papers; and documents, all whether
finished or unfinished.

“10.2 All data and any property which has been reccived from

the State or purchased with funds provided for. that purpose
under this Agreement, shall be the property of the State, and
shall'be returned fo the State'upon demand or upon termination
of this Agreement for any reason.

I0 3 Confidentiality of data'shall be gaverned by N.H. RSA
chaptcr 91-A orother existing law. Disclosure of data-requires
prlor wnlten approval of the State. *

"1 ]‘. CONTRACTORS RELATION TO THE STATE. In the

performance of this Agreement the Contractor-is in all respects
an independent contractor, and- is neither an agent nor an
employee: of the State. WNeither the Contractor nor any of its
officers, employees, agents or members shall have authority to

- bind the State-or receive any benefits, workers’ compensation or

other emoluments provided by the State 1o its employees.

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS.
§2:1 The Contractor shall not assign, or-otherwise transfer any
interest in this Agreement withiout the prior-written notice, which

" shall be provided 1o the State at.least fificen (15} days prior to

the assignment, and a written consent of the State. For purposes
of this paragraph, a Change of Countrol shall constitute
assignment. “Change of Control” mecans (a) merger,
¢onsolidation, or a transaction or series of related transactions in

"which a third party, together with its affiliates, becomes the

direct or indirect owner of NNy percent (50%) or more of the
voting sharcs or similar equity interests, or combined voting
power of the Contractor, or {b) the sale of all or substantially all
of the assets of the Contractor.

“12.2 None of the Services shall be subcontracted by the

Contrattor without prior written notice and consent of the State.
The State is entitled to copies of all subcontracts and assignment
agreements and shall not be bound by any provisions contained
in a subcontract or an assignment agreement to which it is not a

party. "

13. INDEMNIFICATION. Unless otherwise excmpted by law,
the Contractor shall indeninify and hold harmless the Stae, its
officers and employees, from and against any and all claims,
liabilities and costs-for any personal injury or property damages,
patent or copyright infringement, or other claims asserted against

dhe State, its officers or employees, which arise out of (or which

may be claimed to arise out of) the acts or omission of the
Contractor, or subcontractars, including but not limiied to the
negligence, reckless or intentional conduct, The State shall not
be liable for any costs incurred by the Contractor arising under

=" Page 3 of 50

Contractor Initials Z})"{ 1/
Date izl




this paragraph 13. Notwithstanding the foregoing, nothing herein
contained shall be deemed to constitute a waiver of the sovereign
immunity of the State, which immunity is hereby reserved to the
State. This covenant in paragraph 13 shall survive the
termination of this Agreement.

14. INSURANCE. N

14.1 The Contractor shall, at its sole expense, obtain.and
continuously maintain in force, and shall require any
subgontractor or assignée to obtain and maintain in force, the

following insurance;

14.1.1 commicrcial general liability insurance dgainst all claims

of bodily injury, death® or-property damag,e in amounts of not

Iess than $1,000,000 per occurrence and $2,000,000 aggregate
‘or excess; and

14.1.2 specnal cause of loss covérape:form covering all property
subjcct to subparagraph 10.2 herein, 'in an amotint not less than

0% of the:whole replacement value.of the property.

14.2.The policies described.in subparagraph 14.1 herein shall be
on policy forms and endorsements approved for use in'the State
of New Hampshlrc by the N.H. Department of Insurance, and
issued by insurers licensed in the State of New Hainpshjre.

t4.3 The Comraclor shall furnish to the Contracting Officer
identifi ed in block 1.9, or his or her successor; a certificate(s) of
insurance: for all insurance required under this Agreemient.
Conlraclor shall also furnish to the Contracting Officer identified
in block 1.9, or-his or her successor, certificare(s) of insurance

for atl renewal(s) of insurance required uinder this Agreement no’

fater than ‘ten (10) days prior to the expiration date of cach
insurance pollc_);_ The certificate{s) of insurance and any
renewals thereof shall be attached and are incorporated herein by
reference.

15. WORKERS’ COMPENSATION,

15.1 By signing'this agreement, the Contractor agrees, certifies
and warrants that the Contractor is in compliance with or exempt
from, the requirements of N.H. RSA chapter 281-A ("' Workers'
Compensation”).

15.2 To the extent the Contractor is subject to the requirements
of N.H. RSA chapter 281-A, Contractor shall maintain, and
require any subcontractor or assignee to secure and maintain,
payment of Workers® Compensation in  connection with
activitics whichthe person proposes to undertake pursuant to this
Agreement. The Contractor shall furnish the Contracting Officer
identified in block 1.9, or his or her successor, proof of Workers'

Compensation in the manner described in N.H, RSA chapler

281-A and any applicable renewal(s) thereof, which shall be
attached and are incorporated herein by reference. The State
shail not be responsible for payment of any Workers’
Coinpensation premiums or for any olher claim or benefit for
Contractor, or any subcontractor or employee of Contractor,
which might arise under applicable State of New Hampshire
Warkers' Compensation  laws  in connecction  with  the
performance of the Services under this Agreement.

16. NOTICE. Any notice by a party hercto to the other party
shall be deemed to have been duly delivered or given at the time
of mailing by certified mail, postage prepaid, in a United States
Post Office addressed to the parties at the addresses given in
blocks 1.2 and 1.4, herein.

17. AMENDMENT. This Agreement may be amended, waived
or discharged only by an instrument ‘in writing signed by the
parties hereto and only after approval of such amendment,
waiver or discharge by the Governor and Executivé Council of
the State of New Hampshire unless no such approval is required
under the cirdumstances pursuarit to State law, rule or policy.

18. CHOICE OF LAW AND FORUM. This Agreement shall
be govemed, interpreted and construed in accordance with the
laws. of the State of New ‘Hampshire, and is binding upon and
intires 1o the ben¢fit of the parties and their respective successors
and assigns. The wording used in'this Agreement is the wording
chosen’by thé parties 10 express their mutwal intent, and no rule
of construction shall be applied against or. in favor of any pany.,
Any actions arising out of this Agréeinent shall be brodght and
maintained in New Hampshire Superior Court which shali have
exclusive jurisdiction thereof,

19.. CONFLICTING TERMS. In the cvent of a conflicl,
bétween the terms of this P-37 form' (as inodified in EXHIBIT
A) and/or attachiments and amendment theregf, the tensis 6f the
P-37 {(as modifted in EXHIBIT-A) shall control.

20. THIRD PARTIES. The parties héreto do not intend to
benefit any lhird partics and this Agreement shall not be
construed to confer any such benefit.

21. HEADINGS. The headings throughiout the Agreement are

for reference purposes only, and the -words contained therein
shall in no way be held to explain, modify, amplify or aid, in the
interpretation, construction or meaning. of the provisions of this
Agreementl.

22. SPECIAL PROVISIONS. Additional or modifying
provisions sct forth in the attached EXHIBIT A are mcorpor‘ucd
herein by reference.

23. SEVERABILITY. Inthe event any of the provisions of this
Agreement are held by a court of competent jurisdiction to be
contrary 1o any state or federal law, the remaining provisions of
this Agreement will remain in full force and effect.

24. ENTIRE AGREEMENT. This Agreement, which may be
cxecuted in a number of counterpants, each of which shall -be
deemed an original, constitutes the entire agreement and
inderstanding  between the parties, and supersedes all prior
agreements and understandings with respect to the sulyject matter

herecof.
N
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1.

EXHIBIT A

_ SPECI'AL PROVISIONS
Delete Section 13. INDEMNIFICATION in its entirety and substitute with the following:

The Contractor shall defend, indemnify and hold harmless the State, its officers and
employees, from and against any and all claims, liabilities and costs for-any personal injury or
property damages, patent or copyright infingement, or other claims asserted against the
State; its officers or employees, which arise out of {or which may be claimed to arise out of)
the acts or omission of the Confractor, or subcontractors, including but not fimited to. the-
negligence, reckless orintentional conduci. The State shall hot be liable for any costs.incurred
by the Confractor arising under this paragraph.

The Contractor shall require any subcontractor, delegates; or ransfereesto agree in writing 1o
defend, indemnify and hold harmless the State, its officers and employees from and agdainst
any and all losses suffered by the; State, its officers and employees; and any and all claims,
liabilities or penalties asserted against the State, its officers and employees, By :or oh behalf of
any person, on account of, based or resulting from, arising out of {or which may be claimed to
arise out of} the acts or omissions of the subcontractor, delegote, or transteree.

Further, notwithstanding the foregoing, nothing herein conlained shall be.deemed to
constitute a waiver of the sovereign immunity of the State, which immunity is hereby reserved
jo the Siate. Thls covenant shalt survive the termination of this Agreement
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EXHIBIT B
SCOPE OF SERVICES

1. INTRODUCTION

This Master Agreement is eritered into by and between Spruce Technology, Inc. [hereingofter referred
to as the “Contraclor"} and the State of New Hampshire (hereinafter referred to as the "State”). The
Contractor hereby ‘agrees to provide:the State and its agencies wilh for Salesforce Piofessional
Services in accordance 1o this Agreement and the terms of Request for Quotes (RFQ)/Statements of
Work {SOW} to this. Agreement.

2. CONTRACT DOCUMENTS

This Contract consists of thie following documents (“Contract Documenis™):

State of New Hampshire Terms and Conditions, General Provisions Form P-37
EXHIBIT A Special Provisiohs

EXHIBIT B Scope of Services

EXHIBITC Method of Payment

EXHIBIT D RFP 242521

EXHIBIT E RFQ/SOW

~eQoyUQ

In the event of any conflict among the.terms or provisions of the documents listed above, the
following order of priority shall indicate which documents control: {1} Form Number P-37, as modified
in Exhibit A, Special Provisions, (2) EXHIBIT 8 “Scope of Services,” (3) EXHIBIT C “"Method of Payment,”
(4) RFQ/SOW Worksheet, and (5) EXHIBIT D “RFP 2425-21."

All RFQ/SOW and Purchase Orders shall be-subject solely to the terms of this Contract. In the event of
any confiict among the terms or provisions of this Contract and the SOW and Purchase Orders, the
terms of this Contract must take precedent.

\

3. TERM OF CONTRACT

The term of this Contract shall commence upon the approval by the Governor and Executive
Council and shall continue thereafter through December 31, 2023, a period of approximately two
ond one-half {2.5) years, unless extended for oddmonol terms.

The Contract may be extended for five [5) additiond one- year extension terms thereafter upon the
same terms, conditions and pricing structure upon the approval of the Governor and Executive
Council.

The maximum term of the Contract (including all extensions) connot exceed seven and one-half {7.5)
years.
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4. SCOPE OF WORK

All SOWs that are negotiated between the Parties shall be in writing and execuled by both Parlies
and shall be attached hereto as supplemental Exhibits, and shall be incorporated into, and
governed by, this Agreement. A standard template to request a quote is attached (Exhibit E).
Contractor must be capable of providing information technology professional services for
implementing Salesforce solutions.

Contractor will receive RFQs/SOW from the Department of Administrative Services with a Salesforce
Professional Services Scope of Work. Each Scope of Work will detail various requirements related to
the planning and implementation of new projects. Each Scope of Work may request Salesforce
implementation and, experience in varying functional areas or require mondatory expertise. Requests
for Services or Deliverables under the Contract will be submitted on behalf of State Agencies in the.
form of on RFQ/SOW. to all contractors. An RFQ/SOW shall not constitute a binding order until a
Purchase Order and RFQ/SOW have been approved per the requirements of the Contract.

In cases where special licenses, accreditations or certifications are required by the State, federal:or
local taw or regulation to perferm Services of specified job descriptions or RFQ/SOW, Contractor shall
provide copies of such license; accreditafion or certification within five.{5) business days upon award
when requested by the State. :

Individual RFQs/SOW may include additional contractual requirements, certifications, or approvals
that must be satisfied at the time the Purchase ©rder (PO} is placed or upon delivery. Any federal
requirements or additional funding requirements will be defined by the Slate in the RFQ/SOW and
incorporated in Purchase Orders (PO).

N

STANDARDS FOR FUTURE PROJECTS

L USE OF CONTRACTOR SOLUTIONS

. When dwarded a project through the RFQ/SOW process, Contractor will provide the
services as specified within the RFQ/SOW. .
. Contractor shall explicitly state what Salesforce licenses are required as well as any
third party applications when responding to a RFQ/SOW. '
. Each RFQ/SOW may include requirements abbout the System Integrator’s (Sl)

experience in implementing a similar solution. Experience shall include requirements
that include but are not limited to, how many solutions of a similar nature are
implemented and operationdl, the size and complexity of the project, and any
experience wilth statutory, regulatory, or industry standords. The specific Contractor
proposed functionality must be described.

SECURITY AND TESTING

i. APPLICATION SECURITY

Coniractor shall:
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+ Develop Software applications based on indusiry best practices and incorporating.
information security throughout the Software development life cycle;

» Perform a Code Review prior to release of the application to the Staie to move it
into production. The code Review may be done in @ manner mutually agreeable to
the Contractor and the Stale. Copies.of the final, remediated results shall be
provided to the State for Review and audit purposes;

» Follow Change Control Procedures (CCP) relative to release of code; and

» Develop applications following security-coding guidelines as set forth by
organizations such as, but not limited to Open Web Application Security Project
(OWASP) Top 10, SANS Common Weakness Enumerdtion (CWE) Top 25 or CERT
Secure Coding.

TEST PLANNING AND PREPARATION

Contractor shall meet the Siate's testing and occeptonce requirements. All Testing and

Acceptance addressed hereinshall apply to testing‘the System. This shall include planning,

test scenario development, Data and System preporohon for testing. and -execution of Unit
Testing, System integration testing, conversion/migration testing, installation testing,
performance, and stress testing, Security Review and testing, dnd support of the State during
user Acceptance Testing (UAT)

Contractor must disclose in 1heir'RFQ/SOW responses the scheduling assumptions used in
regord 1o the Using Agency's resource efforts during testing.

Contractor shall certify, in writing, that the Contractor's own staff has successfully executed all
prerequisite testing, along with reporting the actual testing resulls.

The State will commence ifs testing within five (5) business days of receiving Certification from
the Contractor that the State's personnel have beentrained and the System is installed,
configured, complete, and ready for State testing. The testing will be conducted by the Siate
in an environment independent from the Contractor's development environment. Contractor
must assist the State with testing in accordance with the Test Plan and the Work Pian, utilizing
test and live Dola to vaolidate reports, and conduct stress and performance testing.

TESTING

Testing begins upon completion of the Soflware configuration as required and user training
according to the Work Plan, Testing ends upon issuance of a letter of UAT Acceplance by the
Stole. .

Contractor shall adhere io the State’s standard methodology described in Table [II-C: State
Recommended Testing Methodology.

Table I1I-C: State Recommended Testing Methodology
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Unil Testing Application components are. tested on an individual basis to

verify thaot the inputs, outputs, and processing logic of each
application component functions without errors. Unit Testing is
performed in either the development environment or a testing
environment.,
The god! is to find errors in the smallest unit of Software. If
successiul, subsequent integration testing should only reveal
errors related to the inlegration between application
components.

System a. Validates the integration between the individual unit

Integration application components and verifies that the new

Testing System meets defined requirements and supports

execution of interfaces and business processes. The
Systems Integration Test is performed in a flesl
énvironment.

b. Emphasizes end-to-end business processes and the flow
of information across: applications. it includes all key
business processes and interfaces being implemented,
confirms Data iradnsfers with external porties, and
includes the transmission or printing of all elecironic and
paper documents.

c. The State willconduct System Integratiion Testing, utilizing
scripts developed, os identified in the Test Plan, -to
validate the functionality of the System and its
interfaces. The Slate- will also use System Integration
Testing to validate modifications, fixes and other System
inferactions with the Contractor supplied Software
Solution.

Conversion The Conversion/Migration Validation Testing should replicate

/Migration the entire fiow of the converted Data through the Software

Validation Solution.  As the Software Solution is inferfaced to legacy or

Testing third-party applications, the testing verifies that the resulting
converted legacy Data performs correcily.

Installation Application compenenis are installed in the System tesi

Testing environment to test the installation routines and are refined for

the eventual production environment. This acflivity serves as @
dry run of the installation steps in preparalion for configuring the
production System.
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User The User Acceplance Test [(UAT) is a Verification process

Acceplance performed in & copy of the production environment. The User

Testing (UAT) Acceptance Test verifies System functionality against
predefined Acceptance criteria that support the successful
execution of approved business processes.

a. The Contractor's Project Mdnager must certify in writing,
that the Contractor's own staff has successfully
executed all prerequisite Contractor fesling, along with
reporting the actual testing resulfs prior o the start of any
testing executed by State staff.

b. The State will be presented with a State approved Test

© Plan, test scenarios, test cases, test scripts, test Data, and
expected results, as well as written Cerlification of the
Contractor's having completed the prerequisite tests,
prior to the Stale staff involvement in any testing
activities.

c. UAT will also serve as o performance and stress test of
the System. It may cover any aspect of the new System,
including administrative procedures such as backup
and recovery. The resulls of the UAT provide evidence
that the new System meets the User Acceptance criteria
as defined in the Work Plan

Upon successful conclusion of UAT and successful System
deployment, the State will issue a letter of UAT Acceptance and
the respective Warranty Period shall commence as described in
-Section 4.12 Warranty Period.
Regression As a resull, of the user testing activilies, problems will be
Testing identified that require correction. The State will nolify. the

Contractor of the nalure of the testing failures in writing. The
Contractor will be required to perform additional testing
activities in response io Stale and/or user problems identified
from the testing resuls. .

Regression Tesling means selective re-testing to detect faults
introduced during the modification effort, both to verify thai
the modificalions have not caused unintended adverse
effects, and to verify that the modified and related {possibly
affected) System components stil meet their specified
requirements.

a. For each minor failure of an Accepiance Test, the
Acceptance Period shall be extended by
corresponding time defined in the Test Plan.
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b. The Contractor shall notify the State no later than
five {5} business days from the Coniractor’s receipt
of written nofice of the test failure when the
Contractor expects the cormrections to be
completed and ready for retesting by’ the Stale.
The Contractor will have up to five |5) business days
to moke corrections to the problem unless.
specifically extended in writing by the State,

c.  When a programming change is made in response
to a problem identified during user tesling, a
Regression Test Plan should be developed by the
Contractor based on the understanding of the
program and the change being made to ithe
program. The Test Plan has two objectives:

1. Validate that the change/update has
been properly incorporated into the
program; and-

2. Validote that there has been ho
unintended change fo the other portions
of the program.

d. The Contractor shall:

1. Create a set of test conditions, test cases,
ond test data that wil validate that the
change has been incorporated correcily;

2. Create a set of test conditions, test cases,
and test data that will validate that the
unchanged portions of the program still
operate correctly; and

3. Manage the entire cyclic process.

e. The Confractor will be expecled to, execule the
Regression Test, provide actual testing results, and
cerlify its completion in writing to the State prior to
passing the modified Software application to the
users for retesling.

-

In designing and conducting such Regression Testing, the
Contractor will be required to assess the risks inherent 1o the
maodification being implemented and weigh those risks against
the time and effort required for conducting the Regression
Tests. In olher words. the Contracior will be expected to design
and conduct Regression Tesis that will identify any unintended
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consequences of the modification while taking intlo account
Schedule and economic considerations.

Security
Review and
Testing

IT Security involves all functions pertaining to the securing of
State Data and Systems through the creation and definition of
- security policies, procedures and conirols covering such areas
as Identification, Authentication and non-repudiation.

All components of the Soffware shall be Reviewed and tested
to ensure they protect the State's hardware and Software and

its related Data assets.

Service Defines the set of capabilities that;
Component

Identification Supports obtaining information about
and those parties attempling to log onto a

Authentication

system or application for security*
purposes and the validation of users.

Access Control

Supports the management of permissions
for logging onto a computer or network.

Encryption Supports the encoding of Data for
security purposes “

Intrusion Supports the detection of illegal entrance

Detection info a computer system.

Verification Supports the confirmation of authority to
enter a computer system, application or
network,

Digital Guarantees the unaltered state of a file.

Signature

User Supporits the administration of computer,

Management application and network accounts within

an organization,
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Role/Privilege Supporis the granting of abilities 1o users
Management or groups of users of a computer,

application or network.

Audit Trall Supports  the  identification  and
Capture and monitoring of activities  within  an
Analysis application or systemn,

Input Validation Ensures the applicalion is protected from
- buffer overflow, cross-site scripting, SQL
injection, and unauthorized access of files
and/or directories on the server.

Prior to any System being moved ino production, Contractor
shiall provide results of all security testing 1o the Department of
information Technology for Review and Accepiance. All
Software and hardware shall. be free of malicious code
{malware). -

GENERAL REQUIREMENTS

A CONTRACTOR STAFF

The Contractor's Project Manager requires approval of the State prior to award of any
RFQ/SOW. The State’s approval process may include, without limitalion, at the State's
discretion, review of the proposed Project Manager's resume, qualifications, references and
background checks, and an interview. The Contractor's Project Manager must be qualified to
perform the obligations required of the position under the Contract, have full authority to -
make binding decisions, and shall function as the Contracior's representative forall
administrative and management matters. The Project Manager must be available to promptily
respond during Normal Working Hours within two (2} hours to inguiries from the $tate, and be at
the sile as needed.

The Contractor shall not change key staff-and Project Manager commiiments (collectively
referred to as "Project Staff"} unless such replacement is necessary due to sickness, death,
termination of employment, or unpaid leave of absence. Any such changes 1o the
Contractor's Project Staff shall require the prior wrilten approval of the Siate. Replacement
Project Staff shall have comparable or greater skills with regard to performance of the Project
as the staff being replaced and be subject to the provisions of this Contraci.

The State may conduct reference and background checks on the Coniractor's Project Staff. .
The State shall maintain the confidentialily of reference and background screening results. The
State reserves the right (o reject the Conlractor's Project Staff as a result of such reference and
background checks. The State also reserves the rghi to require removal or reassignment of the
Contracior's Key Project Staff found unacceptable to the State.
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Notwithstonding anything o the contrary, the State shall have'the option o terminate the
Contract, atits discretion, if it is dissatisfied with the Confractor's replacement Project Staff.

The Contractor shall not allow its personnel or subcontractors 1o store State data on portable
devices, including personal computers, except-as specified and allowed by the Contract, and
then only on devices that are used and kept at its data eenters within the Confinental United
States. The Contractor shall permit its persenne! and contractors to access State data remotely
only to provide technical support and as specified or required by the contract.

ii. Program Support Roles
A. PROJECT MANAGER
The Contractor must have, maintain for the duration of this Agreement and engage
Project Manager'in any RFQ/SOW in this Agreement-with the following minimum
quol:fucohons

Project Manager shall have-at least 5+ years of Program/Project Monogemem
experience -managing a contract and IT project team within the Public Sector
or Government environments.

Strong ability to establish and maintain effective working relationships with
associates, subordinates, public officials and other professionals. A very strong
verbal, written and presentation skills and an abilily to express ideas Clearly
and concisely both orally and.in all forms of communication.

Certification in the field of Project Monagement.

Understanding of Agency business stralegies and.oversees short and long-
term Salesforce sfrofegles for IT infrastructure, operations and Agency IT Plan
(AITP). and works. with project team. to define objectives, research T
requirements, provide cost benefit analysis and directs projects towards the
best Salesforce solution.

Provides'input into the design dand implementation of project
managemernit/infrastructure processes where modifications are beneficial to
support project outcomes. This may include items such as deliverable
templates, invoice processing, time approval, or sub-team reporting where
such infrastruciure is not existent or not meeting the needs of Ihe project.
Demonstrates technical and judgmentat skills required to perform project
management.

Provides direction and support for assigned projects (project
intake/prioritizations, and workflow and document management) to ensure
timely and efficient completion of tasks.

Assumes responsibility for projects and assigned staff and consullants,
including delegation and scheduling of work across agencies and provides
timely project progress reviews and feedback to senior leadership in DolT
Project participants and sponsors.

Mainlain continuous and effective oversight of analysis and coordination
efforts, including business analysts to support project mission and objectives.
Leads analysis as well as project management tasks and aclivities as needed
to move project efforts towards completion.

Maintains project plan monitoring. control and updates as authorized and
approved by Dol management.
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Participaies in intra- and inter- agency discussions, requiring logical and
technological expertise, particularly to share and document information and
coordinate with project stakeholders from DolT and othéer agencies.
Continually seeks to improve practices to add quality and value in support of
the intended assigned project missions and goais.

Facilitate ongoing status reporting and conduct periodic project reviews.

Ability to perform financial management dulies - producing bills/invoices and
tracking the project budgeit.

Maintains a Program Management Schedule that fracks upcoming work,
major accomplishments, and risks.

Ability to manage project stcff and ensure that they meet approved project
deodl:nes

B. Scrum Master

The Coniractor must have, maintain for the.duration of this Agreement and engage
Scrum Master in any RFQ/SOW in this Agreement with thé following minimum

' quohflcctlons '

Scrum Master'shall have of least 5+ years of experience o Salesforce project
team within the Public Sector or Governmental environments.

At least 1 of 1he following certifications: Certified Scrum Master, PMI Agile
Certified Practitioner; Professional Scrum Master Il Certification.

Experience with facilitating Scrum Evenis and Activities.

Experience with ensuring the project team-and government stoff understand
the scrum or agile framework that will be used for sprints and releases.
Experience with leading Scrum or Scrum Sessions.

Experience:with ensuring that the Sprint Stays aligned to Sprint Goals and
meets the definition of done.

Experience with tracking and communicating issues that are discussed during
the Daily Scrums or Scrum of Scrurn sessions.

Experience with facilitating Sprint Retrospective and identify areas of
improvement.

Experience with supporting thé development team in creating user stories for
each sprint,

Experience in application design and development as well a systems
maintenance and operations of a large-scale IT system.

Experience with maintaining the Scrum Task board or Kanbon Board for the
development team and government to review the latest siatus of the sprint.

C. Salesforce Administrator

The Contractor must have, maintain for the duration of this Agreemeni and engage
Salesforce Adminisirator in any RFQ/SOW in this Agreement with the following mlnlmum
qualifications:

Salesforce Administrator shall have at least 3+ years of experience a
Salesforce project team within the Public Sector or Governmeniaol
environments.

Must have Salesforce Certified Administrator cerlification.

Experience wiih setting up organization profiles, configuring User interfaces
and configure search settings.
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Experience with creating and maintaining an enterprise contact list within
Salesforce. _

Experience with setting up and managing user profiles, froubleshooting user
login issues.

Experience with deploying lift and shlft Salesforce. soluhons

Experience with managing Security and data access based on: restricting
logins, determining object access, establish record access conirols. manage
record access with role hierarchy, deal with record access exceptions, and
manage field-level security.

Experience with customizing Salesforce solutions by creating new. custom

fields, developing picklists & lookups, establishing page layouts, creote record

types while maintaining data quality.

Experience with managing Sales force data based on:. imporing new records
using the import wizards, updating existing records: mass transfer of records
between users, cleonmg of records/data integrity, backing up.data, and
maintaining a data dictionary.

Experience with demonstrating the ability to automate: emou femplate
responses, workflows, process builder, and establish rules within Salesforces
capabilities.,

Experience with developing reports cnd dashboards within Salesforce based
on the féllowing: running and modifying reports, creating new reports, building
dashboards using data visualization fools, and exporting data from reports.
Must have strong business analysis and functional experience, including
requirements gathering, creating/deploying solutions te end users, and
managing User Acceptance Testing (UAT}/deployment process.

Experience with the following: deploying Salesforce’s solutions within a
Government Cloud environment, knowledge (and experience) with Transpori
Layer Security (TLS) and Secure Sockets Layer {TSL), Solesforce Apex.
Salesforce Object Query Language SOQL, Chatler, Salesforce's Lightning
Component, VisualForce, Mulesoft, DocGen(Nintex), DevOps and Continuous
Integration Tools, GitHub or similar tools.

Experience with developing the following: Sales force intake solutions,
Salesforce Investigation solutions, Salesforce Assessment solutions, Salesforce
Service Planning Solutions, Case Management Solutions, Salesforce Reporting
solutions, Salesforce Resource Management Solutions, Salesforce Financial
Moncgem_ent Solutions, and experience with designing Salesforce Ul and UX.

D. Salesforce Platform Developer

The Contractor must have, maintain for the duration of Thls Agreement and engage as
a Salesforce Adminisirator in any RFQ/SOW in this Agreement with the following
minimum qualifications:

Salesforce Developer shall have at least 3+ years of Salesforce Platform
Developer experience with a Salesforce project team within the Public Sector
or Governmental environments.

Must have at leost one of the following certificalions: Solesforce Plaiform
Certlified Develop |, Salesforce Plotform Developer Il, or Sclesforce Platform

App Builder.
Contractor Initials /] /
Daic
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Experience with product development life cycle and software testing; which
includes crealing unit test cases establishing unit testing prolocols and
appropriate testing environments, coordinate and execule soflware testing.
Experience with deploying lift and-shift Salesforce solutions.

Ability to design, code, test, debug, package and deploy quality scalable
and well-documented solutions on the Salesforce solutions.

Experience with deploying Salesforce's solutions within a Government Cloud

environment,
Successfully document/maintain documentation on application. code,

application use and flow, and training materials.

Experience with demonstrating the ability 1o automate email template
responses, workflows, process builder, and establish rules within Salesforce
capabilities.

Experience with: Salesforce design/development, DevOps and Continuous
Integration Tools, Salesforce Apex, developing Sdlesforce mobile solutions,
MuleSoft and APl programming, Chatler, VisualForce, Salesforce's Lightning
Component, JavaScript, C3 or C++, SQL or Data Manipulation Language
(DML}, Salesforce Object Query Language {SOQL). GitHub or similar:tools and
code versioning best practices, designing Salesforce Ul and UX, and DocGen
(Nintex).

Experience with developing: Salesfcice intake solulions, Salesforce
Investigation solutions, Salesforce Assessment solutions, Salesforce Service
Planning solutions, Salesforce Case Management solutions; Salestorce
Reporling solutions,-Solesforce Resource Management solutions, and
Salesforce Financial Management solutions.

E. Salesforce Technical Architect

The Contractor must have, maintain for the duration of this Agreemerit and engage as
a Technicat Architect in any RFQ/SOW in this Agreement wnh the following minimumi
qualifications:

Al

Technical Architect shall have atleast 5+ years of Salesforce Technical
Archilecture experience with a Salesforce project team within the Public
Sector or Governmenial environments.

Must have the at least one of the following certifications: Sclesforce Cemfled
Application Archilect, Salestorce Certified System Architect, or Salesforce
Cerlified Technicat Architect. ‘

Experience with architecting solutions that address security complexities, Dev-
Ops. application design/development, and capabilities on the Lightning
Platform as part of a functional security model.

Experience with identifying development-related risks, considerations, and
limits for the platform across the architecture.

Experience with deploying lift and shift Salesforce solutions.

Understanding of dalo migration considerations, design trade-offs, and
common ETL tools.

Ability to document and maintain current As-Is and To-Be Salesforce Solulions’
Architecture for government review.

Ability to discuss and demonstrate all aspects of the Salesforce platform,
including but not limited to business processes, hosling infrastructure, security;
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integration to other IT systems across the Stale of New Hompshire's IT
Enterprise. ‘

Experience with Service Oriented Architeciure (SOA).

Understanding of systems architecture and ability to design scalabie
performance:driven solutions.

Experience with Salesforce Apex.

Experience with VisualForce.

Experience with Salesforce's Lightning Component.

Experience with JavaScript.

Experience with deploying Salesforce's solutions within a Government Cloud
environmeni.

Must have 3+ years of experience with GitHub or similar tools and code
versioning best practices.

Strong knowledge of the SDLC framework.

Experience with DevOps and Continuous Integration Tools e.g. {Jenkins).
Expefience with MuleSoft or similar tools and AP programming.

Experience with-Single Sign-on (S5O} ond Security Assertion Markup Language
[SAML)

Experience and knowledge with Transport Layer Security {TLS) and Secure
Sockets Layer (TSL).

Experience with DocGen (Nintex)

Experience with developing: Saiesforce Intake solutions, Salesforce
Investigation solutions, Salesforce Assessment solutions, Salesforce: Service
Planning solutions, Salesforce Case Management solutions, Salesforce.
Reporling solutions, Salesforce Resource Management solutions, Salesforce
finoncial Management solutions, Salesforce Object Search Ladiguage (SOGL,
and HTML. .

F. Salesforce Data Architect

The Contractor must have, maintain for the duration of this Agreement and engage as
a Salesforce Data Architect in any RFQ/SOW in this Agreement with the following
minimum qualifications:

Technical Architect shall have at least 5+ years of Salesforce Data
Architecture experience with a Salesforce project team within the Public
Sector or Governmental environments.

Experience in agile deliver.

Must be a Salesforce certified Data Architeciure and Management Designer.
Experience with Data Modeling/Database Design.

Experience with large scale Data Migration efforts and Indexing.

Experience with performing Extract, Transform, Load {ETL} efforis,

Must maintain data quality, a data dictionary, ond As-Is and T0-Be data
models {logical and physical) for users to reference.

Experience with Salesforce Shield for data secunly.

Experience with Oracle datobase.

Experience with leveraging Master Data Management (MDM]) Tools.
Experience with deploying Salesforce’s solutions within a Government Cloud
environment,

Experience with Salesforce Apex.

Experience with MuleSoft and API progrommmg
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Experience with VisuaiForce,

Experience with Salesforce’s Lightning Component.

Experience with SQL or Data Manipulation Language (DML).

Experience with Salesforce Object Query Languoge {SOQL).

Experience with GitHub or similar fools and code versioning best practices.

Experience with JavaScript.

Experience with Tabieau or similar data visualization tool.

Experience with data analytics, data governance, and Business Intelligence
sojutions within Salesforce.

Experience with DocGen [Nintex).

Experience with developing Salesforce Intake solutions.

Experience with developing Salesforce Investigation solutions.

Experience with developing Salesforce Assessment

Experience with developing Salesforce Service Planning solutions.
Experience with developing Salesforce Case Management solutions.
Experience with developing Salesforce Reporting solutions.

Experience with developing Salesforce Resource Management solutions.
Experience with developing Salesforce Financial Managerment solutions.
Experience and knowledge. with Transport Layer Security {TLS) dnd.Secure
Sockets Layer {TSL).

-G. Salesforce Business Analyst

The Confractor must have, maintain for the duration of this Agreement and engage as
a Salesforce Busiriess Analyst in any RFQ/SOW in this Agreemeni with the following
minirmum qudlifications:

Salesforce Business Analyst shall have at leasi 3+ years of Salesforce Business
Analyst experience with a Salesforce project team within the Public Sector or
Governmental environments.

Must have the Salesforce Certified Administrator certification.

Experience in agile delivery.

Proficient in MS Excel, Word, PowerPoint and Visio.

Experience with writing user stories, use case, business/IT requirements, and
User Acceptance Testing documents.

Experience with writing manuals and standard operating procedures.
Experience with developing As-Is and To-Be process.

Experience with Salesforce Solutions. _

Experience wilh Tableau or similar data wsuollzohon fools,

Strong knowledge of the SDLC framework.

Experience with facilitoting requirements gathering sessions and problem
solving.

Experience developing reports that meeting Federal Standards.

Experience with gothering requirements for DocGen [Nintex). -

Experience with gothering requirements for Salesforce Intake solutions.
Experience with gathering requirements for Salesforce investigation solutions.
Experience with gather requirements for Salesforce Assessment solutions.

‘Experience with gathering requirements for Salesforce Senvice Plc:nnmg

solutions.
Experience with gathering requirements for Salesforce Case Monogemenf

solutions.
Contractor Initials 1@/ Y
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. Experiehce with gathering requirements for Satesforce Reporting soluiions.
= Experience with gathering requirements for Salesforce Resource Management
solutions.

» Experience with gathering. reqwremenis for Solesforce Flnoncmi management
solutions.

H. Salesforce Training Consultant :

The Contractor must have, maintdin-for the durohon of this.Agreement and engage as
a Salesforce Training Consuitant in any RFQ/SOW in this Agreement with the following
minimum qualifications:’

* Salesforge Training Consultant shall have Salesforce. Training experience with a
Salesforce project tedm within the Public Sector or Governmental
environments.

Must have Salesforce Cerlified Administrator certification.
Proficient in MS Excel, Word; PowerPoint, and Visio:
Experience with’ wrmng user.guides-and training manuals.
Experience with Tableau or similar dota visualization tool.
Experience with Learning Management Solutions such as Moodle.
Expetience with raining and teaching an abdience on Salesforce solutions.
Strong knewledge of the SDLC framework.
'« Experience with gathering training requirements for future training sessions.

« Experience withfacilitating requ:remenfs gatheting sessions and problem

solving.

* Experience with providing training on DocGen (Nintex).

»  Experience withi providing training on Salesforce Intake solutions.

*  Experience with providing iraining on Salesforce Investigation solutions.

» Experience with providing training on Salesforce Assessment solutions.

= Experience with providing training on Salesforce Service Planning solutions.

* Experience with providing training on Salesforce Reporting solutions.

* Experience with providing training on Salesforce Resource Management

solutions..
Experience with gathering requirements for Salesforce Financial management solutions.

DELIVERABLES

The Contractor shall provide the State with the Deliverables and Services in accordance with
the time frames in their response to RFQs/SOW. Al Deliverables shall be subject 1o the Stote's
Acceplance as set forth in Testing and Acceptance, herein. Upon its submission of
Deliverable, the Contractor shall represent that it has performed its obligations under the
Contract and RFQ/SOW associated wilh the Deliverable.

By unconditionally accepting a Deiiverable, the Siate reserves the right to reject any ond all
Deliverables in the event the State detects any Deficiency in the System, in whole of in par,
through completion of alt Acceptance Testing, including but not limited to. Soflware/System
Acceptance Testing, and any extensions thereof.

For each denial of Acceptarice, the Acceptance Period may be extended. at the option of
the Slate, by the corresponding time required to correct the Deficiency. retest or Review.
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I. WRITTEN DELIVERABLES REVIEW

The State will Review RFQ/SOW Wrillen Deliverables for an Acceptance Period of five (5)
business days after receiving written Ceriification from the Contractor that the Written
Deliverable is final, complete, and ready for Review. The State will notify the Contractor in
wriling of ifs Acceptance or Non-Acceptance of a Deliverable by the end of the five [5) day
Review Period. If any Deficiencies exist within RFQs/SOW, the State will nofify the Coniractor in
wriling of the Deficiency and the Contractor must correct the Deficiency within five [5)
business days of receiving nofice from the State at no charge to the State. Upon receipt of
the corrected Deliverable, the State.will have five (5) business days to Review the corrected
Written Deliverable and notify the Con?rcctor in writing of its Acceptance or rejection thereof,

il SOFIWARE DELIVERABLES
Testing and Acceptlance are completed based on the.requirements defined herein.
ifi. NON-SOFTWARE DELIVERABLES REVIEW

The State will Review RFQ/SOW Non-Software Deliverables to determine whether any
Deficiency exists and notify the Contractor in writing-of its Acceptance or non-acceptance of
the Non-Software Deliverablé. The Contractol must corect the Deficiencies within five {5)
business days, or within the period identified in the Work Plan, as applicable. Following
corection of the Deficiency, the-State will notify the Contractor in wriling of its Acceptance or
rejection of the Deliverable.

iv., SOFTWARE LICENSE GRANT

The Software License shall grant the State a'worldwide, perpetual, irevocable, non-exclusive,
‘non-transferable, limited license to use the Software and its associdted Documentation,
subject to the terms of the Contract.

v. :SOFTWARE AND DOCUMENTATION COPIES /

The Contractor shall provide the State with a sufficient number of hard copy versions of the .
Software's associated Documentation and one (1) electronic version in Microsoft WORD and
PDOF format. The State shall have the right to copy the Software and its associated
Documentation fof its internal business needs. The State agrees {o include copyright and
proprietary notices provided to the State by the Contractor on such copies.

vi. RESTRICTIONS N

Except as otherwise permitted within, the State ogrees not to:

* Remove or modify any program markings or any notice of Contractor's proprietary
rights;

+ Make progroms or materials available in any manner to any third party for use in the
third party’s business operations, except as permitied herein; or

+ Cause or permit reverse engineering, disassembly or recompilation of ihe programs.
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The Contractor must hold the right to allow the State to use the Software or hold all itle, right,

and interest (including ail ownershrp and intellectual property rights) in the Software and its
associated Documentation.

REMEDIES

It the Contractor fails fo correct a Deficiency within the period of time allotted by the State,
the Contractor shall be deemed fo have committed: an Event of Default, pursuant Section 8,
State of New Hampshire Terms and Condlitions - P-37, Geneéral Provisions.

Notwithstanding any provision of the Contract, the Stote's option to terminate the Contract
and pursue the stated remedies will remain in effect until the Contrdetor completes the
Contract to the satisfaction of the State.

SYSTEM ACCEPTANCE

Upon completion of the Warranty Period; the State will issue a Letter of Final System
Acceptance.

WARRANTY PERIOD

The Warranty Period for each project will initially commence upon the Stateissuance of a ™
Letter of Acceptance for UAT and will condinue for ninety (90} days. If within the last thirty (30)
calendar days of the Warranty Period, the System Software fails to operate os specified, the
Warranty Period will cease, the Contractor will correct the Deficiency, and a new thirty {30)
calendar day Warranty Period will begin. Any further Deficiencies with the Software must be
corrected and run fault free for thirty (30) days.

The Contractor shall warrant that the System must operate to conform to the Specifications,
terms, and requirements of the Contract and RFQ/SOW.,

The Contractor shall warrant that the Software is properly functioning within the System,
compliant with.the requirements of the Contract, and will operate in accordance with the
Specifications. Software shall be archived and or version controlled through the use of the
State of New Hampshire's configuration management system.

The Contractor shall warrant that it has good fitle to, or the right to allow the State to use all
Services, equipment, and Software provided under this Contract, and that such Services,
equipment, and Software {“Material”) do not violate or infriinge any patenti. frademark,
copyright, trade name or other intellectual property rights or misappropriate a trade secret of
any third party.

The Coniractor shall warrant that the Software will not confain any viruses, destructive
programming, or mechanisms designed 1o disrupt the performance of the Software in
accordance with the Specifications.
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The Contractor shall warrant that all System components, including any replacement or
upgdraded System Software components provided by the Contractor to correct Deficiencies or
as an Enhancement, shall operate with the rest of the System without loss of any functionality.

"
The Contractor shall warrant that all Services provided under the Contract will be provided in
a professional manner in accordance with industry stondords and that Services will comply
with performance standards.

WARRANTY SERVICES

The Contractor shall agree to maintain, repair, and correct Deficiencies in the System
Software, including but not limited to the individual modules or functions, during the Warranty
Period at no additional cost to the State, in accordancewith the:Specifications and terms and
requirements of the Conlract, including without limitation, correcting: all errors, and Defects
and Deficiencies; eliminating viruses or destructive programming; and replccmg incorrect,
Defective or Deficient Software and Documentation.

Warranty Services shall include, without limitation,. the following: -

« Maintain the Sysiem Software in accordance with the Specificatiors; terms, and
requirements of the Contract;

» Repairor replace the System Software or any portion thereof-so that the System
operates in accordance with the Specifications, terms, and requirements of the
Contract;

e The Coniractor shall hove avoilable 1o the State on-call telephone assistance, with issue
tracking available to the Stale, twenly four {24} hours per day and seven (7) days a
‘week with an emait / telephone response within two {2} hours of request, with
assistance response dependent upon issue severity;

« On-site additional Services within four {4) business hours of a request;

» Maintain a record of the activities related to Warranty Repadir or maintenance ochwhes
performed for the State: and

» For all Warranty Services calls, the Contractor shall ehsure the following information will
be collected and maintained: ‘

o Nature of the Deficiency:;

Current status of the Deficiency:;

Action plans, dates, and times;

Expected and actual completion time;’

Deficiency resolution information;

Resclved by:

‘Identifying number i.e. work order number; and

Issue identified by.
+ The Contractor must work wiih the Stole to identify and troubleshoot potentially large-
. scale Software failures or Deficiencies by collecting the following information:

o Mean time between reporied Deficiencies with the Software;
c Diagnosis of the root cause of the problem; and
o Identification of repeat calls or repeat Software problems.

¢ All Deficiencies found during the Warranity Period and all Deficiencies found with the

Warranty Releoses sholl be corrected by the Contractor no later than five (5) business

days, unless specifically extended in writing by the State, at no additional cost to the

State.

Q0 00 0O 00
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If in the Event of Defauit, the Confractor fails to correci the Deficiency within the alloited
period of fime (see above), ihe State shall have the right, at its option: 1} to declare the
Contractor in default, terminate the Contract, in whole or in part, without penaity or liability to
the State: 2) to return the Contracior's product and receive a refund for all amounts paid to
the Contractor, including but not limited to, applicable license fees within ninety (90) days of
nofification to the Contractor of the State's intent to request a refund; and 3) to pursue its
remedies available at law or in-equity.

Notwithstanding any provision of the Contract, the State's option to terminate the Contract
and pursue the remedies above will remain in effect until satistactory completion of the full
Worroniy Penod

ON_GOING._SOFTW_ARE; MAINTENANCE AND-SUPPORT LEVELS

The Contractor shall maintain and suppeort the System in all material respects as déscribed in
the-applicable program Documentation after delivery and the Warranty Period of ninety {90)
days through the complelion.of the Contract term.

The Contractor will not be responsible for maintenance or support for Software developed or
modified by the Slote. '

MAINTENANCE RELEASES

The Confractor shall make available to-the State the latest program updates, general
maintenance releases, selected functionality releases, patches, and Documen’rohon that are
generally offered to its cusiomers, of no additional cost.

CONTRACTOR RESPONSIBILITY

The Contractor shall be responsible for performing on-site or remote technical support in
accordance with the Contract Documents, including without limitation the réquirements,
terms, and conditions contadined herein.

As part of the Software maintenance Agreement, ongoing Sofiware maintenance and
support levels, including all new Software releases, shall be responded to according 1o the
following:

Class A Deficiencies - The Contractor shall have available to the Stale on-call
telephone assistance, with issue fracking available to the State, eight (8) hours per day
and five (5) days a week with an email / telephone response within two [2) hours of
request. or the Coniractor shall provide support on-site or with remote diagnostic
Services, within four (4) business hours of a request;

Class B & C Deficiencies -The State shall notify the Contracior of such Deficiencies
during regular business hours and the Contractor shall respond back within four (4)
hours of notification of planned correctlive action;
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The Contractor shall repair or replace Software, and provide maintenance of the Software in
accordance with the Specifications, Terms and Requirements of the Contract;

The Coniractor shall maintain ¢ record of the activities related to warranty repair or
maintenance activities performed for ihe State; :

For all maintenance Services calls, the Contractor shall ensure the following information will be
collected and maintained:
i. Nature of the Deficiency;
fi. Current status of the Deficiency:
il. Action plans, dates, and times:
iv.. Expected and actual completion time;
v.. Deficiency resolution information;
vi. Resolved by:
vii. Identifying number i.e. work order number; cnd

vili, Issue |denf|f|ed by.

The Confrcctor must work with the State to identify and troubleshoot potentially large-scale
System failures or Deficiencies by collecting the following information: 1) mean time betwéen
reported Deficiencies wilh the Software; 2) diagnosis of the root cause of the problem; and-3)
identification of repeat calls or repeat Software problem:s.

If the Coniractor fails to correct a Deficiency within the alloBed period of time-Stated above,
the Coniractorshall be deemed to have committed an Event of Default, pursuant to Section
8: State of New Hampshire Terms and Conditions - P-37. The State reserves the right to return
the Contractor's product and receive a refund for all amounts paid to ihe Contractor,
including but not limited to, applicable license fees, within ninety’(90) days of noftification 1o
the Contractor of the State's refund request

XV, ADMINISTRATIVE SPECIFICATIONS

The State will not be responsible for any travel or out of pocket expenses incurred in the
_performance of the Services.

The Coniractor shalassume all travel and related to include, but not limited to: meals,
hotel/housing, airfare, correm‘ols car milecge and out of pocket expenses.

The State will not pay for any shipping or delwery fees unless specifically itemized in the
Contract.

The State agency will work with the Contracior to determine the requirements for providing all
necessary workspace and office egquipment, including desklop computers for the
Contractor’s staff. If Contractor has specific requirements, ihey must be included in the
Controctor s response to any RFQ/SOW.

Contractor personnel shall provide Services between the Work Hours as identified by the
requesting State Agency. excluding State of New Hampshire holidays. Changes to this
Schedule may be made upon Agreement with the State Project Manager.,
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As applicable, and reasonably necessary, and subject to the applicable State and federal
laws and regulations and restrictions imposed by third parties upon the State, the State will
provide the Contractor with access to all program files, libraries, personal computer-bosed
systems, soffware packages, network systems, security systems, and hardware as required to
complete the conlracted Services.

The Contractor shall provide- the State access to all Documents, State Dotc maierlcls reports,
and other work in progress relating 1o the Contract ("State Owned Documents”}). Upon
expiration or termination of the- Contract, Contractor shall turn over ali State-owned
Documents, State Data, material, reports, and work in progress relating to this Contract to the
State at no additional cost to the State. State-Owned Documents must be provided in both
printed and efectronic format.

Upon successful completion and/or termination of the Implementation of the Project, the
Confractor shall own and hold all, title,. and rights in any Software madifications developed in
connection with performance of obligations under the Contract, or modifications to:the
Contractor provided Software, and. their associated Documentation inciuding any and alt
performance enhancing opeérational plans and the Contractors' special utilities. The:

Contractor shall licehse back 16, the State the right to produce, publish, or otherwise use such

Software; source code; object-code, modifications, reports, and Documentation developed
wnder the Contract.

In no evenl shall the Contractor be precluded from developing for itself, or for others, materials
that are competitive with, or similar 1o Custom Software, modifications developed in
connection with performance of obligations under the Contract. In oddition. the Contractor
shall be free to use its general knowledge, skills, experience, and any other ideas, concepts,
know-how, and techniques that are-acquired or used in the course of its performance under
ihis Agreement.

All work done must conform to standards and procedures established by the Depariment of
Information Technology and the State.,

In consideration for receiving access to and use of the computer facilities, network, licensed or
developed Software, Software maintained or operatied by any of the State entities, sysiems,
equipment, Documentation; information, reports, or Database Administrator of any kind
(hereinafter "Information"); Contractor understands and agrees 1o the following rules:

« Every Authorized User has the responsibility to assure the protection of information
from unouthorized access, misuse, theft, domage, destruction, modification, or
disclosure;

s Information shall be used solely for conducting official Siate business, and all other
use or occess is strictly forbidden including. but not limited to, personal, or other
private and non-State use and that at no time shall Contractor access or atlempt to
access any information without having the express authorily from ihe State to do so;

s Al no time shall Contractor access or attempt to access any information in a
manner inconsistent with the approved policies, procedures, and /or agreements
relaling to system entry/access;

+ Al Software Licensed, developed, or being evaluated-by the State cannot be
copied, shared, distributed, sub-icensed, modified, reverse engineered, rented, or
sold. and that at all times Contracior must use vimost care to protect and keep
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such Software strictly confidentdial in accordance with the license or any other
Agreement executed by the State. Only equipment or Software owned, licensed, or
being evaluated by the State, con be used by the Contractor. Personal Software
(including but not limited to palmtop sync Software) shall not be installed on any
equipment; and

« If the Contractoris found to be in viclation of any of the above-stated rules, the
Contractor may face removal from the Contract, and/or cnmmol of civil
prosecunon if the. act constitutes a violation of law.

E-Mail and othét electrénic communication méssOging sysiems are State of New Hampshire
property and are to be used for business purposes only. Email is defined as "internal.ermail
systems” or “State-funded email systems.” Contractor-understands and agrees that use of
email shall follow State standard policy (available upon request)

The'Internet/Intranet is to be used. for access to and distibution of information in direct support
of the busiriess of the Stafe of New Hcmpshlre occordmg to State standard policy {available
upon request).

xvi. FORCE MAJUERE

Neither Contractor nor the State shall be responsible for delays or failures in perfformance
resulting from unforeseeable events beyond the-control of such party and without fault or
negligence of such poarty. Such events shall include acts of God, strikes, lock outs, riots, and
acts of War, epidemics, fire, power fcn!ures nuclecr oc:cudents earthquaokes, and unusually
‘severe weather,

Except in the event of the foregoing, Force Majeure events shall not include Contractor's
inability 1o hire or provide personnel needed for-the Contractor's performance under the
Contract. '

xvif. STATE CONFIDENTIAL INFORMATION

In performing its obligations under the Contract, the Contrdictor may gain access 1o
information of the State, including State Confidential Information. “State Confidential
Information" shall include, buf not be limited to, information exempted from public disclosure
under New Hampshire RSA chapter 91-A: Access to PUblic Records and Meetings (see'e.g. RSA
chapier 21-A: 5 Exemptions). The Contractor shall not use the State Confidential Information
developed or obtained during the performance of, or acquired, or developed by reason of
the Contract, except as is directly connecied to and necessary for the Contractor's
performance under the Contract.

The Contracior agrees to maintain the confidenticlity of and to protect from unauthorized usé,
disclosure, publication, and reproduction [collectively “release”), all State Confidential
‘Information that becomes available to the Contractor in connection with its performonce
under the Controct regardless of its form.

Any dlsclosure of the State Confidential information shall require prior written approval of the
State. The Confractor shall immediately notify the State if ony request, subpoena or other
legal process is served upon the Contractor regarding the State Confidential Infermation, ond
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the Contractor shall cooperate with the State in any effort it undertakes to contest the request,
the subpoena or other legal process, at no additional cost to the State.

In the event of unauthorized use or disclosure of the State's Confidential Information, the
Contractor shallimmediately notify the State, and the State shall immediately be entitied to
pursue any remedy ol law and in equity, including, but not limited to injunctive relief.

Insofar as the Coniractor seeks fo maintain the confidentiality of its confidentidl or proprietary
information, the Contractor must clearly identify in writing the information it claims to be
confidentiial or proprietary. The Contractor acknowledges that the State is subject to the Right
to Know Law, RSA chapter 91-A. In the event the State.receives a request for the information
identified by the Contractor as confidential, the State will notify the Contractor and specify
the date the State will be releasing, the requested information. At the request of the State, the
Contractor shall cooperate and assist the State with the.collection and Review of the
Contractor’s information, at no.additional expense to the State. Any effort to prohibit or-enjoin
the release of the information shall be the Contractor!’s sole responsibility and at the
Contractor's sole expense. If the Contractor fails 10 obtain.a court order enjoining the
disclosure, the State shall release the informiation on the date specified in the Stote's notice to
the Contractor without any State liability fo the Coniracior.

In the event of a Data Breach, the Contractor shall.comply with provisions of NH RSA 359-C.
TRANSMISSION OF CONFIDENTIAL DATA

Application Encryp}ion: Contractor attests the applications have been evaluated by an

expert knowledgeable in cybersecurily and that said application’s encryption. capabilities

ensure secure transmission via the internet if transmitting data contdining confidential data

belween applications.

lComputer Disks and Portable Storage Devices: Conlractor may not use compuler disks or

‘portable storage devices, such as a thumb drive, as a method of transmitting Confidential

Data. Encrypted thumb drives may be used with written exception from the Stale.

Encrypted Email: Confracior rrioy only ehnploy email to transmit Confidential Data if emait is
encrypled ond being sent to and being received by email addresses of persons authorized to
receive such information.

Encrypted web Site: If Contractor is employing the wWeb 1o transmit Confidential Data, all data -
must be encrypted in iransit using TLSv1.2 or higher.

File Hosting Services, also known as File Sharing Sites: Contractor may not use file hosting
services, such as Dropbox or Google Cloud Storage, to transmit Confidential Data, without
written exception from the State.

Ground Mail Service: Contractor may only transmit Confidential Data via certified ground mail
or other delivery service with document/parcel tracking and receipl signalure systems, such as
UPS or FedEx, within the coniinental U.S. and when sent to o named individual.
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Open Wireless Networks: Contractor may not fransmit Confidential Dala via an open wireless
network, unless employing a secure method of transmission or remote access, such as a virtual
private network {VPN).

Remote User Communication: If Contractor is employing remote communication to access or
transmit Confidential Data, a secure method of transmission or remote access must be used.

SSH File Transfer Protocol also known as Secure File Transfer Protocot (SFTP): Iif Conlractor is
employing an SFIP to transmit Confidential Data, Confractor will structure the Folder and
access privileges to prevent inappropriote disclosure of information. SFTP folders and sub-
folders used for transmilting Confidential Data will be coded for 24-hour auto-deletion cycle
{i.e. Confidential Data will be deleted every 24.-hours).

Wireless Devices: If Contractor is transmitting Confidential Data via wireless: devuces all
Confidentiol Data must be encrypted to prevent inappropridgte disclosure of information and
devices must be password protected.

| RETENTION AND DISPOSITION OF IDENTIFIABLE RECORDS

The Coniractor shall retain the Confidential Data for the duration of this Contract. Upon the
termination of the Contract, the Contractor shall return the Data in whatever form it may exist
to the State within 30 days of the Coniract termination: Only upon return of the Data to the
State, the Contractor shall destroy the Data unless instrucied otherwise by the State.

i. Retention
Contractor agrees:

» Not to store, transfer or process Confidential Data collected in connection with the-
services rendered under this Contract and RFW/SOW outside of the United States. This
physical location requirement shall also apply in the implementation of cloud

~ compuling, cloud service or cloud storage capabilities, and includes backup data and
Disaster Recovery locations.

« Confidential Data will not be stored on personal devices.

s Toensure proper security monitoring capabilities are in place to detect potential
securily events Ihat can impact Siale of NH systems and/or State Confidential Data for
contractor provided systems accessed or utilized for purposes of carrying out this
Contract.

» To provide or require security awareness and educohon for/of its End Users in suppor# of
protecting Confidential Data.

+ Toretain all electronic and hard copies of Confidential Data in a secure location.
+ Confidential Daia stored in o Cloud must be in a Government Cloud compliant solution

and comply with all applicable stalutes and regulations regarding the privacy and
security. All Contractor controlled servers and devices must follow the hardening
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standards gs outling in NIST 800-123
{https://nvipubs.nist.gov/nistpubs/legacy/sp/nistspecialpublication800-123.pdf). As well
as current, updated, and maintained antfi-malware utilities (e.g. anti-viral, anti-hacker,
anti-spam, anti-spyware). The environment, as a whole, must have intrusion-detection
services and infrusion protection services, as well as, firewall protection.

» To cooperate with the State's Chief Information Security Officer (CISO} in the detection
of any security vulnerabillify of the hosting infrastructure.,

il, Disposition

If the Contractor will maintain any Confidential Data on its systems [or its:sub-contractor
s;ysi‘.'emS), the Contractor will maintain a documented process for securely disposing of such
data upon request or contract termination. The.Contractor will also-obtainwritten
certification for any State of New Hampshire data destroyed by the Contractor or any
subcoritractors-as a part of ongoing, emergency, and of disaster recovery operations
When no longer in use, electronic media containing State of New Hampshire Confidential
Datao shall be rendeéred unrecoverable via a secure wipe program in accordance with
industry-accepted standards for secure deletion and media sanitization, or otherwise
physically destroying the media {for example, degaussing) as.describedin NIST Special
Publication 800-88, Rev 1, Guidelines for Media Sanitization, National Institute of Standards
and Technology. U. S. Department of Commerce.

The Contractor shall provide the State with written certification, including date and time of
datd destruction, asserting that data was destroyed per this Agreement. The written
cerlification will include all details necessary to demonstrate Confidential Data has been
properly desiroyed and validated. Where applicable, regulatory and professional
standdrds for retention requirements will be jointly evaluated by the. State and Contraictor
prior to destruction. In the-event where the contractor has comingled Confidential Data
and the destruction is not feasible the State and Contractor will jointly evaluate regulatory
and professional standards for retention requirements prior o destruction,

PROCEDURES FOR SECURITY

Contractor agrees to safeguard the Confidential Data received under this Controct, and
any Derivative Data or files, as follows

a. The Contractor will maintain proper securily controls 10 protect Confidential Data
collected, processed, managed, and/or stored in the delivery of conirocied
services.

b. The Coniractor will maintain policies and procedures to protect Confidential Data
throughout the information lifecycle, where applicable, (from creation,-
fransformation, use, storage and secure destruction) regardiess of the media used
to store the dala (i.e., tape, disk, paper, etc.).

c. The Coniractor will maintain appropriate authentication and access controls to
contractor systems that collect, fransmit, or store Confidential Data where

"“applicable.

d. If the Contractor will be sub-contracting any core functions of the Confract and or

RFQ/SOW supporting the services thereunder, the Contractor will ensure End User(s)

Page 30 of 50
Contractor Initials ‘f/}?{_fif

Date {73 f




xxI.

will maintain an internal process or processes that defines specific security
expectations. and monitoring compliance 1o securnty requirements that are
equivalent with ihe obligations imposed on the Contractor by this Agreement.

. The Contractor will work with the State to sign and comply with all applicable State

of New Hampshire and Department system access and authorization policies and
procedures, systems access forms, and computer use agreements as part of

obtaining and maintaining access to any Confidential Data or system(s).

Agreements will be completed and signed by the Contractor and any gpplicable’
sub-contractors prior to system access being authorized.

ifthe State determines:the Contractor is a Business Associate pursuant 1o 45-CFR

160.103, the Contractor will execute a HIPAA Business Assaciate Agreement {BAA)

with the State and i§ responsible for maintaining compliance with the BAA.
. In the event of an Incident, Computer Security Incident, or Privacy Breach the

Contractor shall make immediate efforts o containthe Incident/Privacy Breach, to
minimize any damage or-loss resulting from the incident, Computer Security

Incident, or Privacy Breach, as well as, investigate the caduse(s) and promptly take

measures 10 prevent future Incidents, Computer Security Incidents, or Privacy
Bredches of a similar nature from reoccurring.

. Conlractor agrees to maintain @ documerited Breach Nohhcohon and Incident

Response process that complies with 1the requirements of this Information Secunty

‘Requirements Exhibit.

Contractor must, comply with all applicable state and federal laws relating to the
privacy and security of Confidential Data, and safeguard the Confidential Data at a

level consistent with the requirements applicable 1o state and federal agencies.

Contractor agrées to establish and maintain appropriate administrative, technical,
physical, and organizational safeguards to protect the confidentiality of the

Confidential Data and to preveni unauthorized use or access. to it The safeguards
must provide a level and scope of security that is not less than the level and scope

:of security requirements that is set forth in the principles of NIST 800-53 (Rev.4).

Contractor agrees to use the minimum necessary Confidential Data in performance
of this Conlract.

. The Contractoris responsuble for ensuring End User compliance with the terms and

conditions of the Contract and this Information Security Requiremenis Exhibit.

The State reserves the right 1o conduct onsite inspections to monitor compliance
with this Contract, including the privacy and securily requirements provided herein,
HIPAA, and other applicable laws ond Federal regulations until such time as the
Confidential Data is disposed of in accordance with this Contract,

2. The State reserves the right to conduct onsite inspections to monitor compliance with this
Contract, including the privacy and security requirements provided herein, HIPAA, and
other opplicable State and federal laws and regulations until such time as the Confidential
Datais disposed of in accordance with this Contract.

' LOSS REPORTING

The Coniractor must notify the Stale of any information security events, computer security
incidents, or privacy breaches as soon as feasible, but no more than 24 hours afler the
Contractor has determine that the aforemenlioned hos occurred and that Confidential Dala
may have been exposed or compromised. :
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If a suspected or known information security event, computer security incident or privacy
breach involves Social Security Administration (SSA) provided data or Internal Revenue
Services (IRS) provided Federal Tax Information {FTI), the contractor must nofify the State
immediately and without delay.

The Contractor- must comply with ali applicable state:and federal laws relating to the privacy
and security of Confidential Data, and safeguard the Confidential Data at the level consistent
with the requirements applicable to state and federal agencies. In addition to, and
notwithstanding, Contractor's. compliance with all applicable-obligations and procedures,
Contractor’s procedures must also address how the Contractor wiil:
a. Identify Incidents;
b. Determine if Confidential Data'is involved in InCtdems
c. Report suspected or confirmed. Incidents as required in this information Security
Requuemenfs Exhibit:
d. Identify and convene a'core resporise group to determine the risk level of Incidents and
determine risk-based responses to Incidents and mitigation measures:
e. ldentify Incident/Breach rictification method-and timing; and
Address and reportincidents, Computer Security Incidents, Privacy, and/or Breaches
that implicate. personal information (Pl) in accordance with NH RSA 359-C:20 and this
Agreement.

—r

5. TERMINATION

a. Termination for Default
Upon the occurrence of any Event of Default, the State may take the following action:

* Procure Services that are the subject of the Controct from ancther source and the
‘Contractor shall beiiiable for reimbursing the Staté for the replacement Services,
and all administrative cosis directly related to the replacement of the Contract and
procuring the Services from another source, such as costs of competitive bidding,
mailing, advertising, applicable fees, charges or penallies, and staff iime costs; all of
which shall be subject to the limitations of liability sel forth in the Contract.

b. Terminalion Procedure

Upon termination of the Contract for any reason, the Siate, in addition to any other rights
provided in the Contract, may require the Contractor to deliver to the Stale any property,
including without limitation, Software and Written Deliverables, for such part of the Contract as
has been terminated.

After receipt of a notice of termination, and except as otherwise directied by the State,
Contractor shall:

1. Stop work under the Contract on the date. and to the exlent specified, in the
notice;
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2. Provide wrilten Cerfificalion to the State that Contractor has s_urrendered fo the
State all said property.

c. Termination

All RFQ/SOW shal automatically terminate in the event that this Contract terminales for any
reason.

6. OBLIGATIONS AND LIABILITY OF THE CONTRACTOR

The Contractor shall provide all servicés‘s’rric‘ﬂy pursuant to, and in conformity with, the specifications
under the terms of this Contract and as described in State RFP #2348-21.

LIMITATION OF LIABILITY
CONTRACTOR

Subject to applicable laws and regulations, in ho event shall the Contractor be liable for any
consequential, special, indirect, incidenid, punitive or exemplary damages and the Contractor’s
liability to the State for any ¢laims, liabiliies, or expensestelating to this Contract shall not exceed two
fimes (2X) the 1otal Contract price set forth.in Confract Agreement - P-37, General Provisions, .Block
1.8.

Notwithstanding the monetary limitation contained in this paragraph above, in the event a claim or
actlion is brought against the State in whichr mfnngemenf vidlation of Contractor's. obligations under
the Business Associate Agreemeni, and/or dny third party claims for bodily injury, death, or damoge

1o real or tangible personal property to the extent causéd by the

Contractor's negligence or willful misconduct are alleged. the Contractor, at ifs own expense, shail
defend, indemnify and hold harmless the State against all such claims or actions for any expenses,
costs or damages, including legal fees and expenses, incurred by the Sfcn‘e in conhection with such
claims or actions.

7. DEBARMENT, SUSPENSION, INELIGIBILITY AND VOLUNTARY EXCLUSION LOWER TIER COVERED
TRANSACTIONS

The Contractor certifies, by signature of this Contract, that neither it nor its principals is presently
debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from
participation in this tfransaction by any Federal or State Depariment or Agency.

8. INSURANCE

Cerliticate of insurance amounts must be met and maintained throughout the term of the Conlract
and any extensions as per the P-37, section 14 and connot be cancelled or modified until the State
receives a 10 day prior written notice.
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§. CONFIDENTIALITY & CRIMINAL RECORD

If requested by the Using Agency, the Contractor and its employees, and Sub-Contractors (if any),

shall sign and submit a Confidential Nature of Department Records Form and a Criminal
Authorization Records Form. These forms shall be submlﬁed to the Using Agency prior to the start of

any work.

10. ADDITIONAL REQUIREMENTS

Bk dm 1 et i e mbemn e S et

a.

The State requires ten (10) days’ advance knowledge of work schedules to provide security
and access to respective work areas. No premium charges will be paid for any off-hour

work.

The State shall require correction of defective work or-damages to any part of a building or

its appurtenances when caused by the Contractor’s employees, equipment or supplies.
The Coniractor shall replace in safisfaciory conditioh dll defective-work and domages
rendered thereby or any other damages incurred. Upon failure of the Contractor to -
proceed promptly with the necessary corrections, the State. may withhald any amount
necessary to comect alt defective work or dcmoges from payments to.the Contractor.

The Contractor or their personnel shall not represent themselves as employees or agents of

the-State.

While on State property, Contractor's employees shall be subject to the control of the

State! but under no circumstances shall such persons be deemed to be employees of the

State:

All personnei shall observe all regulations or special restrictions in effect at the State
Agency.

The Conliractor’s personnel shall be allowed only in areas where services are being
performed. The use of State lelephones is prohibited.

. TERMS AND DEFINITIONS

Notice from the Stote that a Deliverable has

Acceptance satisfied Acceptance Test or Review.

Supporis the management of permissions for

Access Control logging onto a computer or network.

Supplementary material that is collected and

Appendix appended at the back of o document.

: The Contractor's employees, Contractors,
Authorized User Subcontractors or other agenis who have
permission to access the State's Personal Data
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to enable the Contractor to perform the
Service required.

Breach or Breach of
Securily

Unlawful and unauthorized acquisition of
unencrypted  computerized Data  that
materially compromises the security,
Confidentialily or integrity of personal
information maintained by a person or
commercial entity.

Certification

The Contractor's written declaration with full
supporting and writen Documentation
(including without limitation test resulis as
applicable) that the- Contractor  hos
completed development of the Deliverable
and cerlified its Teadiness for applicable
Acceptance Testing or Review,

Change Control

Formal process for initiating changes to. the
proposed  Solution or process once
development has begun. -

Change Control
Procedures (CCP)

Formal process for iniliating changes to the
proposed  Solution or  process once
development has begun through'the use of a
Change Request/Order or CR.

Chc'nge Management

A process designed to help control the life
cycle of strategic, tactical, and operational
changes to IT services through standardized
procedures. The goal of Change
Management is to control risk and minimize
disruption to associated T services and
business operations.

Change Order

Consists of changes which range from minor
changes to significant changes that drastically
alter the project, however, typically forma!
change requests involve more significant
changes and the less impactiul changes are
made af the project management level. The
change order must be made formally, via a
written proposal or request form typically, and
that changes are not to be implemented unil
they are formally approved.
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ClIS

Means sensilive .‘ information like fingerprints
and criminal backgrounds gathered by local,

state, and federal crimingl justice and law

enforcement agencies as defined in the
Criminal Justice' Information Services (CJIS)
Securily Policy, ajoint program of the F8I, State
Identification Bureaus, and CJIS Systems
Agency,

Cloud/Cloud
Government
Environment

Refers to all the cloud computing and
virtualization products and solutions that are
developed specifically for government
organizations and institutions,

Completion Date.

End date for the Contract.

Computer Securlty
Incident

Means “Computer Security Incident” as stated
in Section 2.1 of NIST Publication 800-61 Rey, 2.
Computer Security Incident Handling Guide

Confidential Data

Means all information owned, managed,
created, received, from aor on behdlf of the
State that is protecied by information security,
privacy or confidentiality rules and state and
federal laws. This information includes-but is not
limited fo Derivative Data, Protected Health
Information (PHY, Personally Identifiable
Information (P}, Federal Tax Information,
Social Secunly Administration, and ClJIS
(Criminal Justice Information Services) data.

Confidential Information

Information required o be kept Confidential
from unauthorized disclosure  under the
Contract.

Contract

This Agreement between the State of New
Hompshire and a Contractor, which creates
binding obligations for each party 1o pertorm
as specified in the Contraci Documents.

Contract Conclusion

Refers fo the conclusion of the Contract, for
any reason, including but not limited to, the
successful Conlract completion, termination
for convenience, or termination for default.

Contract Documents

Documents that comprise this Coniract.

Contract Managers

The persons identified by the State and the
Contractor who shall be responsible for all

Page 36 of 50

Contractor Initials _ /| MH

Date _ @(78)7



contractual authorization and administration
of the Contract. These responsibilities shall
include but not be' limited 1o processing
Contract Documentation, obtaining executive
approvals, tracking costs and payments, and
representing the parties in all Contract
administrative activities.

Contract Price

The toial, not to exceed amount to be paid by
the Siate to the Contractor for product and
Services described in the Contract Agreement.
This omount is lisied in Part 1, P-37 General
Provisions - Section 1.8: Price Limitation.

Contractor/Contracted
Contractor

The Coniractor whose proposal or quote was
awarded a Contract with the State and who is
responsible for the Services and Deliverables of
the Contract.

‘Cure Perlod

The thirly (30} day period following wiitten
notification of ‘a default within which a
Contractor must cure.the defauli identified.

Custom Software

Software developed by the Contractor
specifically for a project for the State.

Data

State’s records, files, forms, Data and other
documents or information, in either electronic

or paper form, that will be used /converted by

the Confractor during the Contract Term,

Data Breach

The unauthorized access by a non-authorized
person/s that resulls in the use, disclosure or
theft of the Stale's unencrypted Non-Public
Datao.

Deficlencies/Defects

A failure, Reficiency or Defect in a Deliverable

resulting in a Deliverable, the Software, or the

System, not conferming to its Specifications. -

A Deliverable is ¢ fully qualified IT consultani

Deliverable provided by the Contraclor to the State under
the terms of a Conlract requirement.
Department An agency of the State

Department of
Administrotive Services
{DAS)

Responsible for providing innovative
leadership, qualily staiewide management of
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services, and ensuring an efficient/cost-
effective state government.

Department of Health
and Human Services
(DHHS)

Responsible for the health, safety and well-
being of the cilizens of New Hampshire. DHHS
provides services for individuals, children,
families and seniors, and administers programs
ang services such as menial  health,
developmental disability, substance abuse,
and public health.

Department of

Information Technology

(DolT)

The Departmeni -of Information Technélogy
established under RSA 21-R by the Legislature
effective September 5, 2008.

Derivative Data

Means ‘data or information based on or
created from Confidential Data

DevOps

Is o set of practices that automates the:
processes between software development
and IT teams, in order to build, test, and release
software faster and more reliably.

Digital Signature

Ceriificotion that guaraniees the unaltered
staterof ‘a file, also known as “code signing”.

Documentation

All information that describes the installation,
operation. and use of the Software, either in
printed or electronic format.

Effeclive Date

The Contract and all obligations of the parties
hereunder shall become effective on the date
the Governor and the Executive Council of the
State of. New Hampshire approves the
Contract.

Encryption

Supports.ihe transformation of Data for security
PUrpOoses. :

End User

Means any person or entity {e.g. contractor's
employee, business associate, subcontractor,
other downstream wser] thot receives
Confidential Data in accordance with the
ferms of this Contract.

Enhancements

Updates, additions, modifications to, and new
releases for the Software, and all changes to
ihe Documeniaiion as a resul  of

Page 38 of 50

Contractor Initials ’/f’)‘ »
Daic _ Lfral



Enhancements, including, but not limited to,
Enhancements produced by Change Orders.

Fully Loaded

Rates are inclusive of all allowable expenses,
including, but not limited to: meals,

hotel/housing, airfare, car réntals, car mileage,

and out of pocket expenses.

Governor and Execulive
Council

The New Hampshire Governor and Execulive
Council.

Health Insurance !
Portability and
Accountability (HIPAA)

Means the Hedlth Insurance Portability and
Accountability Act of 1996 and the regulations
promulgated thereunder. .

Identification and
Authentication

Supports obtaining information aboul those
parties aitempting to log on to a System or
application for security purposes and the
validation of those users. )

Incident

Medans an act that potentidlly violates an
explicit or implied security policy. which
includes” successful ottempis to gain

unauthorized access to a system or its dota, |

unwanied disruption or denial of service, thé
unauthorized use of a system for the processing
or stordge of data; and changes to system
hardware, firmware, or software

characteristics without the owner's knowledge, -:
instruciion, or consent. Incidents include the

loss of data through theft or device
mispiccement, loss or misplacement of
hardcopy documents, and misrouting of
physical or electronic’ mail.

Input Validation

Ensure that the values entered by uUsers or
provided by other applications meets the size,
type and format expected. Proiecting the
application from cross site scripting, SQL
injection, buffer overfiow, etc: :

Intrusion Detection

Supports the delection of illegal enlrance into
a compuier system.

Information Technology

(Im

Refers 10 the tools and processes used for the

gothering, storing, manipulating, fransmitling,
sharing, and sensing of information including,
but not limited to. Data processing,
computing, information systems,
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telecommunications, and various audio and
video technologies.

Key Project Staff

Personnel identified by the State. and by the
Conlractor as essential to work on the Project.

Licensee

The State of New Hampshire

Non Exclusive Coniract

A contract executed, by the State ihatl does
not restrict the State from seeking alternaotive

sources for the Deliverables or Services
provided under the Contract.

Non-Softwdre
Deliverables

Deliverobie} that are not Software Deliverables
or Wiitten Deliverables, e.g., meetings; help
support, service, other,

Notice to Proceed (NTP)

The State Confract Marniager's written direction
to the Contractor to begin work on the
Contract on a given date and time.

Not to Exceed (NTE)

The tolal contract volue committed by the
State of New: Hompshire that will not exceed
the amaount of the Contractor's firm proposal
and estimates.

Open Wireless Network

Means any network or segment of o network
that is not designated by the State of New
Hampshire's Depariment  of  Information
Technology or delegate as a protecied
network (designed, tested, and approved. by
means of the Stote, to transmit) will be

-considered  an open network and not

adequately secure for the transmission of
unencrypted Confidential Data.

Operational

The System is cperating and fully functional, ail
Data has beenloaded; the System is available
for use by the State in its daily operations, and
the State has issued an Acceptance Letter.

Order of Precedence

The order in which Contract/Documents
control in the event of a conflict or ambiguity.
A term or condition in a document conirols
over a conflicting or ambiguous term or
condition in a document that is lower in the
Order of Pr:ecedence.‘
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Personally Identifiable
Information (PII) .

Means ony data that could potentially identify
a specific individual. Any information that can
be used to distinguish one person from ancther
and con be used for de-anonymizing
anonymous data can be considered Pl

Privacy Breach

Means the loss of conifrol, compromise,
unauthorized disclosure, unauthorized
acquisition, unauthorized access. or any similar
term refeming to situations where persons other
than outhorized users and for an. other than
autherized purpose have access or potential
access {0 persondlly identifiable informdation,
whether physical or electronic. With regord to
Protected Health Information, "Breach" shall
have the same meaning as the term “Breach”

in section 164.402 of Tille 45, Code of Federal

Regulations:

Project

The planned under’rcl%ing regarding the entire
subject matter of this Contiact, RFQ/SOW and
the activities of the parties.related hereto.

Project Team

The group of State employees and contracied

-Contractor's  personnel  responsible  for

managing the processes and mechanisms
required such that the Services are procured in
accordance- with the Work Plan on time, on
budget-and to the required specifications and
quality.

Project Management
Plan

A document that describes the processes and
methodology to be employed by the
Coniractor to ensure a successful project,

Project M'cnagers

The persons identified who shall function as the
Stote’s and the Confractor's representotive
with regaord to Review and Acceptance of
Contract Deliverables, invoice sign off, and
review and approval of Change Requests (CR)
utilizing the Change Control Procedures (CCP).

Protected Health
Information (PHI)

With regard to Protecied Health Information,
“Breach” shall have the same meaning os the
term: "Breach™ in section 164.402 of Title 45,
Code of Federal Regulaiions.

Regression Test Plan

rd

A plan integrated into the Work Plan used to
ascertain wheiher fixes to Defects have
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caused errors elsewhere in the
application/process.

Review

The process of reviewing Deliverables for
Acceptance.

Revlew Period

The period set for Review of a Deliverable. |f
none is specified then the Review Period is five
{5) business days.

Role/Privilege
Management

Supports the granting of abilities to users or
groups of users of a computer, application or
network.

Schedule

The dates described in the Work Plan for

deadiines for performance of Services and

other Project events and activities under the
Contract.

Security Rule

Means the Security Standards for the
Proteclion of FEieclronic Protected Healih
Information at 45.C.F.R. Part 164, Subpart C.
and amendments thereto.

s Aede e e e

The work or labor to be perfor_med by the

Services Contractor on the Project as described in the
) Contract.

All custom. Software and COTS Softwaore
Software provided by the Conifractor under the

Contract.

Software Deliverables

The Software provided under this Contraci and
any Enhancements,

Sofiware License

Licenses provided to the State under this
Contract.

Solution

The Solution consists of the total Solution, which
includes, without limilation, Soflware and
Services, addressing the requirements and
terms of the Contracl Specifications as ¢
response 1o this RFP,

Specifications

The written Specifications that set forth the
requirements which include, without limitation,
this RFP, the Proposal, the Contract., any
perfo'rmonce standards, Documentation,
applicable State and federal policies, laws
and regulaiions, State technical standards,
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subsequent State-approved Deliverables, and
other Specifications and ~ requirements
described in the Contract Documents. The
Specifications are, by this reference, made a
part of the Contract as though completely set
forth herein.

Is a set of step-by-step instructions compiled by
an organization for users to carry out complex

Standard Operaling routine operalions. SOPs aim to achieve
Procedure (SOP) efficiency, quality output and uniformity of
performance, while reducing

miscommunication within the organization.

STATE is defined qs:;

State of New Hampshire

Depariment of Administralive Services
State 20 Capito! Street

Concord, NH 03301 _ ’

Thé term “State” shall _include all state.
agencies.

A Statement of Work clearly defines the basic
requirements and objectives of a Project. The
Siatement of Work also defines a high level
view of the architecture, performance and.
Statement of Work (SOW) design requirements, the roles and
responsibilities of the State and the Contractor.
The SOW defines the results thot the Contractor
remains responsible and accountable for
achieving.

State's information regardless of its form that is
not subject to public disclosure under

State’s Confidential applicable state dnd federal laws and

Records regulations, including bul not limited 1o RSA
Chapter 91-A.
State Dota Any information conlained within Stale systems

in electronic or paper formal.

) - The New Hampshire State Fiscal Year extends
State Fiscal Year (SFY) from July 1st through June 30th of the following
calendar year.
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State's Project Manager
(PM)

State's representative with regard to Project
management and technical matters. Agency
Project Managers are responsible for review
and Acceptance of specific Contraci
Deliverables, invoice sign off, and Review and
approval of a Change Request {CR).

Subcontractor

A person, partnership, or company not in the
employment of, or owned by, the Contractor,
which - is performing Services under this
Contractunder a separate Contract with oron
behalf of the Contractor.

System

All  Software; specified _hardware, and
interfaces ond extensions, integrafed and
functioning together in accordance with the

Specifications,

System Integrator (S1)

A Confractor that specializes in bringing
together component subsystems into a whole
and ensuring. that those subsystems function

together. a proctice known as system

integration. They also solve problems of.
automation.

18D To Be Defermined
Term Period of the Contract from the Effective Date
€ - through Contract End Date.
A plan, integrated in the Work Plan, to verify
the code (new or changed) works to fulfill the
Test Plan requirements of the Project. It may consist of a

timeline, a.series of tests and test Data, fest
scripts and reparts for the test resulis as well as
a trocking mechanism.

Using Agency
!

A State of New Hampshire Agency that
submitted a request for o quote from
vendor(s).

Verification

Supports the confirmation of autherity to enter
a computer system application or network.

Vidual Private Network (VPN)

Extends a private network across a public
network, and enables users to send and
receive Dala across shared or public networks
as it their computing devices were directly
connected fo the private network.
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Warranty Period

A period of coverage during which the

coniracted Conitractor is responsible for
providing a guarantee. for products and
services delivered as defined in the contract.

Work Hours

Contractor personnel shall provide Services

between the Work Hours as identified by the-

requesting Siate Agency, excluding State of
New Hampshire holidays. Changes to this
schedule may be made upon agreement with
the State Project Mdnager. State holidays are:
New Year's Day, Mariin Luther King Day,
President’s Day, Memorial Day, July 4'h, Labor
Day, Veterans Day, Thanksgiving Day. the day
after Thanksgiving Day. and Christmas Doy.
Specific dates will be provided upon request,

Work Plan

The overall plan of activities for the Project
created in atcordance with the RFQ/SOW.
The plan and delinealion of tasks, activities
and events to be performed and Deliverables
to be produced under the Project. The Work
Plan shall include a detailed description of the
Schedule, tasks/activities, Deliverables, critical
events, task dependencies, and the resources
that would lead and/or participate on each
task.

Page 45 of 50

Contractor Initials
Date




EXHIBIT C
METHOD OF PAYMENT

). CONTRACT PRICE

The Contracior hereby agrees to provide Salesforce Professional services in complete compliance with
the terms and conditions of this Agreement and any future Statement of Work awarded to the
Coniractor. The Contractor acknowlédges and agrees that this is @ not-to-exceed Agreement with
an aggregate price limitation of $10,000,000.00 for all fufure SOW. This price limitation is shared between
multiple vendors, and no funds will be paid to the Contracfor once the price limitation is reached. This
price limitation is not considered a guaranteed or minimum figure: however it shall be considered a
maximum figure for all future SOW from the effective date through the expiration date as indicated in
Form P-37 Block 1.7.

Both Parties acknowledge and agree that this Contract shall not be exclusive in any respect.

2. PRICING STRUCTURE

Contractor shall provide the services at the not-tg-exceed hourly rates set in the Table below. This

pricing for hourly stoff or Project staffing shall be effective.for ihe.term of this Contract. any extensions

thereof and the Statement of Work,

Year 1
Contract Appioval - Year 2 Year 3
12/31/21 1/1/22-12/31/22 1/1/23-12/31/23
Hourly Rate.Notto- | Hourly Rate Not lo Hourly Rate Not to
Position Exceed Exceed ) Exceed

Progrcm Mancger $1 47.00 $]4994 .$155.94
Serum Master $142.00 $144.84 $150.63
Salesforce Technical $183.00 $186.66 $194.13
Architect A ‘

$166.00 $169.32 $178.09
Salesforce Administrator
Salesforce Plaiform $115.00 $117.30 | $121.99
Developer :

$149.00 $151.98 $158.06
Saolesforce Data Architect

$95.00 $96.90 $100.78
Salesforce Business Analyst
Salesforce Training $98.00 $99.96 $103.96
Consultant
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3. FUTURE PRICING REQUESTS

The State reserves the right 1o either seek additional discounts from Contractor or to coniract -
separately for a single purchase, if in the judgment of the State, the Project required is sufficiently
large, to enable the State to realize a cost savings, -over and above the prices sef forth in Exhibit C
Section 2, whether or not such a savings actually occurs.

4. INVOICE

ltemized invoices shall be submitted to the requesting agency-after the completion of the
job/servicés and shall include a brief description of the work done-along with the location of work.

Contractor shall be paid within 30 days ofter receipt of properly documented inv’oice and
acceptance of the work to the Siate's satisfaction.

5. PAYMENT

Payments may be made via ACH or P-Card. Use’the following link to enroll with the State Treasury
for ACH payments: hitps://www.nh.gov/treasury
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EXHIBIT D

1

RFP #2425-2) is incorporated here within.
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EXHIBIT E ~ Salesforce Managed Services RFQ Worksheet/Template

Purpose: To request a proposal from prequalified Salesforce Managed Services vendors for a specific Scope of
Work. All Statements of Work shall adhere to this worksheet, All the terms and conditions within the Salesforce
Managed Services Contract RFP 2348-21 are applicable io this scope of work.

Date: MM/DD/YYYY Proposal Due Date: MM/DD/YYYY

Project Name:

Agéncy Supported: Submitter:

<Name> -

<Title>

<Contact Information>

Mandatory Expertise or Contractor Qualifications:
+ Text

Key Staff Required with Subject Matter Expertise:
+ Staff assigned to the following roles shall have knowledge of (X) Programs and experience with {X)
requirements
o Staff Title — Text
o Staff Title — Text

Sample Work plan and Methodology Required? Key Contractor Staff Resumes Required?

Compiiance Requirements: \

SRS R I T A TSTATEMENT ORIWORK, - . W0 G0 i vy e b S

AR .

Pro;ect Overwew Describe how the work will meet statutory/regulatory/business requ:rements for the Agency that
is associated with the project.

Background and Current Processes:

Assumptions/Risk Mitigation Plan:

L e s e,

e Pra e PROJECT DELIVERABLES AND-MILESTONES - _ eIt S
Deliverables:
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Milestones:

5 o 2 EONE] P BT e T X — T T T
R R B Y INTERFACE REQUIREMENTS. — . 7. %,
Interfaces Required?

Assumptions/Risk Mitigation Plan

“CSTATETEAM: |, . - -

‘1,*‘ Find s ’vl} e

- 13 R TR AN T
SOW Project Manager
<Name>

<Title>

<Contact Information>
Key Team Members

<Role>

<Name>

<Titla>

<Contact Information>

<Role>

<Name>

<Title>

<Contact information>
Evaluation Criteria (for SOW awards)
All awards for the SOW will be based on the following criteria. (The agency will select award criteria and point
allocations.)

For example purposes only:
1. Ability to meet “Mandatory Expertise or Contractor Qualifications” ~ 30 Points
2. Ability to meet “Key Staff Required with Subject Matter Expertise” — 20 Paints
3. Optional interviews as deemed necessary by the State — 20 Points
4. Total cost — 30 Points

Note: Points must total 100.
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Spruce

Certificate of Authority
Corporation Resolution

I, Srinivas Penumella, hereby certify that | am the duly elected President of Spruce Technology,
Inc. | hereby certify the following is a true copy of a vote taken at a virtually held meeting of
the sharehalders on April 22, 2019, at which a quorum of the shareholders were present and

voting.

VOTED: That Kristen Mazza, Vicé President of Contracts, is duly authorized to enter into
contracts or agreements on behalf of Spruce Technology, Inc. with the State of New Hampshire
angd any of its agencies or departments and further is authorized to execute any documents

which may in her judgment be desirable or necessaryto effect the purpose of this vote.

t hereby certify that said vote has not been amended or repealed and remains in full force and
effect as of the date of the contract to which this. certificate is attached. | further certify that it is
uf?derstood that the State of New Hampshire will rely on this certificate as evidence that the
person listed above currently occupie;‘the position indicated and that they have full authority
to bind the corporation. To the extent that there are any limits on the authority of any listed
individual to bind the corporation in contracts with the State of New Hampshire, all such

limitations are expressly stated herein.

Dated: June 29, 2021 Attest, _Orerte Poscanele | 7"-:,:, N
CEO & President -

~
P —
- e
-

o
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RIS

1149 Bloomfield Ave. Clifton, NJ | O: 862.225.9300 | F: 201.338.6260 | info@sprucet'ech.com




State of New Hampshire
Department of State

CERTIFICATE

[, William M, Gardner, Secretary of State of the State of New Hampshire, do hereby certify that SPRUCE TECHNOLOQGY INC is
a New Jersey Profit Corporalion registered to transacl business in New Hampshire on November 20, 2017, | further certify that all
fees and documents required by the Secretary of State's office have been received and is in good slanding as far as this office is

concerned,

Business [D: 781878
Certificate Number ; 0005405181

IN TESTIMONY WHEREOQF,

I hereto set my hand and cause 10 be affixed
(thcaI ot:lh.;S:au.: ofTwﬂcw Hampshire,
this Bth day of July A.D. 2021.

William M. Gardner

Secretary of State
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CERTIFICATE OF LIABILITY INSURANCE

DATE (NM/DD/YYYY)
6/30/2021

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

IMPORTANT: If the certificate holder ts an ADDITIONAL INSURED, the policy(ies) must 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 tha’
certificate holder in lieu of such endorsement(s).

PRODUGER ﬁm’:‘“ Philip R. Bogle
Bogle Agency Insurance PHONE (201)939-1076 I m’é Noj: 17031038-303
200 Stuyvesant Avenue ibbhEss. Pgboglefbogleagency . com
P.O. Box 236 INSURER{S) AFFORDING COVERAGE HAK #
Lyndhurst NJ 07071 INSURER A: Travelers Prop Casualty Co of Amarica |19046
INSURED INSURER B : Travelers Indemnity Company of CT 35386
Spruce Technology Inc INSURERC: Chartexr Oak Fire Insurance Company 25615
1149 Bloomfield Ave, Suite G INSURER O : Continental Insurance Co of New Jersey | 42625
INSURER E :
Clifton NJ 07012 NSURER F ;
COVERAGES CERTIFICATE NUMBER:CL2152842783 REVISION NUMBER:
THIS IS5 TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES, LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
NSR POLICY EFF ICY EXP
LTR TYPE OF INSURANCE NS0 [WyD POLICY NUMBER !uurlblgn'sm {ﬂ'}bnm’m LTS
X { COMMERCIAL GENERAL LIABAITY : ’ EACH OCCURRENCE $ 1,000,000
A | cuamsmae E OCCUR | PREMISES (Em ocoumgnce) | § 1.000,000
ELP-G1N14679~21-18 05/31/2021 | 05/31/2022 | MED EXP (Any one person) 3 10,000
PERSONAL & ADV INJURY [ 1,000,000
| GENL AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE ] 2,000,000
POLICY FRO: Loc PRODUCTS - COMPIOP AGS | § 2,000,000
OTHER: Employes Benefis-AGG s 3,000,000
COMBINED SINGLE LIaIT
AUTOMOBILE LIABILITY [Ea sccident) 1 1,000,000
p L¥ [anwrauto BOOILY INJURY (Per parson) | §
SLL DINED SenzouED BA-7N303200-21-15-G 05/31/2021 | ©8/31/2022 | BODILY INJURY {Per accdent) | $
1 NON-QWNED PROPERTY DAMAGE s
HIRED AUTOS AUTOS (Pegr_pcgident)
$
X | UMBRELLALAB | X | pecur EACH DCCURRENCE L] 10,000,000
N EXCESS LIAB CLAIMS-MADE AGGREGATE $ 10,000,000
DED | X | RETENTION $ 10,000 CUP IN9IITE0-21-15 0573172021 | 05/31/2022 5
WORKERS COMPENSATION I QTH-
AND EMPLOYERS® LIABILITY YIN ER
ANY PROPRIE TORPARTNER/EXECUTIVE €.L, EACH ACCIDENT 3 1,000,000
OFFICERMEMBER EXCLUDED? NiA
C  |{Mandatory in NH) UB-BNO253153-21-15-G 05/21/2021 | 05/31/2022 | g DISEASE - EAEMPLOYEE | § 1,000,000
¥ yaz, dezcribe under
DESCRIPTION OF GPERATIONS beow E.L. DISEASE - POLICY LIMIT [ 8 1,000,000
A |Cyber/ELD; Crime SEE ATTACHED 05/31/2021 | 05/3172022
D | Excess Cyber/ELO SEE ATTACHED 0573172021 | 05/ /2022

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACDRD 191, Additional Remarks Schedule, may be attached if more apace Is reguirad)
30-days notice of cancellation, except 10-days for non-payment.

CERTIFICATE HOLDER

CANCELLATION

State of New Hampshire
Administrative Services

Bureau of Purchase & Property

25 Capitol Street, Room
Concord, NH 03301

102

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

AUTHORIZED REPRESENTATIVE

Fhio R 203t

Philip Bogle/MB

“ACORD 25 {2014/01)
INS025 (201401}

© 1988-2014 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD




o _ COMMENTS/REMARKS 7

Cyber/E&0 (Claims-Made Basis):

Travelers Property Casualty Company of America
Policy#ZLP-61N40870-21-1I5

05/31/2621-05/31/2022

CyberRigk Aggregate Limit: 55,000,000 .
Privacy and Security: $5,000,000; Retention: $25,000
Media: $5,000,000; Retention: $25,000

Technology Errors and Omissions: $5,000,000; Retention: $25,000
Privacy Breach Notification:

Limic: $1,000,000

Retention: $50,000

Computer and Legal Experts:

Limit: $1,000,000

Retention: $50,000

Cyber Extortion:

Limit: $1,000,000

Retention: $1¢,000

Data Restoration:

Limit: $500,000

Retention: 510,000

Aggregate Limit: §5,000,000

Each Wrongful Act Limit: §5,000,000

Deductible: $50,000

(Supplemental Extended Reporting period is available for E&0/Cyber policy only if policy
cancels/non-renews. Coverage period is available for up to one year.}

Excess Cyber/E&0 (Claims-Made Basis)
Continental Insurance Company of New Jersey
Policy#652341399

05/31/2021-2022

Limit of Liability: $5,000,000

Excess of: $5,000,000

Crime (Loss Sustained}:

The Travelers

Policy£105%44207

05/31/2021-05/31/2022

Employee Theft: $5,000,000/$50,000 retention

Employee Theft at client premises: $5,000,000/$50,000 retention
Computer Crime:

Computer Fraud: $5,000,000/550,000 retention

Computer Program & Electronic Data Restoration Expense:
$100,000/%5,000 retention

Funds Transfer Fraud: $5,000,000/550,000 retention

General Liability Additional Insured and Waiver Of Subrogation Form CG D417-built in to
the TechXtend Endt - Included/Provided

Umbrella will follow form

Auto Waiver Of Subrogation is Form CA 04 44 Included/Provided
Auto Additicnal Insured is Form CA T4 74 Included/Provided

Deductible Limits:

Limits

GL-1/2 Limits. Mo deductible. . -

Auto-$1IM limit. Comprehensive Deductible $1,000. Collision Deductible-$1, 000

WC Statutory Limits. Employers’ Liability limitg $1M. No Deductible.

Umbrella-$10M limit. Crisis Management Services $50,000. Self Insured Retention $10,000.
Errors and Omissions, Metwork and Information Security Liability, and Communications and
Media Liability-$5M/S$5M $50,000 Deductible. First party coverage-Security Breach
Neotification and Remediaztion Expenses.sublimit is $iM; $25,000 Deductible.

. OFREMARK COPYRIGHT 2000, AMS SERVICES INC.




POLICY NUMBER: ZLP-61N14679-21-15

COMMERCIAL GENERAL LIABILITY

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. .

XTEND ENDORSEMENT FOR TECHNOLOGY

This endorsement modifies insurance provided under the following:

" COMMERCIAL GENERAL LIABILITY COVERAGE PART

GENERAL DESCRIPTION OF COVERAGE - This endorsement broadens coverage. However, coverage

for any

injury, damage or medical

expenses described

in any of the provisions of this

endorsement may be excluded or limited by another endorsement to this Coverage Part, and
these coverage broadening provisions do not apply to the extent that coverage is excluded
or limited by such an endorsement. The following listing is a general coverage description
only. Read all .the provisions of this endorsement and the' rest of your- policy carefully to
determine rights, duties, 'and what is and is not covered.

A. Non-Owned Watercraft - 75 Feet Long Or
Less

B. Who Is An Insured - Unnamed
Subsidiaries

C. Who Is An Insured - Employees -
Supervisory. Positions

D.” Who Is An Insured - Newly Acquired Or
Formed Limited Liability Companies

E. Who Is An Insured - Liability For
Conduct Of Unnamed Partnerships Or
Joint Ventures ,

F. Blanket Additional Insured - Persons Or
Organizations For Your Ongoing
Operations As Required By Written
Contract Or Agreement

G. Blanket Additional Insured - Broad Form
Vendors

PROVISIONS )

A, NON-OWNED WATERCRAFT - 75 FEET

CG D417 02 19

LONG OR LESS

1. The following replaces Paragraph (2)
of Exclusion g. Aircraft, Autg Or
Watercraft, in  Paragraph 2. of
SECTION | - COVERAGES - COVERAGE
A - BODILY INJURY AND PHUPERTY
DAMAGE LIABILITY:

{2) A watercraft
that is:

vyou de not own

{a) 75 feet long or less; and

) (h) Not being used to carrfy any
' person or property for a
charge;

2. The' following
" 2. of SECTION N -~
INSURED: .

e/ Any person or organization that,
with your express or implied

replaces
WHO

Paragraph
IS AN

=

o=z r

B. WHO IS ~ AN

® 2017 The Travelers Indemnily Company. All rights reserved.

Blanket Additional Insured - Controlling
Interest

Blanket Additional Insured - Mortgagees,
Assignees, Successors Or Receivers

Blanket Additional Insured - Governmental
Entities =~ Permits Or Authorizations
Relating To Premises

Blanket Additional Insured - Governmental
Entities - Permits Or Authorizations
Relating To QOperations

Medical Payments - Increased Limit
Blanket ‘Waiver Of Subrogation C
Contractual. Liability - Railroads

Damage To Premises Rented To You

+

consent, either uses or is
responsible for the wuse of a
‘watercraft that you do not own that
is:

. {1) 75 feet long or less; and

(2) Not béing used to carry any
person or property for a charge.

INSURED -  UNNAMED

SUBSIDIARIES

The following is added
WHO IS AN INSURED;

Any of your subsidiaries, other than a
partnership or joint venture, that is not
shown as a Named Insured in the
Declarations is a Named Insured if:

to SECTION I -

a You are the sole owner of, or maintain
an ownership interest of more than
B0% in, such subsidiary’ on the first
day of the policy period; and

Page 1 of 5
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COMMERCIAL GENERAL LIABILITY

b. Such subsidiary is not an insured
under similar other insurance,

No such subsidiary is an insured for

- "bodily injury” or “property damage”
that occurred, or “personal and
advertising injury” caused by an

offense committed:

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

b. After the date, if any, during the
policy period {that you no longer
maintain an ownership interest of
more than 50% in such subsidiary.

For purposes of Paragraph 1. of
Section I} - Who Is An Insured, each
such subsidiary will be deemed to be
designated in the Declarations as:

a. A limited liability company;

b. An organization other than a

partnership, joint venture or limited -

liability company; or
c. A trust;

as indicated in " its name. or the
documents that govern its structure.

C. WHO - IS AN INSURED - EMPLOYEES -
SUPERVISORY POSITIONS

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

Paragraphs (1)a), (b} and (c} above do
not apply to “bodily injury” to a co-
"employee” while in the course of the
co-"employee's” employment by vyou
arising out of work by any of your
"employees” who hold a supervisory
‘position, :

D. WHO IS AN INSURED - NEWLY ACGUIRED
OR FORMED LIMITED LIABILITY COMPANIES

The following replaces Paragraph 3. of
SECTION 1I' - WHO IS AN INSURED:

d. Any organization you newly acquire
or form, other than a partnership or
joint venture, and of which you are
the sole owner or in which you
maintain an ownership interest of
more than 50%, will qualify as a
Named Insured if there is no other
similar insurance available to that
organization. However:

a. Coverage under this pr'ovision is
afforded only:

(1} Until  the
Yyou acqguire or
organization or

180th .day after
form the
the end of

Page 2 of 5

® 2017 The Travelers Indemnity Company. All righls reserved.

POLICY NUMBER; ZLP-61N14679-21-15

the policy period, whichever is
,earlier, if you do not report such

R . . . P
rorganization  in writing to  us

within 180 days after vyou
acquire or form it; or

{2) Untit the .end of the policy
period, when that date is later

than 180 days after you acquire
or form such organization, if
you report such organization in
writing to us within 180 days
after you acquire or form it;

h. 'Coverage A does not apply to
"bodily injury”  or "property
damage” that occurred before you

acquired or formed' the organ-
ization; and .

€. Coverage B does not apply to
"personal and advertising injury”

arising out of an offense committed
before you acquired or formed the
organization.

For the purposes of Paragraph 1. of
Section Il - Who Is An liInsured, each
such organization will be deemed to be
designated in the Declarations as:

a. A limited liability company;

b. An organization, - other than a
partnership, joint venture or timited
liability company; or

€. A trust;

as indicated in its name or the
documents that govern its structure.

WHO IS AN INSURED - LIABILITY FOR
CONDUCT OF UNNAMED PARTNERSHIPS OR
JOINT VENTURES

The following replaces the last paragraph
of SECTION II - WHOD IS AN INSURED:

No person or organization is an insured
with respect to the conduct of any current
or past partnership or joint venture that is
not shown -as a, Named Insured in the
Declarations. This paragraph does not

apply to any such partnership or joint
venture that otherwise qualifies as an
insured under Section Il - Who Is An
Insured.

BLANKET ADDITIGNAL [INSURED - PERSDNS
OR ORGANIZATIONS FOR YOUR ONGOING
OPERATIONS AS REQUIRED BY WRITTEN
CONTRACT GR AGREEMENT

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

Any person or organization that is not '

otherwise an insured under this Coverage
Part and that you have agreed in a written

CG D417 02 19

Includes copyrighted material of Insurance Services Office, Inc. with its permission.
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POLICY NUMBER: ZLP-61N14679-21-15

contract or agreement to include as an
additional-insured on this Coverage Part

is an insured, but’ only with respect to

liability for "bodily injury” or “property
damage” that:

a. Occurs subsequent to the signing of
that contract or agreement; and

b. Is caused; iin whole or in part, by
your acts or omissions in the
performance of your ongoing
operations to which that contract or
agreement applies or the acts or
omissions of any person  or
organization performing such
operations on your behalf.

The limits of insurance provided to
such insured wiil be the minimum
limits that you agreed to provide in the
written contract or agreement, or the
limits shown - in  the
whichever are less.

BLANKET ADDITIONAL INSURED - BROAD
FORM VENDORS

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

Any person or organization that is a
vendor and that you have agreed in a
written contract or agreement to
include as an additional insured on this
Coverage Part is an insured, but only
with respect to [liability for "bodily
injury’” or "property damage” that:

a Occurs subsequent to the signing of
that contract or agreement; and

b. Arises out of "your products” that
are distributed or sold in the regular
course of such vendor's business.

The insurance provided to such vendor
is subject to the following provisions:

a The limits of insurance provided to
such vendor will be the minimum
limits that you agreed to provide in
the written contract or agreement,

or the limits shown in the
Declarations, whichever are less.

b. The insurance provided to such
vendor does not apply to:
(1) Any express warranty  not

authorized by vyou- or any
distribution or sale for a
_purpose not authorized by you;

{2) Any change in “your products”
made by such vendor;
(3) Repackaging, unless unpacked

solely for the purpose of
inspection, demonstration, testing,
or the substitution of parts
under instructions from  the

Declarations,

H. BLANKET ADDITIONAL
INTEREST -

1.

@ 2017 The Travelers ‘Indemnity Company. All rights reserved.

COMMERCIAL GENERAL LIABILITY

manufacturer, and then repackaged in
the original container;

(4) Any failure to make such
inspections, .adjustments, tests or
servicing as vendors agree to
perform or normally undertake to
perform in the regular course of
business, in connection with the
distribution or sale of “your
products™;

{5) Demonstration, installation, servicing
or repair operations, except such
operations  performed at such
vendor's premises in connection
with the sale of "your products”; or

(6) “"Your products” that, 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
on behalf of such vendor.

Coverage under this provision does not
apply to:

Any person or organization from whom
you have acquired “your products”, or
any ingredient, part. or container
entering into, accompanying or
containing such. products; or .

Any vendor for which coverage as an
additional insured specifically is
scheduled by endorsement.

INSURED - CONTROLLING

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

Any person or organization that has
financial control of you is an insured
with respect to liability for “bodily.
injury”, “property damage” or "personal
and advertising injury” that arises out
of:

a. Such financial control; or

b. Such person’s o©or organization’s
ownership, maintenance or use of
premises leased to or occupied by
You.

The insurance provided to such person
or .organization does not apply to
structural alterations, new construction
or demolition operations performed by
or on behalf of such person or
organization.

The following is added to Paragraph 4,
of SECTION Il - WHO IS AN INSURED:

This paragraph does not apply to any
premises owner, manager or lessor that
has financial control of you.

Page 3 of 5 |
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COMMERCIAL GENERAL LIABILITY

' BLANKET ADDITIONAL INSURED -
MORTGAGEES, ASSIGNEES, SUCCESSORS OR
RECEIVERS

The following is added to SECTIDN n -
WHO IS AN INSURED:

Any person or organization that is a
mortgagee, assignee, successor or
receiver and that you have agreed in a
written contract or agreement to
include as an additional insured on this
Coverage Part is an insured, but only

with respect to its liability as

mortgagee, assignee, successor oOr

receiver for “bodily injury”, "property

damage” or “personal and advertising

injury” that: .

a Is “"bodily injury” or “property
damage” that occurs, Or- s

"personal and advertising injury”
caused by an offense that is
committed, subsequent to the
signing of that contract or
agreement; and

b. Arises out of the ownership,
maintenance or use of the premises
for which that mortgagee, assignee,
successor or receiver is required
under that contract or agreement to
be included as an additional insured
on this Coverage Part.

The insurance  provided to  such
mortgagee, assignee, SuUCCeESSOr  Or
receiver is subject to the following
provisions:

a The limits of insurance provided to
such mortgagee, assighee, successor
or receiver will be the minimum
limits that you agreed to provide in
the written contract or agreement,
or the limits  shown in the
Declarations, whichever are less.

b. The insurance provided to such
person or organization does not

apply to:

(1) Any "bodily injury” or “property
damage” that occurs, or any
"personal and advertising injury”
caused by an offense that is
committed, after such contract
or agreement is nd longer in
effect; or

{2) Any "bodily injury”, “property
damage”  or "personal and
advertising injury” arising out of
any structural alterations, new
construction or demolition
operations performed by or on
behalf of such mortgagee,
assignee, sucCcessor or receiver.

Page 4 of &
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POLICY NUMBER: ZLP-61N14679-21-15

J. BLANKET ABDITIONAL INSURED - GOVERNMENTAL

ENTITIES - PERMITS OR AUTHI]RIZATIGNS
RELATING TO PREMISES

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

Any governmental entity that has issued a
permit or authorization 'with respect to
premises owned or occupied by, or rented
or loaned to, you and that vyou are
required by any ordinance, law, building
code or written contract or agreement to
include as an additional insured on this
Coverage Part is an insured, but only with
respect to liability for “bodily injury”,
"property damage” or “personal and
advertising injury” arising out of the
existence, ownership, use, maintenance,
repair, construction, erection or removal of
any of the following for which that
governmental entity has issued such:
permit or authorization: advertising signs,
awnings, canopies, cellar entrances, coal
holes, driveways, manholes, marquees,
hoist away openings, sidewalk wvaults,
elevators, street banners or decorations.

BLANKET ADDITIONAL INSURED -
GOVERNMENTAL ENTITIES - PERMITS OR
AUTHORIZATIONS RELATING TO OPERATIONS

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

Any governmental entity that has issued a
permit or authorization with respect to
operations performed by you.-or on your
behalf and that you are required by any
ordinance, law, building code or written
contract or agreement to include as an
additional insured on this Coverage Part is
an inswed, but only with respect to
liability for “"bodily injury”, “property
damage” or “personal and advertising
injury” arising out of such operations.

The insurance  provided to  such
governmental entity does not apply to:

a Any "bodily injury”, “property damage”
or “personal and advertising injury”
arising out of operations performed for
the governmental entity; or

b, Any “bodily injury” or
damage” included in the
completed operations hazard".

MEDICAL PAYMENTS — INCREASED LIMIT

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

7. Subject to Paragraph 5. above, the
Medical Expense Limit is the most we
will pay under Coverage € for all
medical expenses because of "bodily
injury” sustained by any one person,

“property
"products-

CG D4 17 02 19
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POLICY NUMBER: ZLP-B1N14679-21-15

and will be the higher of:
a. $10,000; or

b. The amount shown in the
Declarations of  this Coverage
Part for Medical Expense Limit.

M. BLANKET WAIVER OF SUBROGATION

The following is added to Paragraph 8.,
Transfer Of Rights Of Recovery Against
Others To Us, of SECTION IV
COMMERCIAL GENERAL LIABILITY CONDITIONS:

If the insured. has agreed in a contract
or agreement to waive that insured's
right of recovery against any person or
organization, we waive our right of
reccvery against such person or
organization, but only for payments we
make because of:

a. "Bodily injury” or , “property
damage” that occurs; or
b. “Personal and advertising injury”

caused by an offense that is
committed; .

subsequent to the execution of the
contract or agreement.

CG D4 17 02 18
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COMMERCIAL GENERAL LIABILITY

N. CONTRACTUAL LIABILITY - RAILROADS

1. The following replaces Paragraph c. of
the definition of "insured contract” in
.the DEFINITIONS Section:

t. Any easement or license agreement;

2. Paragraph f.(1) of the definition of
"insured contract” in the DEFINITIONS
Section is deleted.

0. DAMAGE TO PREMISES RENTED TO YQU

The following replaces the definition of
“premises damage” in the DEFINITIONS
Section:
"Premises
damage"” to:

damage” means “property

a Any premises. while rented to you or
temporarily occupied by you with
permission of the owner; or

b. The contents of any premises while
such premises is rented to you, if you
. rent such premises for a period of
seven or fewer consecutive days.

- Page b of B
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POLICY NUMBER ZLP-61N14679-21-15

COMMERCIAL GENERAL LIABILITY

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

BLANKET ADDITIONAL INSURED

{(Includes Products-Cpmpleted Operations If Required By Contract)

This endorsement modifies insurance provided under the following:
COMMERCIAL GENERAL LIABILITY COVERAGE PART

. PROVISIONS

The following is added to SECTION Il - WHOD
IS AN INSURED:

Any person or organization that you agree

in
include as an additicnal

a written contract or agreement to

insured on this

Coverage Part is an insured, but onty:

a

With respect to liability for "bodily
injury” or “property damage” that
occurs, or for "personal injury” caused
by an offense that is committed,
subsequent to the signing of that
contract or agreement and while that
part of the contract or agreement is in
effect; and

If, and only to the extent that, such
injury or damage is caused by acts or
omissions of you or your subcontractor
in the performance of "your work” to
which the written contract or agreement
applies. Such person or organization
does not qualify as an additional .insured
with respect to the independent acts or
omissions of such person or
organization.

The insurance provided to such additional

insured is subject to the following
provisions: .
a |If the Limits of Insurance of this

CG D2 46 04 19

Coverage Part shown in the Declarations
exceed the minimum limits required by
the written contract or agreement, the
insurance provided to the additiona!
insured will be limited to such minimum
required limits. For the purposes of
determining  whether this limitation
applies, the minimum limits required by
the written contiract or agreement will
be considered to include the minimum

limits of any Umbrella ; or Excess
liability coverage required for the
additional insured by that written

contract or agreement. This provision
will not increase the limits of insurance

described in Section Il - Limits Of .
Insurance.
The insurance provided to . such

additional insured does not apply to:

® 2018 The Travelers Indemnity Company. All rights reserved.

(1) Any "bodily injury”, "property
damage” or "personal- injury” arising
out of the providing, or failure to
provide, any professional architec-
tural, engineering or surveying
services, including:

(@ The preparing, approving, or
failing to prepare "or approve,
maps, shop drawings, opinions,

reports, surveys, field orders or
change orders, or the preparing,
approving, or failing to prepare or
approve, drawings and specifica-
tions; and

(b} Supervisory, inspection, -architec-
tural or engineering activities.

(2) Any “bodily injury” or “property
damage” caused by "vyour work” and
included in the “products-completed
operations hazard” unless the written
contract or agreement specifically
requires you to  provide such
coverage for that additional insured
during the policy period.

The additional insured must comply with
the following duties:

(1) Give us written notice as soon as
practicable of an “occurrence” or an
offense which may result in a claim.
To the extent possible, such notice
should include:

-{a) How, when and
"occurrence”  or
place;

{h) The names and addresses of any
injured persons and witnesses;
and

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

(2) 1f a claim is made or “suit” is
brought against the additional insured:

{al immediately record the specifics
of the claim or “suit” and the
date received; and

{b) Notify us as soon as practicable
and see to it that we receive

where the
offense took
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COMMERCIAL GENERAL LIABILITY

(3

(4)

Page 2 of 2

written notice of the claim or
“suit” as soon as practicable.

Immediately send us copies of all
legal papers received in connection
with the claim or “suit”, cooperate
with us in the investigation or
settlement of the claim or defense
against the “suit”, and otherwise
comply with all policy conditions.

Tender the defense and indemnity of
any claim or "suit” to any provider
of other insurance which would cover

© 2018 The Travelers Indemnity Company. All rights reserved,

POLICY NUMBER ZLP-61N14679-21.15

such additional insured for a loss we
cover. However, this condition does
not affect whether the insurance
provided to such additional insured is
primary to other insurance available
to such additional insured which
covers that person or.organization as
a named insured as described in
Paragraph 4., Other Insurance, of
Section IV - Commercial General
Liability Conditions.
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One Tower Square, Hartford, Connecticut 06183

POLICY DECLARATIONS

EXCESS FOLLOW-FORM AND UMBRELLA POLICY NO.: CUP-7N939780~-21-15
LIABILITY INSURANCE POLICY ISSUE DATE: 05/24/2021
INSURING COMPANY: TRAVELERS PROPERTY CASUALTY COMPANY OF AMERICA

1. NAMED INSURED AND MAILING ADDRESS: SPRUCE TECHNOLOGY INC.
1149 BLOOMFIELD AVE, STE G
CLIFTON NJ 07012

2. .POLICY PERIOD: From 05/31/2021 to 05/31/2.022 12:01 AM, Standard Time at your mailing addr‘ess.
3. LIMITS OF INSURANCE:
COVERAGES LIMITS OF LIABILITY
AGGREGATE LIMITS OF LIABILITY $10,000,000 General Aggregate
$10,000,000 Products-Completed Operations Aggregate

EXCESS FOLLOW-FORM AND $10,000,000 Occurrence Limit
UMBRELLA LIABILITY

CRISIS MANAGEMENT SERVICE = $50,000 all Crisis Management Events
EXPENSES
4., SELF-INSURED RETENTION: $10,000 any one occurrence or event
5. PREMIUM: § .“ X Flat Charge Adjustable {See Premium Schedule)

6. TAXES AND SURCHARGES: # NJ Prop-Liab Guaranty Assoc Surcharge

7. On the effective date shown in ltem 2., the Excess Follow-Form And Umbrella Liability Insurance Policy
numbered above includes this Declarations Page and any forms and endorsements shown on the Listing Of
Forms, Endorsements And Schedule Numbers.

8. If the Schedule Of Underlying Insurance includes any coverage prowded on a claims-made basis, then the
following disclaimer applies.

COVERAGE WILL APPLY ON A CLAIMS-MADE BASIS WHEN
FOLLOWING CLAIMS-MADE UNDERLYING INSURANCE.

9. If the Schedule Of Underlying Insurance includes any coverage whlch includes defense expenses within the
limits of liability. then the following disclaimer applies:

DEFENSE EXPENSES ARE PAYABLE WITHIN, AND ARE NOT IN
ADDITION TO, THE LIMITS OF INSURANCE WITH RESPECT TO SOME
OR ALL OF THE COVERAGES PROVIDED.

NAME AND ADDRESS OF AGENT OR BROKER: COUNTERSIGNED BY:
BOGLE AGENCY INSURANCE - (CMX15 - 4#' v

PO BOX 236 _.../f_._ _.gw__ A
LYNDHURST NJ 07071-0236 Authorized Representative

oaTE: 05/28/2021

OFFICE: SP-LONG ISLAND

EU 00 02 09 20 © 2019 The Travelers Indemnity Company. All rights reserved. Page 1 of 1



POLICY NUMBER: CUP-7N939780-21-1I5

UMBRELLA
ISSUE DATE: 05/24/2021

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

SCHEDULE OF UNDERLYING INSURANCE

This endorsement modifies insurance provided under the foliowing:
EXCESS FOLLOW-FORM AND UMBRELLA LIABILITY INSURANCE

Employeé Benefits Liability
Carrier TRAVELERS PROPERTY CASUALTY
COMPANY OF AMERICA
Policy Number ZLP-61N14679-21
Policy Period
From: 05/31/2021
to: 05/31/2022

Commercia;l General Liability
Carrier TRAVELERS PROPERTY CASUALTY
COMPANY OF AMERICA
Policy Number ZLP-61N14679-21
Policy Period
From: 05/31/2021

to: 05/31/2022

Employers Liability

Carrier THE CHARTER OAK FIRE INSURANCE

COMPANY

Policy Number UB-008N025353-21
Policy Period
From: = 05/31/2021
to: 05/31/2022

PRODUCER:BOGLE AGENCY INSURANCE
EU 00 03 08 18

Lirmits Of Liability

.Each Employee

Aggregate

Limits Of Liability

General Aggregate

Products-Completed
Operations Aggregate

Perscnal and
Advertising Injury

Each Oc¢currence

Limits Of Liability
Bodily Injury By Accident
Each Accident

Bodily Injury By Disease
Policy Limit

Bodily Injury By Disease
Each Employee

OFFICE:SP-LONG ISLAND 06I
© 2018 The Travelers Indemnity Company. All rights reserved.

‘$1,000,000

$3,000,000

$2,000,000

$2,000,000

51,000,000

$1,000,000

$1,000,000
$1,000,000

$1,000,000

Page1l of2
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: UMBRELLA
POLICY NUMBER: CUP-7N%39780-21-1I5 ISSUE DATE: 05/24/2021

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

SCHEDULE OF UNDERLYING INSURANCE

This endorsement modifies insurance provided under the following:
. EXCESS FOLLOW-FORM AND UMBRELLA LIABILITY INSURANCE

Automobile Liability ' Limits Of Liability
Carrier THE . TRAVELERS INDEMNITY Bodily Injury And Property §1,000,000
COMPANY OF CONNECTICUT : Damage Combined Single

Limit
Policy Number BA-007N903200-21 '

Policy Period
From: 05/31/2021
to: 05/31/2022

Limits Of Liability

Carrier

Policy Number
Policy Period
From:

tor

‘Limits Of Liability

Carrier

Policy Number
Policy Period
From:

to:

PRODUCER:BOGLE AGENCY INSURANCE QOFFICE:SP-LONG ISLAND. 06I .
EU 0003 08 18 © 2018 The Travelers Indemnity Company. Al righis reserved. Page 2 of 2



POLICY NUMBER: CUP-7N939780-21-15
UMBRELLA

EXCESS FOLLOW-FORM AND UMBRELLA
LIABILITY INSURANCE

THIS POLICY, INPART, PROVIDES FOLLOW-FORM LIABILITY COVERAGE.

COVERAGE WILL APPLY ON A CLAIMS-MADE BASIS WHEN FOLLOWING
CLAIMS-MADE UNDERLYING INSURANCE.

COVERAGE WILL APPLY ON A DEFENSE-WITHIN-LIMITS BASIS WHEN
FOLLOWING UNDERLYING INSURANCE UNDER WHICH DEFENSE
EXPENSES ARE PAYABLE WITHIN, AND NOT IN ADDITION TO, THE LIMITS
OF INSURANCE. WHEN FOLLOWING SUCH UNDERLYING INSURANCE,
PAYMENT OF DEFENSE EXPENSES UNDER THIS POLICY WILL REDUCE,
AND MAY EXHAUST, THE LIMITS OF INSURANCE OF THIS POLICY.

PLEASE READ THE ENTIRE POLICY CAREFULLY.

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 company providing this insurance.

The word *insured" means any person or organization qualifying as such under SECTION Il — WHO IS AN
INSURED. ST

Other werds and phrases that appear in quotation marks have special meaning. Refer to SECTION VI —
DEFINITIONS.

SECTION | - COVERAGES provisions to the contrary contained in this

A. COVERAGE A - EXCESS FOLLOW-FORM nsurance.
LIABILITY 3. The amount we will pay for damages is limited
. . " as described in SECTION ill - LIMITS OF
1. We will pay on behalf of the insured those INSURANCE.

sums, in excess of the "applicable underlying
limit", that the insured becomes legally y
obligated to pay as damages to which a. The applicable limit of insurance stated

4. For the purposes of Paragraph 1. above:

EU 00 01 07 16

Coverage A of this insurance applies, provided
that the "underlying insurance" would apply to
such damages but for the exhaustion of its
applicable limits of insurance. If a sublimit is
specified in  any “underlying insurance®,
Coverage A of this insurance applies to

. damages that are in excess of that sublimit only

if such sublimit is shown for that "underlying
insurance” in the Schedule Of Underlying
Insurance.

Coverage A of this insurance is subject to the
same terms, conditions, agreements,
exclusions and definitions as the "underlying

_insurance”, except with respect to any

© 20186 The Travelers Indemnity Company. All rights reserved.

for the policies of "underlying insurance”
'in the Schedule Of Underlying fnsurance
will be considered to be reduced or
exhausted only by the following
payments:

{1) Payments of judgments or
settlements for damages that are
covered by that  “underlying
insurance”.  However, if such
“underlying insurance” has a policy
period which differs from the policy
period of this Excess Follow-Form
And Umbrella Liability Insurance, any
such payments for damages that
would not be covered by this Excess
Follow-Form And Umbrella Liability

Page 1 of 22



UMBRELLA

Insurance because of its different policy
period will not reduce or exhaust the
applicable limit of insurance stated for
such "underlying insurance";

Payments of "medical expenses" that
are covered by that ‘“underlying
insurance" and are incurred for "bodily
injury" caused by an accident that takes
place during the policy period of this
Excess Follow-Form And Umbrella
Liability insurance; or

Payments of defense expenses that
are covered by that "underlying
insurance", only if such "underlying
insurance” includes such payments
" within the limits of insurance. However,
if such "underlying insurance" has a
policy period which differs from the
policy period of this Excess Follow-
Form And Umbrella Liability Insurance,
any such payments for defense
expenses that would not be covered by
this Excess Follow-Form And Umbrella
Liability Insurance because of its
different policy period will not reduce or
exhaust the applicable limit of
insurance stated for such "underlying
insurance”.
If the applicable limit of insurance stated for
the policies of "underlying insurance" in the
Schedule Of Underlying Insurance is
actually reduced or exhausted by other
payments, Coverage A of this insurance is
not invalidated. However, in the event of a
loss, we will pay only to the extent that we
would have paid had such limit not been
actually reduced or exhausted by such
other payments.
If any "underlying insurance” has a limit of
insurance greater than the amount shown
for that insurance in the Schedule of
Underlying Insurance, this insurance will
apply in excess of that greater amount. If
any "underlying insurance” has a limit of
insurance, prior to any reduction or
exhaustion by payment of damages,
"medical expenses" or defense expenses
described in Paragraph a. above, thatl is
less than the amount shown for that
insurance in the Schedule Of Underlying
Insurance, this insurance will apply in
excess of the amount shown for such
insurance in the Schedule Of Underlying
Insurance.

(2)

3)

5. When the “underlying insurance” applies on a
claims-made basis and includes a retrocactive

Page 2 of 22

POLICY NUMBER: CUP-7N939780-21-15

date provision, the retroactive date for
Coverage A of this insurance is the same as
the retroactive date of that “underlying
insurance”.

B. COVERAGE B — UMBRELLA LIABILITY

1.

© 2016 The Travelers Indemnity Company. All rights reserved.

We will pay on behaif of the insured those
sums in excess of the "self-insured retention™
that the insured becomes legally obligated to
pay as damages because of "bodily injury”,
"property damage”, "perscnal injury" or
“advertising injury" to which Coverage B of
this insurance applies.

Coverage B of this insurance applies to

"bodily injury" or "property damage" only if:

a. The "bodily injury" or "property damage" is
caused by an "occurrence” that takes
place anywhere in the world;

b. The "bodily injury” or "property damage”
occurs during the policy period; and

c. Prior to the policy period, no insured listed
under Paragraph 1. in Paragraph B.,
COVERAGE B - UMBRELLA
LIABILITY, of SECTION Il - 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 pant. If such a
listed insured or authorized "employee”
knew, prior to the policy period, that the
"badily injury* or ‘“property damage"
occurred, in whole or in part, then any
continuation, change or resumption of
such "bodily injury” or "property damage”
during or after the policy period wili be
deemed to have been known prior to the
policy period.

Coverage B of this insurance applies to

“personal injury” or "advertising injury” cauvsed

by an offense arising out of your business, but

only if the offense was committed during the
policy period anywhere in the world.

The amount we will pay for damages is limited
as described in SECTION Il - LIMITS OF
INSURANCE.

"Bodily injury” or "property damage™:
a. Which ocecurs during the policy period; and

b. Which was not prior to, but was during, the
policy period known to have occurred by
any insured listed under Paragraph 1. in
Paragraph B.,” COVERAGE B -
UMBRELLA LIABILITY of SECTION Il -
WHO IS AN INSURED. or any "employee”
authorized by you lo give notice of an
“occurrence” or claim;

EU 00010716



POLICY NUMBER: CUP-7N939780-21-15

6.

7.

8.

includes any continuation, change or
resumption of the "bodily injury" or "property
damage" after the end of the policy period.
"Bodily injury" or “property damage" will be
deemed to have been known to have occurred
at the earliest {ime when any insured listed
under Paragraph 1. in Paragraph B.,
COVERAGE B - UMBRELLA LIABILITY, of
SECTION Il = WHO IS AN INSURED or any
"employee" authorized by you to give or receive
notice of an "occurrence” or claim:

a. Reports all, or any part, of the "bodily injury”
or "property damage" to us or any other
insurer; N

b. Receives a written or verbal demand or
claim for.damages because of the "bodily
injury" or "property damage"”; or

¢. Becomes aware by any other means that
the "bodily injury" or "property damage” has
occurred or has begun to occur.

'Damages because of "bodily injury" include

damages clamed by any- person or

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

Coverage B of this-insurance does not apply to
damages covered by any ‘"underlying

insurance” or that would have been covered by

any ‘“underlying insurance” but for the
exhaustion of its applicable limit of insurance.

COVERAGE. € - . CRISIS MANAGEMENT
SERVICE EXPENSES . :

1.

EU 00 01 07 16

we will reimburse the insured, or pay on the
insured's behalf, “"crisis management service
expenses" to which Coverage C applies.

Coverage C of this insurance applies 1o "crisis
management service expenses’ that:

a. Arise out of a "crisis management event”
that -first commences during the policy
period;

b. Are incurred by the insured, after a “crisis
management event” first commences and
before such event ends; and -

c. Are submitted to us within 180 days after
the "crisis management advisor" advises
you that the “crisis management event” no
longer exists.

A "crisis management event” will be deemed to:

a. First commence at the time when any
‘executive officer” first becomes aware of
an "event" or "occurrence” that leads to that
"¢risis management event”; and

b. End when we decide li'lat the crisis no
longer exists or when the Crisis

® 2016 The Travelers Indemnity Company, All rights reserved.

UMBRELLA

Management Service Expenses Limit has
been exhausted, whichever occurs first.

The amount we wili pay for “crisis
management service éxpenses” is limited as
described "in SECTION III' — LIMITS OF
INSURANCE., ' '

A "self-insured retention” does not apply to
"crisis management service expenses”.

Any payment of "crisis management service
expenses” . that we make will not be
determinative of our obligations under this
insurance with respect to any claim or "suit" or
create any duty to defend or indemnify any
insured for any claim or "suit”.

D. DEFENSE AND SUPPLEMENTARY PAYMENTS
1. We will have the right and duty to defend the

insured:

a. Under Coverage A, against a "suit"
seeking damages to which such coverage ’
applies, if:

(1) The "applicable underlying limit" is the
applicable limit of insurance stated for
a policy of "underlying insurance” in
the Schedule  Of  Underlying
Insurance and such limit has been
exhausled solely due to payments as
permitted in Paragraphs 4.a.(1), (2)
and (3) of COVERAGE A - EXCESS
FOLLOW-FORM LIABILITY of
SECTION | - COVERAGES; or

(2) The “applicable underlying limit" is the
applicable .limit of any “other
insurance” and such limit has been
exhausted by payments of judgments,
settlements or medical expenses, or
related costs or expenses (if such
costs or expenses reduce such
limits), :

For any "suit" for which we have the right
and duty to defend the insured under
Coverage A, defense expenses will be
within the limits of insurance of this policy
when such expenses are within the limits
of insurance of the applicable "underlying
insurance"; or \

b. Under Coverage .B, against a “suit”
-seeking.damages to which such coverage
applies.

2. We have no duty to defend any insured

against any "suit":

a. Seekjing damages to which this insurance
does not apply; ‘or

b. If any other insurer has a duty to defend.
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UMBRELLA

3.

Page 4 of 22

When we have the duty to defend, we may, at
our discretion, investigate and settle any claim
or “suit”. In all other cases, we may, at our
discretion, paricipate in the investigation,
defense and settlement of any claim or "suit” for
damages to which this insurance may apply. If
we exercise such fight to participate, all
expenses we incur in doing so will not reduce
the applicable limits of insurance.

QOur duty to defend ends when we have used up
the applicable limit of insurance in the payment
of judgments or settlements, or defense
expenses if such expenses are within the limits
of insurance of this policy. i

We will pay, with respect to a claim we
investigate or settle, or "suit” against an insured
we defend:

a. All expenses we incur.
b. The cost of:

(1) Bail bonds required because of
accidents or traffic law violations arising
out of the use of any vehicle to which
this insurance applies; or

(2) Appeal bonds and bonds to release
attachments;

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

c. All reasonable expenses incurred by the
insured at our request to assist us in the
investigation or defense of such claim or
"suit”, including actual loss of earnings up
to $1,000 a day because of time off from
work.

d. All court costs - taxed against the insured in
the "suit". However, these payments do not
include attorneys' fees or attorneys'
expenses taxed against the insured.

e. Prejudgment interest awarded against the
insured on thal 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.

f. All interest that accrues on the full amount
of any judgment 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. tf we do not pay part of the
judgment for any reason other than it is
more than the applicable limit of insurance,
we will not pay any interest that accrues on
that portion of the judgment.

) -

POLICY NUMBER: CUP-7N939780-21-15

With respect to a claim we investigale or
seftle, or "suit” against an insured we defend
under COVERAGE A - EXCESS FOLLOW-
FORM LIABILITY, these payments will not
reduce the applicable limits of insurance, but
only if the applicable "underlying insurance”
provides for such payments in addition to its
limits of insurance. With respect to a claim we
investigate or settle, or "suit® against an
insured we defend under COVERAGE B -
UMBRELLA LIABILITY, these payments will
not reduce the applicable limits of insurance,

'SECTION Il - WHO IS AN INSURED

A. COVERAGE A - EXCESS FOLLOW-FORM
LIABILITY -

With respect to Coverage A, the following persons
and organizations qualify as insureds; -

1.

2.

The Named
Declarations; and

Insured shown in the

Any other person-or organization qualifying as
an insured in the “"underlying insurance”. If

_you have agreed to provide insurance for that

person or grganization in a written contract or
agreement:

a. The limits of insurance afforded to such
person or organization will be;

(1) The amount by which the minimum
limits of insurance you agreed to
provide such person or organization
in that written contract or agreement
exceed the total limits of insurance of
all applicable "underlying insurance”;
or

(2) The limits of insurance of this policy,;
whichever is less; and

b. Coverage under this policy does not apply
lo such_person or organization if the
minimum limits of insurance you agreed
to provide such person or organization in
that written contract or agreement are
wholly within the total limits of insurance
of all. available applicable "underlying
insurance”.

B. COVERAGE B - UMBRELLA LIABILITY
With respect to Coverage B:

1.

© 2016 The Travelers Indemnity Company. All rights reserved.

-The

Named Insured shown in the

Declarations is an insured.
If you are:

a. An individual, your spouse is also an
insured, but only with respect to the
conduct of a business of which you are
the sole owner.
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UMBRELLA

damages because of the injury

b. A partnership or joint venture, your
members, your partners and their spouses described in Paragraph (1){(a) or
are also insureds, but only with respect to (b) above; or
the conduct of your business. (d) Arising out of his or her providing
c. A limited liability company, your members or failing to provide professional
are also insureds, but only with respect to health care services.
the conduct of your business. Your Unless you are in the business or
managers are also insureds, but only with occupation of providing professional
respect to their duties as your managers. health care services, Paragraphs
d. An organization other than a partnership, (1)(a). (b?_' (c) and (dl). above do not
joint venture or limited liability company, apply to "bodily injury” arising out of
your ‘officers” and directors are also pro:ndlng or fa""?g to proylde.‘flrst aid
insureds, but only with respect to their or *Good I:Samarltan ﬁewlce"s by any
duties as "officers” or directors. Your of your "employees® or “volunteer
your “officers® © ecto workers" other than an employed or
stpckholders are also m;ured;, .b.ut only volunteer  doctor. Any <uch
with respect to their liabilty as semployees* or "volunteer workers”
stockholders. . providing -or failing to provide first aid
e. A trust, your trustees are also insureds, but or "Good Samaritan services" during

only with respect to their duties as trustees.

3. Each of the following is also an insured:

a.

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

(1) "Bodily injury” or "personal injury”:

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

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

(c) For which there is any obligation to

“their work hours for you will be
deemed to be acting within the scope
of their employment by you or
performing duties _related to the
conduct of your.business.

(2) "Property damage” to property:
(a) Owned, occupied or used by; or

_(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” or
"volunteer workers”, any of your
partners or members (if you are a
partnership or joint venture), or any of
your members (if you are a limited
liability company).

b. Any person (other than your "employee”

or  "volunteer worker"), or = any
organization, while acting as your real
estate manager.

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.

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

4. Any organization, other than a partnership,
joint venture or limited liability company, of
which you are the sole owner, or in which you

share damages with or repay
someone else who must pay

EU 00 01 07 16 © 2016 The Travelers Indemnily Company. All rights reserved. Page 5 of 22
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maintain an ownership interest of more than
50%. on the first day of the policy period is an
insured and will qualify as a Named Insured. No
such organization is an insured or will qualify as
a Named Insured for "bodily injury” or "property
damage" that occurred, or "personal injury" or
"advertising injury" caused by an offense
committed after the date, if any, during the
policy period, that you no longer maintain an
ownership interest of more than 50% in such
organization.

5. Any organization you newly acquire or form,
other than a partnership, joint venture or limited
liability company, and of which you are the sole
owner, or in which you maintain an ownership
interest of more than 50%, is an insured and
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; and

b. Coverage for such organization does not
apply to:
{1) "Bodily injury" or "property damage"
that accurred; or

{2) "Personal injury" or "advertising injury"
arising out of an offense committed;

before you acquired or formed the
organization.

No person or organization is an insured or will
qualify as a Named 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. This
paragraph does not apply to any such partnership,
joint venture or limited liability company that
otherwise qualifies as an insured under Paragraph
B. of SECTION Il = WHO IS AN INSURED.

COVERAGE ‘C - CRISIS MANAGEMENT
SERVICE EXPENSES

With respect to Coverage C, the following persons
and organizations are insureds and will qualify as
Named Insureds:

1. The Named Insured shown in the Declarations.

2. Any organization, other than a partnership, joint
venture” or limited liability company, of which
you are the sole owner, or in which you
maintain an ownership interest of more than
50%, on the first day of the policy period. No
such organization is an insured or will qualify as
a Named Insured for “crisis management
service expenses” arising out of a “crisis
management event” that first commences after

@ 2016 The Travelers Indemnity Company. All rights reserved.
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the date, if any, during the policy period, that
you no lenger maintain an ownership interest
of more than 50% in such organization.,

3. Any organization you newly acquire or form,
cther than a partnership, joint venture or
limited liability company, and of which you are
the sole owner, or in which you maintain an
ownership interest of more than 50%, if there
is no other similar insurance available to that
organization. Haowever:

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; and

b. Coverage for such organization does not
apply to “crisis management service
expenses" arising out of a ‘“crisis
management event” that occurred before
you acquired or formed the organization,
even if an "executive officer” only first
becomes aware of an ‘'event" or
"occurrence” that leads to such “crisis
management event" after the date you
acquired or formed the organization.

No person ar organization is an insured or will
qualify as a Named Insured with respect lo 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
A. The Limits of Insurance shown in the Declarations

and the rules below fix the most we will pay for the
amounts described below to which this insurance
applies regardless of the number of:

1. Insureds;

2. Claims made or "suits" brought;

3. Number of vehicles involved;

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

5. Coverages provided under this insurance.

' As indicated in Paragraph D.1. of SECTION | —

COVERAGES, for any "suit" for which we have
the right and duty to defend the insured under
Coverage A, defense expenses will be within the
limits of insurance of this policy when such
expenses are within the limits of insurance of the
applicable "underlying insurance”.

-The General Aggregate Limit is the most we will

pay for the sum of all:
1. Damages; and

2. Defense expenses‘ if such expenses are
within the limits of insurance of this policy;

except:
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1. Damages and defense expenses because of
" “"bodily injury” or "property damage” included in
the “auto hazard™
2. Damages and defense expenses because of
"bodily injury" or "property damage" included in
the "products-completed operations hazard”; or
3. Damages and defense expenses for which
insurance is provided under any Aircraft Liability
coverage included as "underlying insurance" to
which no aggregate limit applies.

C. The Products-Completed Operations Aggregate

Limit is the most we will pay for the sum of all:

1. Damages; and

2. Defense expenses if such expenses are within
the limits of insurance of this policy;

because of "bodily injury" or "property damage"

included in the "products-completed operations

hazard”".

Subject to Paragraph B. or C. above, whichever

applies, the Occurrence Limit is the most we will

pay for the sum of all:

1. Damages, and defense expenses if such
expenses are within the limits of insurance of
this policy, under Coverage A arising out of any
one "event" to which the "underlying insurance”
applies a limit of insurance that is separate
from any aggregate limit of insurance; and

2. Damages under Coverage B because of all
"bodily injury", "property damage®, "personal
injury" or "advertising injury” arising out of any
one "occurrence”.

For the purposes of determining the applicable

Occurrence Limit, all related acts or omissions
commitied in the providing or failing Lo provide first

aid or "Good Samaritan services" to any one person’

will be considered one "occurrence".’

The Crisis Management Service Expenses Limit is
the most we will pay for the sum of all “crisis
management service expenses" arising out of all
"crisis management events”. Payment of such
"crisis management service expenses” is in addition
to. and will not reduce, any other limit of insurance
of this policy. :

The limits of insurance of this policy apply
separately to each consecutive annual period and
to any remaining pericd of less than 12 months,
'starting with the beginning of the policy peried
shown in the Declarations. 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
purposes of determining the limits of insurance.

SECTION IV — EXCLUSIONS
This insurance does not apply to:
A. With respect to Coverage A and Coverage B:

EU 00 01 07 16
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Asbestos

a. Damages arising out of the actual or
alleged presence or actual, alleged or
threatened  dispersal of asbestos,
asbestos fibers or products containing
asbestos, provided that the damages are
caused or contributed to by the hazardous
properties of asbestos.

b. Damages arising out of the actual or
alleged presence or actual, alleged or
threatened dispersal of any solid, liquid,
gaseous or thermal iritant  or
contaminant, including smoke, vapors,
soot, fumes, acids, alkalis, chemicals and
waste, and that are part of any claim or
"suit" which also alleges any damages
described in Paragraph a. above.

c. 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,
asbestos, asbestos fibers or products
containing asbestos; or

(2) Claim or "suit" by or on behalf of any
governmental authority or any other
person or organization because of
testing for, monitoring, cleaning up,
removing, containing, treating,
detoxifying or neutralizing, or in any
way responding to, or assessing the
effects of, asbestos, asbestos fibers
or products containing asbestos.

2. Employment-Related Practices

Damages because of injury to:
a. A person arising out of any:
{1)Refusal to employ that person;

(2) Termination of that
employment; or

person's

{3) Employment-related praclice, policy,
act or omission, such as coercion,
demotion, evaluation, reassignment,
discipline, failure to promote or
advance, harassment, humiliation,
discrimination, libel, slander, violation
of the person's right of privacy,
malicious prosecution or false arrest,
delention or imprisonment, applied to
or directed at that person, regardless
of whether such practice, policy. act
or omission occurs, is applied or is
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committed before, during or after the
time of that person's employment; or
b. The spouse, child, parent, brother or sister
of that person as a consequence of injury
to that person as described in Paragraphs
a.(1), (2) or (3) above.
This exclusion applies:
a. Whether the insured may be liable as an
employer or in any other capacity; and
b. To any obligation to share damages with or
repay someone else who must pay
damages because of the injury.
ERISA, COBRA And Similar Laws

Any obligation of the insured under:

a. The Employees Retirement Income
Securnity Act Of 1974 (ERISA) or any of its
amendments; )

b. The Consolidated Omnibus Budget

Reconciliation Act of 1985 (COBRA) or any
of its amendments; or

c. Any similar common or statutory law of any
jurisdiction.
Medical Expensgs Or Payments

Any obligation of the insured under any
"medical expenses” or medical payments
coverage.

Nuclear Material
Damages arising out of:

a. The actual, alleged or threatened exposure
of any person or property to; or

b. The "hazardous properties” of;
any "nuclear material”.
As used in this exclusion:

a. "Hazardous properies” includes
radioactive, toxic or explosive properties;

b. "Nuctear material" means “source

material®, "special nuclear material" or "by-.

product material*, and

c. "Source material", “special nuclear
material” and "by-product material" have
the meanings given them in the Atomic
Energy Act of 1954 or any of its
amendments,

Uninsured or Underinsured Motorists, No-
Fault And Similar Laws

Any liability imposed on the insured, or the
insured's insurer, under any of the following
laws;

a. Uninsured motorists:
b. Underinsured motorists;

POLICY NUMBER: CUP-7N938780-21-15

c. Auto no-fault or ather first-party personal
injury protection (PIP);

d. Supplementary  uninsured/underinsured
motorists (New York); or

e. Medical expense benefits and income
loss benefits (Virginia).

War
Damages arising out of:
a. War, including undeclared or civil war; or

b. Warlike action by a miltary 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.

Workers Compensation And Similar Laws

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

B. With respect to Coverage B:

1.

© 2016 The Travelers indemnity Company. All rights reserved.

Expected Or Intended Bodily Injury Or
Property Damage

"Bodily injury” or "property damage” expected
or intended from the standpoint of the insured.

* This exclusion does not apply to "bedily injury”

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

Contractual Liability

“Bodliy injury”, "property damage personal
imjury" or “"advertising injury" for which the
insured is obligated to pay damages by
reason of the assumption of liabilty in a
contract or agreement. This exclusion does
net apply to liability for damages that the
insured would have in the absence of the
contract or agreement.

Liquor Liability

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

a. Causing or contributing to the intoxication
of any persen, including causing or
contributing to the intoxication of any
person because alcoholic beverages were
permitted to be brought on your premises
for consumption on your-premises;
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b. The fumishing of alcoholic beverages to a
person under the legal drinking age or
under the influence of alcohol; or

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

Employers Liability
"Bodily injury” to:

a. An "employee" of the insured arising out of
and in the course of:

(1) Employment by the insured; or

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

b. The spouse, child, parent, brother or sister
of that "employee™ as a consequence of
"bodily injury" described in Paragraph a.
above.

This exclusion applies: ,

a. Whether the insured may be liable as an
employer or in any other capacity; and -

b. To any obligation to share damages with or
repay someone else who must pay
damages because of the "bodily injury”.

Pollution

a. "Bedily injury", “property damage",
"personal injury" or “advertising injury”
arising out of the actual, alleged or
. threatened discharge, dispersal, seepage,
migration, release or escape of "pollutants”.

b. Any loss, cost or ‘expense arising out of
any;

(1) Requeét, demand, order or statutory or
regulatory requirement that any insured
or any other person or organization 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 any
governmental authority or any other
person or organization 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”.

Aircraft

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

© 2016 The Travelers Indemnity Company. All rights reserved.
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This exclusion applies even if the claims
against any insured allege negligence or other
wrongdoing in  the supervision, hiring,
employment, training or monitoring of others
by that insured, if the "occurrence"” which
caused the ‘“bodily injury" or ‘“property
damage" involved the ownership,
maintenance, use or entrustment to others of
any aircraft that is owned or operated by or
rented or loaned to any insured.

Auto
"Bodily injury" or "property damage" arising
out of the ownership, maintenance. use or

entrustment to others” of any "autoc”. Use
includes operation and "leading or unloading”.

This exciusion applies even if the claims
against any insured allege negligence or other
wrongdoing in the ‘supervision, hiring,
employment, training or monitoring of others
by that insured, if the “"occurrence" which
caused the ‘'bodily injury" or ‘“property
damage” involved the ownership,
maintenance, use or entrustment to others of
any "auto".

This exclusion does not apply to "bodily injury”
or '"property damage" caused by an
“occurrence” that takes place outside of the
United States of America (including its
territories and possessions), Puerto Rico and
Canada.

Watercraft

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

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

This exclusion does not apply to a watercraft:

a. While ashore on premises owned by or
rented to any insured; or

b. Thatis 50-feet long or less and that:
(1) You own; or

'
-
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10.

1.
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(2) You do not own and is not being used
to carry any person or property for a
charge.

Electronic Data

Damages claimed for the loss of, loss of use of,
damage to, corruption of, inability to access, or
inability to manipulate "electronic data”.

Damage To Property, Products Or Work
"Property damage" to;

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

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

c. Property loaned to you;

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

e. That particular part of real property on

- which you or any contractors or

subcontractors working directly or indirectly

on your behalf are performing operations if

the "property damage" arises out of those
operations;

f. That particular part of any property that
“must be restored, repaired or replaced
because ‘"your work" was incorrectly
performed on it;

g. "Your product” arising out of "your product”
or any part of it; or

h. "Your work" arising out of "your work” or
any part of it and included in the "products-
completed operations hazard".

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:

a. A defect, deficiency, inadequacy or
dangerous condition’ in "your product” or
"your work™; or

b. A delay or failure by you, or anyone acting
on your behalf, to fulfil the terms of a
contract or agreement. \

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

12.
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"vour work" after it has been put to its
intended use.

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

- 13.

14.

15.

16.

17.
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of:

a. "Your product”;

b. "Your work"; or

c. "Impaired property”;

if such product, work or property is withdrawn
or recalled from the market or from use by
any person or organization becalse of a
known or suspected defect. deficiency,
inadequacy or dangerous condition in it.

Violation of Consumer Financial
Protection Laws

"Bodily injury”, "property damage”, "personal
injury™ or "advertising injury" arising out of any
actual or alleged violation of a "consumer
financial protection law”, or any other “bodily
injury”, "property damage”, "personal injury” or
"advertising injury" alleged in any claim or
"suit" that also alleges any such violation.

Unsolicited Communication

"Bodily injury”, "property damage", "personat

injury” or "advertising injury" arising out of any
actual or alleged violation of any law that
restricts or prohibits the sending, transmitting
or distributing of "unsolicited communication”.

Access Or Disclosure Of Confidential Or
Personal Information

"non

"Baodily injury”, "property damage", "personal
injury” or "advertising injury" arising out of any
access to or disclosure of any person's or
organization's  confidenliat or  personal
information.

Knowing Violation Of Rights Of Another
"Personal injury” or "advertising injury” caused
by or at the direction of the insured with the
knowledge that the act would viclate the rights
of another and would inflict "personal injury™
or "advertising injury”.

Material Published With Knowledge Of
Falsity

"Personal injury” or "advertising injury" arising
out of oral or written publication, including
publication by electronic means, of material, if
done by or at the direction of the insured with
knowledge of its falsity.
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18.

19.

20.

21,

22,

23.
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Material Published Or Used Prior To Policy

Period

a. "Personal injury" or "advertising injury”
arising out of oral or written publication,
including publication by electronic means,
of material whose first publication took
place before the beginning of the policy
period; or

b. "Advertising injury" arising out of
infringement of copyright, "title” or “slogan”
in  your “advertisement® whose first
infingement in your "advertisement” was
committed before the beginning of the
policy period.

Criminal Acts

"Personal injury” or "advertising injury” arising

out of a criminal act committed by or at the

direction of the insured.

Breach Of Contract
"Personal injury” or "advertising injury" arising
out of a breach of contract.

Quality Or Performance Of Goods — Failure
To Conform To Statements

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

Wrong Description Of Prices

"Advertising injury” arising out of the wrong
description of the price of goods, products or
services stated in your "advertisement”.
Intetlectual Property

"Personal injury" or “advertising injury” arising
out of any actual or alleged infringement or
violation of any of the following rights or laws, or
any other "personal injury” or "advertising injury"
alleged in any claim or "suit" that also alleges
any such infringement or violation:

Trade secret; or

a. Copyright;
b. Palent;

c. Trade dress;
d. Trade name;
e. Trademark;
f.

g.

Other intellectual property rights or laws.
This exclusion does not apply to:

a. "Adverlising injury” arising out of any actual
or alleged . infringement or wviolation of
another's copyright, "iitle® or "slogan” in
your “advertisemenll": or

24.

25.

26.
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b. Any other "personal injury” or "advertising
injury" alleged in any claim or “suit" that
also alleges any such infringement or
violation of another's copyright, "title” or
"slogan” in your "advertisement".

Insureds In Media And

Business

Internet Type

"Personal injury” or "advertising injury” arising

_out of an offense committed by an insured

whose business is:
a. Advertising, "broadcasting” or publishing;

b. Designing or determining centent of web-
sites for others; or

c. An Internet search, access, content or
service provider,

This exclusion does not apply to Paragraphs
a.(1), {2) and (3) of the definition of "personal
injury". '

For the purpases of this exclusion:

a. Creating and producing correspondence
written in the conduct of your business,
bulletins, financial or annual reports, or
newsletters about your goods, products or
services will not be considered the
business of publishing; and

b. The placing of frames, borders or links, or -
advertising, for you or others anywhere on
the Internet will not, - by itself, - be
considered the business of advertising,
"broadcasting” or publishing.

Electronic Chatrooms Or Bulletin Boards
"Personal injury” or "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 injury” or "advertising injury" arising
out of the unauthorized use of another's name
or product in your e-mail” address, domain
name or metatag, or any,other similar tactics
to mislead another's potential customers.

With respect to Coverage C:

Newly Acquired,

Controlledj Or Formed

Entities

"Crisis management service expenses” arising out
of a "crisis management event" that involves any
organization you newly acquire or form and that
occurred prior to the date you acquired or formed
that organization, even if an "executive officer”

only first becomes aware of an
"gccurrence”

© 2016 The Travelers Indemnity Company. All rights reserved.

“event” or

that leads to such ‘“crisis
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management event” after the date you acquired or
formed such organization.

SECTION V — CONDITIONS

A

Page 12 of 22

APPEALS

1. If the insured or the -insured's "underlying
insurer” elects not to appeal a’judgment which
exceeds the "applicable underlying limit" or
"seff-insured retention”, we may do so.

2. If we appeal such a judgment, we will pay all
costs of the appeal. These payments will not
reduce the applicable limits of insurance. In no
event will our liability exceed the applicable limit
of insurance.

BANKRUPTCY

1. Bankruptcy or insolvency of the insured or of
the insured's estate will not relieve us of our
obligations under this insurance. ’

2. In the event of bankruptcy or insolvency of any
"underlying insurer”, this insurance will not
replace such bankrupt or insolvent "underlying
insurer's" policy, and this insurance will apply as
if such "underlying insurer” had not become
bankrupt or insolvent.

CANCELLATION

1. The first Named Insured shown in the
Declarations may cancel this insurance by
mailing or delivering to us advance written
notice of cancellation.

2. We may cancel this insurance by mailing or
delivering to such first Named Insured written
notice of cancellation at least:

a. 10 days before the effective date of
' cancellation if we cancel for nonpayment of
premium; or

b. 60 days before the effective date of
cancellation if we cancel for any other
reason.

3. We will mail or deliver our notice to such first
Named Insured's last mailing address known to
us,

4. Notice of cancellation will state the effective
date of cancellation. The policy period will end
on that date.

5. If this insurance is cancelled, we will send such
first Named Insured any premium refund due. If
we cancel, the refund will be pro rata. If such
first Named Insured cancels, the refund may be
less than pro rata. The cancelfation will be
effective even if we have not made or offered a
refund.

6. If notice is mailed, proof of mailir{g will be
sufficient proof of notice.

© 2016 The Travelers Indemnity Company. All rights reserved.
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D. CHANGES

This policy contains all the agreements between
you and us concerning the insurance afforded. No
change can be made in the terms of this
insurance except with our consent. The terms of
this insurance can be amended or waived only by
endorsement issued by us and made a part of this
policy.

CURRENCY

Payments for damages or expenses described in
Paragraph 5. of Paragraph D., DEFENSE AND
SUPPLEMENTARY PAYMENTS, of SECTION |
— COVERAGES will be in the currency of the
United States of America. At our scle option, we
may make these payments in a different currency.
Any necessary currency conversion for such
payments will be calculated based on the rate of
exchange published in the Wall Street Journal
immediately preceeding the date the payment is
processed.

DUTIES REGARDING AN
OCCURRENCE, CLAIM OR SUIT

1. You must see lo it that we are notified as
soon as practicable of an ‘“event" or
"occurrence” which may result in a claim
under this insurance. To the extent possible,
notice should include:

EVENT,

a. How, when and where the "event" or
"occurrence” took place;

.b. The names and addresses of any
persons or organizations sustaining injury,
damage or loss, and the names and
addresses of any witnesses; and

c. The nature and location of any injury or
damage arising out of the “"event" or
"occurrence”.

2. If a claim is made or "suit" is brought against
any insured which may result in a claim under
this insurance, you must see to it that we
receive written notice of the claim or "suit" as
soon as practicable.

3. With respect to Coverage A, the  insured
must:

a. Cooperate with us in the investigation,
settlement or defense of any claim or
"suit";

b. Comply with the terms of the "underlying
insurance"; and

c. Pursue all rights of contribution or
indemnity against any person or
organization who may be liable to the
insured because of the injury, damage or
loss for which insurance is provided under
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this palicy or any policy of "underlying
insurance”.

With respect to Coverage B, the insured must;

a. Immediately send wus copies of any
demands, nolices, summonses or legal
papers received in connection with the
claim or "suit”;

b. Authorize us to obtain necessary records
and other information;

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

d. Assist us, upon our request, in the
enforcememt of any right against any
person or organization which may be liable
to the insured because of injury or damage
to which Coverage B may apply.

No insured will, except at that insured's own
expense, voluntarily make a payment, assume
any obligation, make any admission or incur
any expense, other than for first aid for "bodily
injury" covered by this insurance, without our
consent,

Knowledge of an "event”, "occurrence®, claim or
"suit" by your agent, servant or "employee” will
not constitute knowledge by you, unless your
insurance or risk manager, or anyone working
in the capacity as your insurance or risk
manager, or anyone you designate with the

responsibility of reporting an  "event”,

"occurrence”, claim or "suit™

a. Has received notice of such "event",
"occurrence”, claim or "suit" from such

agent, servant or "employee”; or

b. Otherwise has knowledge of such "event”,
"occurrence®, claim or "suit”.

G. DUTIES REGARDING A CRISIS MANAGEMENT
EVENT ' .

You must:

1.
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Notify us within 30 days of a “crisis
management event” that may result in "crisis
management service expenses”,

Provide written notice of the “crisis
management event” as soon as practicable. To
the extent possible, notice should include:
a. How, when and where that ‘“crisis
management event” took place;

b. The names and addresses of any persons
or organizations suslaining injury, damage
or loss, and the named and addresses of
any witnesses;

UMBRELLA

c. The nature and location of any injury or
damage arising out of that “crisis
management event"; and

d. The reason that “crisis management
event" is likely to involve damages
covered by this insurance in excess of the
"applicable underlying limit" or “self-
insured retention™ and involve regional or
national media coverage.

H. EXAMINATION OF YOUR BOOKS AND
RECORDS

We may examine and audit your books and
records as they relate to this insurance:, .

1.
2.

3.

Al any time during the policy period;

Up to three years after the end of the policy
period; and

Within one year after final settlement of all
claims under this insurance.

l. EXTENDED REPORTING PERIOD OPTION

1.

@ 2016 The Travelers Indemnily Company. Al rights reserved.,

When the "underlying insurance” applies on a
claims-made basis, any automatic or basic

"extended reporting period” in  such
"underlying insurance” will apply 1o this
insurance.

When the "underlying insurance” applies on a
claims-made basis and you elect to purchase
an optional or supplemental “extended
reporting  period” in  such “"underying
insurance,” that "extended reporting period"
will apply to this insurance only if:

a. A written request to purchase an
Extended Reporting Period endorsement
for this insurance is made by you and
received by us within 90 days after the
end of the policy period;

b. You have paid all premiums due for this
policy at the time you make such request;

c. You promptly pay the additional premium
we charge for the Extended Reporting
Period endorsement for this insurance
when due. We will determine that
additional premium after we have
received your request for the Extended
Reporting Period endorsement for this
insurance. That additional premium is not
subject to any limitation stated in the
"underlying insurance” on the amount or
percenlage of additional premium that
may be charged for the “extended
reporting period” in such "underlying
insurance"; and
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d. That Extended Reporting Period
endorsement is issued by us and made a
part of this policy. '

3. Any Extended Reporting Pericd endorsement
for this insurance will not reinstate or increase
the Limits of Insurance or extend the policy
period.

4. Except with respect to any provisions to the
contrary contained in Paragraphs 1., 2. or 3.
above, all provisions of any option to purchase
an "extended reporting period” granted to you in
the “underlying insurance"” apply to this
insurance. '

INSPECTIONS AND SURVEYS
1. We have the right but are not obligated to:
a. Make inspections and surveys at any time;

b. Give you reports on the conditions we find;
and

c. Recommend changes.

2. Any inspections,  surveys, reports  or
recommendations relate only to insurability and
- the premiums to be charged. We do not make
safety inspections. We do not undertake to
perform the duty of any person or organization
to provide for the health or safety of workers or

the public. We do not warrant that conditions;

a. Are safe or healthful; or

b. Comply with laws, regulations, codes or
standards.

LEGAL ACTION AGAINST US

1. No person or organization has a right under this
insurance:

a. To join us as a parly or oltherwise bring us
info a "suit" asking for damages from an
insured; or

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

2. A person or organization may sue us to recover
on an agreed settlement or on a final judgment
against an insured. We will not be liable for
damages that:

a. Are not payable under the terms of this
insurance; or

b. 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.

L. MAINTENANCE OF UNDERLYING INSURANCE

1. The insurance afforded by each policy of
"underlying insurance” will be maintained for

© 2016 The Travelers Indemnity Company. All rights reserved.
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the full policy period of this Excess Follow-
Form And Umbrella Liability Insurance. This
provision does not apply to the reduction or
exhaustion of the aggregate limit or limits of
such  "underlying insurance” solely by
payments as permitted in Paragraphs 4.a.(1).
(2) and (3) of COVERAGE A - EXCESS
FOLLOW-FORM LIABILITY of SECTION | -
COVERAGES. As such policies expire, you
will renew them alt limits and with coverage at
least equal to the expiring limits of insurance.
If you fail to comply with the above
requirements, Coverage A is not invalidated.
However, in the event of a loss, we will pay
only to the extent that we would have paid had
you complied with the above requirements.

2. The first Named Insured shown in the
Declarations must give us written notice of -
any change in the "underying insurance” as
respects:

a. Coverage;

b. Limits of insurance;

c. Termination of any coverage; or
d. Exhauslion‘ of aggregate limits.

3. If you are unable to recover from any
"underlying insurer” because you fail to
comply with any term or condilion of the
"underlying insurance”, Coverage A is not
invalidated. However, we will pay for any loss
only to the extent that we would have paid had
you complied with that term or condition in
that "underlying insurance".

M. OTHER INSURANCE

This insurance is excess over any valid and
collectible “other insurance" whether such "other
insurance” is stated to be primary, contributing,
excess, contingent or otherwise. This provision
does not apply to a policy bought specifically to
apply as excess of this insurance.

However, if you specifically agree in a written
contract or agreement that the insurance provided
to any person or organization that qualifies as an
insured under this insurance must apply on a
primary basis, or a primary and non-contributory
basis. then insurance provided under Coverage A
is subject to the following provisions:
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1. This insurance will apply before any "other
insurance” that is available to such additional
insured which covers that person or
organization as a named insured, and we will
not share with that "other insurance", provided
that the injury or damage for which coverage is
sought is caused by an "event" that takes place
or is committed subsequent to the signing of
that contract or agreement by you.

2. This insurance is still excess over any valid and
collectible "other insurance". whether primary,
excess, contingent or otherwise, which covers
that person or organization as an additional
insured or as any other insured that does not
qualify as a named insured.

N. PREMIUM

1. The first Named Insured shown in the
Oeclarations is responsible for the payment of
all premiums and will be the payee for any
return premiums,

2. If the premium s a flat-chargek, it is not subject
to adjustment except as provided in Paragraph
4. below.

3. If the premium is other than a flat charge, it is
an advance premium only. The earned
‘premium will be computed at the end of the
policy period, or at the end of each year of the
policy period if the policy period is two years or

" longer, at the rate shown in the Declarations,
subject to the Minimum Premium,

4. Additional premium may become payable when
coverage is provided for additional insureds
under the provisions of SECTION il — WHO IS
AN INSURED.

O. PREMIUM AUDIT

The premium for this policy is the amount stated in
ltem 5. of the Declarations. The premium is a flat
charge unless it is specified in the Declarations as
adjustable.

4

P. PROHIBITED COVERAGE - UNLICENSED

INSURANCE

1. With respect to loss sustained by any insured in
a country or jurisdiction in which we are not
licensed to provide  this insurance, this
insurance does not apply to the extent that
insuring such loss would viclate the laws or
regulations of such country or jurisdiction.

. 2. We do not assume responsibility for:

a. The payment.of any fine, fee, penalty or -

other charge that may be imposed on any
person or organization in any country or
jurisdiction because we are not licensed to
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provide insurance in such country or
jurisdiction; or

b. 'The furnishing of certificates or other
evidence of insurance in any country or
jurisdiction in which we are not licensed to
provide insurance.

_Q. PROHIBITED COVERAGE - TRADE OR

ECONOMIC SANCTIONS

We will provide coverage for any loss, or
otherwise will provide any benefit, only to the
exlent that providing such coverage or benefit
does not expose us or any of our affiliated or
parent companies to;

1. Any trade or economic sanction under any law
or regulation of the United States of America;
or :

2. Any other applicable trade or economic
sanction, prohibition or restriction.

REPRESENTATIONS
By accepting this insurance, you agree:

"1. The statements in the Declarations and any

“subsequent natice relating to “underlying
insurance" are accurate and complete;

2. Those statements are based upon
representations you made to us; and

3. We have issued this insurance in reliance
upon your representations.

SEPARATION OF INSUREDS

Except with respect to the Limits of Insurance,
and any rights or duties specifically assigned in
this policy to the first Named Insured shown in the
Declarations, this insurance applies:

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

2. Separately to each insured against whom
~ claim is made or "suil" is brought,

WAIVER OR TRANSFER OF RIGHTS OF
RECOVERY AGAINST OTHERS TO U5’

1. if the insured has rights to recover all or part
of any payment we have made under this
insurance, those rights are transferred to us

.~ and the insured must do nothing after loss to
impair them. At our request, the insured will
bring suit or transfer those rights to us and

‘“help us, and with respect to Coverage A, the
"underlying insurer”, enforce them.

If the insured has agreed in a contract or
agreement to waive. that insured's right of
recovery against any person or organization,
we waive our right of recovery against that
persen or organization, but only for payments
we make because of an “event" that takes
place or is committed subsequent to the

[
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execution of that contract or agreement by such
insured.

2. Reimbursement of any amount recovered will
be made in the following order:

a. First, lo any person or organization
(including us or the insured) who has paid
any amount in excess of the applicable limit
of insurance;

b. Next, to us; and

Then, toc any person or organization
(including the insured and with respect to
Coverage A, the "underlying insurer”) that
is entitled to claim the remainder, if any.

3. Expenses incurred in the process of recovery
will be divided among all persons or
organizations receiving amounts recovered
according to the ratio of their respective
recoveries. -

U. TRANSFER OF YOUR RIGHTS AND DUTIES

UNDER THIS INSURANCE

1. Your rights and duties under this insurance may
not be transferred without our written consent
except in the case of death of an individual
Named Insured.

2. If you die, your rights and duties will be

transferred to your legal representative but only
while acting within the scope of duties as your
legal representative. Until  your legal
representative is appointed, anyone having

proper temporary custody of your property will -

have your rights and duties but only with
respect to that property.

UNINTENTIONAL OMISSION OR ERROR_.

The unintentional omission of, or uninte'ritional error
in, any information provided by you which we rélied
upon in’issuing this policy will not prejudice your

rights under this insurance. However, this provision

does not affect our right to collect additional
premium or to exercise our rights of cancellation or
nonrenewal in accordance with applicable
insurance laws or regulations.

. WHEN LOSS IS PAYABLE

If we are liable under this insurance, we will pay for
injury. damage or loss after:

1. The insured's liability is established by:
a. A court decision: or

b. A written agreement between the claimant,
the insured, any "underlying insurer” and
us; and .

.2. The amount of the "applicable underlying limit"

or "self-insured retention" is paid by or on .

behalf of the insured.

© 2016 The Travelers Indemnity Company. All rights reserved.
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SECTION VI — DEFINITIONS
A. With respect to all coverages of this insurance:

1. "Applicable underlying limit* means the sum of:

a. The applicable limit of insurance stated
for the policies of "underlying insurance”
in the Schedule Of Underlying Insurance
subject to the provisions in Paragraphs
4.a.(1), (2) and (3) of COVERAGE A -
EXCESS FOLLOW-FORM LIABILITY of
SECTION | - COVERAGES,; and

b. The applicable limit of insurance of any
"other insurance” that applies.

The limits of insurance in any policy of
"underlying insurance” will apply even if:

a. The ‘underlying insurer" claims the
insured failed to comply with any term or
condition of the palicy: or

b. ‘The ‘“underlying insurer* becomes
bankrupt or insolvent.

2. "Auto hazard" means all "bodily’ injury" and
"property damage" to which liability insurance
afforded under an auto policy of "underlying
insurance” would apply but for the exhaustion
of its applicable limits of insurance.

3. '“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.

4. "Event” means an "occurrence", offense,

accident, act, error, omission, wrongful act or
loss.

5. "Extended reperting period" means any period

of time, starting with the end of the policy
period of your claims-made insurance, during
which claims’ or "suits” may be first made,
brought or reported for that insurance.

6. "Medical expenses” means expenses .to

which any Meédical Payments section of any
policy of Commercial . General Liability
"underlying insurance" applies.

7. "Other insurance" means insurance, or the

funding of losses, that is provided by, through
or on behalf of:

a. Another insurance company;

b. Us or any of our affiliated insurance
companies;

c. Any risk retention group;
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d.

Any -self-insurance method or program, in
which case the insured will be deemed to
be the provider of such insurance; or

Any similar risk transfer or risk

management method.

"Cther insurance" does not include:;

Any "underlying insurance”; or

Any policy of insurance specifically
purchased to be excess of the limits of
insurance of this policy shown in the
Declarations,

8. "Products-completed operations hazard";

Includes afl "bodily injury" and "property
damage" occurring away from premises
you own or -rent and arising ocut of "your
product” or "your work" except: .

(1) Products that are still in your physical
possession; or

(2) Work that has not yet been completed
or abandoned. However, "your work"
will be deemed completed at the
earliest of the following times:

{a) When all the work called for in your
contract has been completed;

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

(c) When that part of the work done at
a job site has been put to its
intended use by any person or
organization other than another
contractor or subcontractor working
on the same project.

Work that may need service,
maintenance, correction, repair or
replacement, but which is otherwise
complete, will be treated as completed.

b. Does not include “bodily injury” or "property

EV 000107 16

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 operated by you, and that condition
was created by the “loading or
unlcading” of that wvehicle 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 a policy of

9.
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Commercial General Liability
"underlying insurance" states that
products-completed  operations  are
subject to the General Aggregate
Limit.

"Suit” means a civil proceeding which alleges
damages. "Suit" includes:

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

Any other alternative dispute resoclution
proceeding to which the insured submits
with our consent.

10. "Underlying insurance":

Means the policy or policies of insurance
listed in the Schedule Of Underlying
Insurance,

Includes any renewal or replacement of
such policies if such renewal or
replacement is during the policy period of
this Excess Follow-Form And Umbrella
Liability Insurance.

Does not include any part of the policy
period of any of the policies described in
Paragraphs a. or b. above that began
before, or that continues after, the policy
period of this Excess Follow-Form And
Umbrella Liability Insurance,

11. "Underlying insurer” means any insurer which
provides a policy of insurance listed in the
Schedule Of Underlying Insurance.

With respect to Coverage B and, to the extent that
the following terms are not defined in the
"underlying insurance”, to Coverage A:

1.

"Advertisement”

means a notice that is

broadcast or published to the general public
or specific market segments about your
goods, products or services for the purpose of
attracting customers or supporters. For the
purposes of this definition:

a.

Notices that are published include
material placed on the Internet or on
similar electronic means of

communication; and

Regarding web sites, only that part of a
web site that is about your goods,
producls or services for the purposes of
attracling customers or supporters is
considered an advertisement.

"Advertising injury":

© 2016 The Travelers Indemnity Company. All rights reserved.
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a. Means injury, other than "personal injury”,
- caused by one or more of the following
offenses:

(1) Oral or written publication, including
publication by electronic means, of
material in your "advertisement” that
slanders or libels a person or
organization or disparages a person's
or organization's goods, products or
services, provided that the claim is
made or the "suit" is brought by a
person or organization that claims to
have been slandered or libeled, or that
claims to have had its goods, products
or services disparaged;

(2) Oral or written publication, including
publication by electronic means, of
material in your "advertisement” that:

(a) Appropriates a person's name,
voice, photograph or likeness; or

(b) Unreasonably places a person in a
false light; or

(3) Infringement of copyright,
"slogan” in your “advertisement",
provided that the claim is made or the
"suit” is brought by a person or
organization that claims ownership of
such copyright, "title" or "slogan®.

b. Includes "bodily injury" caused by one or
more of the offenses described in
Paragraph a. above.

"Auto" means:

a. A land motor vehicle, trailer or semitrailer
designed for travel on public roads,
including any aftached machinery or
equipment; or

b. Any other land vehicle that is subject lo a
compulsory or financial responsibility law or
other motor vehicle insurance law where it
is licensed or principally garaged.

However, “aulo" does not include “"mobile
equipment”,
“Bodily injury” means;

a. Physical harm, including sickness or
disease, sustained by a person; or

b. Mental anguish, injury or illness, or
emoticnal distress, resulting at any time
from such physical harm, sickness or
disease.

"Broadcasting™ means transmitting any audio or
visual material for any purpose:

a. By radio or television; or

"title” or |

10.
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b. In, by or with any other electronic means
of communication, such as the Internet, if
that material is part of;

(1) Radio or television programming
being transmitted;
(2) Other entertainment, educational,

instructional, music  or  news
programming being transmitted; or

(3) Advertising transmitted with any such
programming.

"Consumer financial identity information"
means any of the following inforrmation for a -
person that is used or collected for the
purpose of serving as a factor in establishing
such person's eligibility for personal credit,
insurance or employment or for the purpose
of conducting a business transaction;

a. Part or all of the account number, the
expiration date or the balance of any
credit, debit, bank or other financial
account;

b. Information bearing on a person's credit
worthiness, credit standing or credit
capacity;

c. Social security number;

d. Driver's license number; or

e. Birth date.

"Consumer financial protection law" means:

a. The Fair Credit Reporting Act {(FCRA) and
any of its amendments, including the Fair
and Accurate Credit Transactions Act
(FACTA),

b. California's Song-Beverly Credit Card Act
and any of its amendments; or

c. Any other law or regulation that restricts
or- prohibits the collection, dissemination,
transmission, distribution  or use of
"consumer financial identity information",

"Employee” includes a "leased = worker”.
"Employee™ does not include a "temporary
worker".

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

"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
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1.

- 12,

13.
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b. You have failed to fulfill the terms of a
contract or agreement;

if such property can be restored to use by the
repair, . replacement, adjustment or removal of
"vour product” or "your work" or your fulfilling
the terms of the contract or agreement.

"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".

"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”;

b. While it is in or on an aircraft, watercraft or
"auto”; or

c. While it is being moved from an aircraft,
watercraft or "auto” to the place where it is
finally delivered;

but "loading or unloading" does not include the
movement of property by means of a
mechanical device, other than a hand truck,
that is not attached to the aircraft, watercraft or
"auto”.

"Mobile equipment" means any of the following
types of land vehicles, including any attached
machinery or equipment: .

a. Bulldozers, farm machinery, forklifts and
other vehicles designed for use principally off
public roads. .

b. Vehicles maintained for use solely on or next
to premises you own or rent.

c. Vehicles that travel on crawler treads.

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

permanently mounted: .

(1) Power cranes, shavels, loaders, diggers
or drills; or

{2) Road construction or resurfacing

equipment such as graders, scrapers or
rollers.

e. Vehicles not described in Paragraph a., b.,
c. or d. above that are not self-propelled and
are maintained primarily to provide mobility
to permanently attached equipment of the
following types:

(1) Air COMpressors, pumps and
generators, including spraying, welding.
building cleaning, geophysical
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exploration, lighting and well servicing
equipment; or :

(2) Cherry pickers and similar devices
used to raise or lower workers.

f. Vehicles not described in Paragraph a., b.,
c. or d. above maintained primarily for
purposes other than the transportation of
persons or cargo.

However, self-propelled vehicles with the
following types of permanently attached
equipment are not "mobile equipment” but
will be considered "autos™

(1) Equipment designed primarily for:
(a) Snow removail;

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

(c) Street cleaning; ]

(2) Cherry pickers and similar devices
mounted on automobile or truck
chassis and used to raise or lower
workers: and

{(3) Air compressors, pumps and
generators, including  spraying,
welding, building cleaning, geophysical
exploration, lighting and well servicing
equipment, '

. However, "mobile equipment” does not inciude
any land vehicle that is subject to a compulsory
or financial responsibility law, or other motor
vehicle insurance law, where it is licensed or
principally garaged. Such land vehicles are
considered "autos".

14, "Occurrence" means:

a. With respect to "bodily injury” or "property
.. damage™

(1) An accident, -including c'ontinuous or
repeated exposure to substantially the
same general harmful conditicns,
which results in "bodily injury" or
"property damage". All "bodily injury"
or "property damage” caused by such
exposure to substantially the same
general harmful conditions will be
deemed to be cavsed by one
"occurrence”; or

(2) An act or omission committed in
providing or failing to provide first aid
ot "Good Samaritan services" to a
person by any of your "employees” or
"volunteer workers" gther than an
employed or ‘volunteer dogtor. unless
you are in the business or occupation
of providing professional health care
services; ' N
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b. With respect to “personal injury", an
offense arising out of your business that
results in "personal injury". All "personal
injury" caused by the same or related
injurious material, act or offense will be
deemed to be caused by one "occurrence”,
regardless of the frequency or repetition
thereof, the number and kind of media
used or thé number of persons or
organizations making claims or bringing
"suits”; and

c. With respect to "advertising injury”, an
offense committed in the course of
advertising your goods, products and
services that results in "advertising injury”.
All "advertising injury" caused by the same
or related injurious material, act or offense
will be deemed to be caused by one
"occurrence”, regardless of the frequency
or repetition thereof, the number and kind
of media used or the number cf persons or
organizations making claims or bringing
"suits". '

15, "Officer" means a person holding any of the

officer positions created by your charter,

constitution, bylaws or any other similar
governing document.

16. "Personal injury™:
a. Means injury, other ‘than “advertising

injury”, caused by one or more of the
following offenses:

(1) False arrest,
imprisonment;

detention or

{2} Malicious prosecution;

(3) The wrongful eviction from, wrongful
entry into, or invasion of the right of
private cccupancy of a room, dwelling
or premises that a person occupies,
provided that the wrongful eviction,
wrongful entry or invasion of the right of
private occupancy is committed by or
on behalf of the owner, fandlord or
lessor of that room, dwelling or
premises;

(4) Oral or written publication, including
publication by electronic means, of
material that slanders or libels a person
or organization or disparages a
person's or organization'’s goods,
products or services, provided that the
claim is made or the "suit" is brought by
a person or organization that claims to
have been slandered or libeled, or that
claims to have had its goods, products
or services disparaged; or

17.

18.

19.

20.
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(53) Oral or written publication, including
publication by electronic means, of
material that:

(a) Appropriates a person's name,
. voice, photograph or likeness; or

(b) Unreasonably places a person in
a false light.

b. Includes "bodily injury" caused by one or
more of the offenses described in
Paragraph a. above.

"Pollutants” mean any-solid, liquid, gaseous or
thermal irritant or contaminant, including
smoke, vapor, soot, fumes, acids, alkalis,
chemicals and waste. Waste includes
materials to be recycled, reconditioned or
reclaimed.

"Properlty damage” means:

a. Physical injury to tangble property,
including all resulting loss of use of that
property. All such loss of use will 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. All such loss of use will
be deemed to occur at the time of the
"occurrence" that caused it.

For the purposes of this insurance, "electronic
data" is not tangible property.

"Self-insured retention” is the greater of:

a. The amount shown in the Declarations
which the insured must first pay under
Coverage B for damages because of all
"bodily  injury", “property damage”,
“personal injury" or "advertising injury”
arising out of any one "occutrence”; or

b. The appiicable limit of insurance of any
"other insurance" that applies.

“Slogan™:

a. Means a phrase that others use for the
purpose of attracting attention in their
advertising.

b. Does not include a phrase used as, or in,’
the name of: '

(1) Any person or organization other than
you; or

(2) Any business, or any of the premises,
goods, products, services or work, of
any person or organization other than
you.
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23.

24,

25.

26.
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"Temporary worker" means a person who is.

furnished to you to substitute for a permanent
"employee" on leave or to meet seasonal or
short-lerm workload conditions.

"Title" means the name of a literary or artistic
work.

"Unsolicited communication® means any
communication, in any form, that the recipient
of such communication did not specifically
request to receive.

"Volunteer worker" means a person who is not
your "employee”, and who donates his or her
work and acts at the direction of and within the
scope of duties determined by you, and is not
paid a fee, salary or other compensation by you
or anyone else for their work performed by you.

"Your product"”;
a. Means:

(1) Any goods or products, other than real
property, manufactured, sold, handled,
distributed or disposed of by:

(a) You; .
{b) Others trading under your name; or
(c) A person or organization whose
business or assets you have
acquired; and
(2) Containers (other than vehicles),
materials, parts or equipment furnished

in connection with such goods or
products.

b. Includes:

(1) Warranties or representations made at
any time with respect to the fitness,
quality, durability, performance or use
of "your producl”; 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.

“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:

© 2016 The Travelers Indemnily Company. All righis reserved.
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(1) Warranties or representations made
at any time with respect to the fithess,
quality, durability, performance or use
of "your work"; and .

{2) The providing of or failure to provide
warnings or instructions.

C. With respect to Coverage C:

"Crisis management advisor" means any
public relations firm or crisis mapagement
firm approved by us that is hired by you to
perform “crisis management services” in
connection with a "crisis management event”.

"Crisis management event” means an "event”
or "occurrence” that your "executive officer”

. reasonably determines has resulted, or may

result, in:

a. Damages covered by this Coverage A or
Coverage B that are in excess of the total
applicable fimits of the “underlying
insurance” or "self-insured retention”; and

b. Significant adverse regional or national
media coverage.

"Crisis management service expenses”
means amounts incurred by you, after a
“crisis management event" first commences
and before such event ends:

a. For the reasonable and necessary:

(1) Fees and expenses of a "crisis
management  advisor" in  the
performance for you of “crisis
management services” solely for a
“crisis management event"; and

(2) Costs for printing, advertising, mailing
of materials or travel by your
directors, ~ officers, emgployees or
agents or a ‘“crisis management
advisor" solely for a  “crisis
management event”; and

b. For the following expenses resulting from
such "crisis management event”, provided
that such expenses have been approved
by us:

(1) Medical expenses:

(2) Funeral expenses;

(3) Psychological counseling:
(4) Travel expenses;

(5) Temporary living expenses;

(6) Expenses to secure the scene of a
"crisis management evernt”; or

(7) Any other expenses pre-apprc;ved by
us.
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4. "Crisis management services" means those
services performed by a "crisis management
advisor" in advising you or minimizing potential
harm to you from a "crisis management event”
by maintaining or restoring public confidence in
you.

5. "Executive officer" means your:
a. Chief Executive Officer;
b. Chief Operating Officer;

POLICY NUMBER: CUP-7N939780-21-15

Chief Financial Officer;
President;
General Counsel;

I -

General partner (if you are a
partnership); or

g. Sole proprietor (if you are a sole
proprietarship);

or any person acting in the same capacily as
any individual listed above.
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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 company 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 does
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 Il . Limits K 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.

~

This insurance applies to “bodily

irf'ljury" and “property damage” only

if: .

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

(2) The “bodily injury” or “property
damage” occurs during the policy
period; and ‘

{3) Prior to the policy period, no
insured listed under Paragraph 1.
of Section Il - 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
"bodily injury” or "property
damage” during or after the policy
period will be deemed to have
been known prior to the policy
period.

"Bodily injury” or "property damage”
which cccurs during the policy peried
and was not, prior to the policy
period, known to have occurred by
any insured listed under Paragraph 1.
of Section I 3 Who Is An Insured or
any “"employee” authorized by vyou to
give or receive notice of an
“occurrence” or claim, includes any
continuation, change or resumption of
that “bedily injury” or “property
damage” after the end of the policy
period.

“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 I - Who Is
An  Insuwred 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;
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(2) Receives a written or verbal
demand or c¢laim for damages
because of the “bodily injury” or
"property damage’’; or

{3) Becomes aware by any other
means that “bedily injury” or
"property damage” has occurred

or has begun to occur.

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”.

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 reascnable force to
protect persons or property.

Contractual Liability

"Bodily 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 that 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
attorneys’ fees and
litigation expenses incurred by or
for a party other than an insured
will be deemed 1o be damages
because of “bodily injury” or
"property damage”, provided that:

{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
(h) Such attorneys’ fees and
litigation expenses are for

defense of that party against a
civil or alternative dispute
resolution proceeding in which

necessary

C.
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damages to which this
insurance applies are alleged. .

Liquor Liability

"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. For

the purposes -~of this exclusion,
permitting a person to bring alcoholic
beverages on your premises, for
consumption on your premises,
whether or not a fee is charged or a
license is required for such activity,
is not by itself considered the
business of selling, serving or
furnishing alcoholic beverages.

Workers' Compensatign And Similar Laws

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

Employer's Liability
"Bodily injury” to:

(1) An  “employee” of the insured
arising out of and in the course
of:

{8} 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 whether the
insured may be liable as an employer

"or in any other capacity and 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”.
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f. Pollution

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

COMMERCIAL GENERAL LIABILITY

) Any insured; or °

(iiy Any person or organization
for whom vyou may be
legally responsible;

release or escape of “pollutants™: (@ At or from any premises, site
or location on which any
(8l At or from any premises, site insured or any contractors or
or location which is or was at subcontractors working directly
any time owned or occupied or indirectly on any insured's
by, or rented or loaned to, any behalf are performing operations
insured. However, this sub- . if the “pollutants” aré brought
paragraph does not apply to: on or to the premises, site or
M “Bodily injury” if ined location in connection with
) “Bodily injury " If sustaine such  operations by  such
within =~ a  building  and insured, contractor or sub-
caused by smoke, fumes, contractor. However, this
vapor or soot produced by subparagraph does not apply
or originating from equip- to:
ment that is used to heat, ’
cool or dehumidify the (i) “Bodily injury” or "property
building, or produced by or damage” arising out of the
originating from equipment escape of fuels, lubricants
that is used to heat water or other operating fluids
for personal use by the which are needed to perform
building’s occupants or their the normal electrical,
guests; hydraulic or mechanical
(i} "Bodily injury” . t functions necessary for the
" odily injury . or property operation of "mobile equip-
damage for ~which = you ment” or its parts, if such
may be held liable, 'é Vﬁ“ fuels, lubricants or other
ot Somractor snd e
; . : from a wvehicle part designed
premises, site or location to hold, store or receive
has. been added to your them. This' exception does
policy as an additional not apply if the “bodily
insured  with respect to , injury” or “property damage”
your —ongoing = operations arises out of the intentional
performed ~  for that discharge,  dispersal  or
additional insured at that release of the fuels,
premises, site or location lubricants or other operating
and :tsuch'premlses, site or fluids, or if such fuels,
location is not and never lubricants or other operating
was owned or occupied by, fluids are brought on or to
or rented or loaned to, any the premises, site or
insured, other than that location with the intent that
additional insured; or they be discharged, dis-
{iii) “Bodily injury” or "property persed or released as part
damage” arising out of of the operations being
heat, smoke or fumes from performed by such insured,
a "hostile fire™: contractor or subcontractor;
() At or from any premises, site (ii) "Bodily injury” or “property
or location which is or was at damage” sustained within a
any time used by or for any building and caused by the
insured or others for the L‘Z‘ggrs: Offrgoariesr f:wgt?es'a?sr.
handling, - storage, disposatl, \ naterial
p,ocessﬁng or gtreatmen? of brought into that building in
waste: connection with operations
being performed by you or
(¢} If such “pollutants” are or on your behalf by a
were at any time transported, contractor or subcontractor;
handled, stored, treated, or
disposed of, or processed as
waste by or for:
CG'T1 0D 02 19 ©® 2017 The Travelers Indemnity Company. All rights reserved. Page 3 of 23
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(iii) “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 or were at any time
performing operations 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 require-
‘ment that any insured or
others test for, monitor, clean
up, remove, contain, treat,
detoxify or neutratize, or in
any way respond to, or assess
the effects of, "pollutants™; or

(b} Claim or suit by or on behalf
of any governmental authority
or any other person or
organization 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”.

Aircraft, Auto Or Watercraft

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

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

© 2017 The Travelers Indemnity Company. All rights reserved.
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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) 50 feet long or less; and

(b} Not being used to carry .any
person or property for a
charge;

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

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

(5) “Bodily. injury” _ or  “property
damage’ arising out of:

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

(b) The operation of any of the
machinery or equipment listed
in Paragraph £.(2} or“f.(3) of the
definition of "mobile
equipment’”; or

{6) An aircraft that is:

(a) Chartered with a pilot to any
insured;

(b} Not owned by any insured; and

() Not being used to carry any
person or property for a
charge.

Mobile Equipment

"Bodily injury” or “property damage”
arising out of:

(1) The transportation of “mobile
equipment” by an “auto” owned
or operated by or rented or
loaned to any insured; or

(2) The use of "mobile equipment” in,
or while in practice for, or while
being prepared for, any pre-
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arranged racing, speed, demolition,
‘or stunting activity.

War

“Bodily injury” or “property darmage”
arising out of:

(1) wWar, 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 govern-
ment, sovereign or other authority
using -military personnel or other

» agents; or -

{3} insurrection, rebellion, revolution,
usurped power, or action taken by
. governmental authority in hinder-
ing or defending against any of
these.

Damage To Property
"Property damage” to:

(1) Property vyou own, rent, or
occupy, including any costs or
expenses incurred: by you, or any
other person, organization or
entity, for repair, replacement,
enhancement, restoration or
maintenance of such property for
any reason, including prevention
of injury to a person or damage
to another’s property;

(2) Premises you sell, give away or
abanden, if the "property damage”
arises . out of any part of those
premises;

.
(3) Property loened- to vou;

(8) 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
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
excélusion do not apply to “premises
damage”. A separate limit of
insurance  applies to “premises
damage” as described in Paragraph 6.

@ 2017 The Travelers Indemnity Company. All rights reserved.
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“of 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), {4), (5) and (6) of this
exclusion do not apply to liability
assumed under a sidetrack agreement.

Paragraph (6) of this exclusion does
not apply to ‘“property damage”
inctuded 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.

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 vyouwr behalf by a
subcontractor.

nL 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

g

(2) A delay or failure by you or
anyone acting on vyour 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.

Recall Of Products, Work Or Impaired
Property {

.Damages claimed for any loss, cost
or expense incurred by vou 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”;
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’

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,

POLICY NUMBER: ZLP-61N14679-21-15

{3) Any loss, cost or expense arising
out of any:

(a) Request, dermand, order or
statutory or regulatory require-
ment that any insuwred or
others test for, monitor, clean
up, remove, contain, treat,

o. Personal And Advertising Injury . detoxify or neutralize, or in
“personal and advertising injury” the effects of, asbestos,

) - ' : asbestos fibers or -products

p- Electronic Data containing asbestos; or
Damages arising out of the loss of, {b) Claim or suit by or on behalf
loss of use of, damage to, corruption of any governmental authority
of, inability to access, or inability to or any other -person or
manipulate "electronic data”. organization because of testing

. . for, monitoring, cleaning up,
However, this exclusion does not removing, containing, treating,
apply to  liability -for damages detoxifying or neutralizing, or
because of “bodily injury”. in any way responding to, or

g. Unsolicited Communication assessing the effects of,

: asbestos, asbestos fibers or
“Bodily injury” or "property damage” products containing asbestos.
arising out of any actual or alleged .
violation of any law that restricts or t Employment—Related Practices
prohibits the sending, transmitting or “Bodily injury” to:
distributing of "unsolicited . com-
munication’’. (1) A person arising out of any:

r. Access Or Disclosure Of Confidential Or {a) Refusal to employ that person;
Persanal Information {h) Termination of that person's
"Bodily injury” or “property damage"” employment; or
arising out of any access to or 0 .
disclosure of any person’s or c Employment-r‘elated practice,
organization’s confidential or personal policy, —act’ or  omission,
information. : such as coercion, demotion,

evaluation, reassighment, dis-

s. Asbestos cipline, failure to promote or

v . S, " advance, harassment, humiliate-

(1), "Bodily _ injury” or = “property ion,  discrimination, libel,

damage” arising out of the actual slander, violation of the

or alleged presence or actual, person’s right of privacy,

alleged or threatened -dispersal of malicious prosecution or false

asbestos,  asbestos  fibers  or arrest, detention or imprison-

products  containing  asbestos, ment applied to or directed at

prOVIded that the “qully |njury” that pelrson’ regardless of

or ”‘p.roperty damage” is caused or whether such practice, policy,

contributed to by the hazardous act or omission occurs, is

properties of asbestos. applied or is committed

{2) "Bodily injury” or  “property before, during or after the time

damage” arising out of the actual of that person’s employment;

or alleged presence or actual, or

alleged or threatened dispersal of (2) The spouse, child, parent, brother

any solid, = liquid, gaseous or or sister of that person as a

thermal irritant or contaminant, consequence of “bodily injury”

including smoke, vapors, SooL, to that person at whom any of

fumes, acids, alkalis, chemicals the employment-related practices

- and waste, and that are .part of described in Paragraph (a), (b), or
any claim or "suit” which also (c) above is directed
alteges any “bodily injury” or ’

"property damage” described in This exclusion applies whether the

Paragraph (1) above. insured may be liable as an employer

or in any other capacity and to any

obligation to share damages with or
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repay someone else who must pay
damages because of the “bodily
injury”.

Exclusions ¢. through n. do not apply to
“premises damage”. A separate limit of
insurance applies to "'premises damage”
as described in Paragraph 6. of Section
Il - 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 resulft. But:

{1) The amount we will pay for
damages is limited as described in
Section {ll - 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.

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.

2. Exclusions

This insurance does not apply to:

CG T1 00 02 18

Knowing Violation Of Rights Of Another

“Personal and advertising injury”
caused by or at the direction of the
insured with the knowledge that the
act would violate the rights of
another and would inflict “personal
and advertising injury”.
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This exclusion does not apply to
"personal injury” caused by malicious
prosecution.

Material Published With Knowledge Of
Falsity

"Personal and advertising injury”
arising out of oral or written
publication, including publication by
electronic means, of material, if done
by or at the direction of the insured
with knowledge of its falsity.

Material Published 0Or Used Prior To
Policy Period

{1) “Personal and advertising injury”
arising out of oral or written
publication, including publication
by electronic means, of material
whose first publication took place
before the beginning of the policy
period; or

{2} " Advertising injury” arising out of
infringement of copyright, "title”
or "slogan” in your "advertisement”
whose first infringement in your
"advertisement” was committed
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 Liahility

“"Personal and advertising injury” for
which the insured has assumed
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) Because of "personal injury”
assumed by you in a contract or
agreement that is an "insured

contract”, provided that the
"personal injury” is caused by an
offense committed subsequent to
the execution of the contract or

agreement. Solely for the
purposes of liability assumed by
you in an “insured contract”,
reasonable attorneys’ fees and
necessary litigation expenses

incurred by or for a party other
than an insured will be deemed to
be .damages because of “personal
injury”, provided that:
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{a) Liability to such party for, or
for the cost of, that party’s
defense has also been assumed

POLICY NUMBER: ZLP-61N14679-21-15

any such infringement or violation
of another's copyright, “title” or
"slogan” in your "advertisement”.

by vyou in the same “insured - . .
contract”: and } Insureds In Media And Internet Type
Businesses
(b} Such attorneys’ fees and "p | q dvertisi .
litigation expenses are for ersonal  and advertising _ injury
defense of that party against a caused by an offense committed by
civil or alternative dispute an insured whose business is:
resolution proceeding in which (1) Advertising, “broadcasting” or
damages 10 which this publishing;
insurance applies are alleged. o .
(2) Designing or determining content

f. Breach Of Contract of websites for others; or
"Advertising injury” arising out of a (3) An Internet search,. access,
breach of contract. content or service provider.

g Quality Or - Performance 0Of Goods - However, this exclusion does not
Failure To Conform To Statemems app]y to Paragraphs a_“L (2) and (3)
“Advertising injury” arising out of the of the definition of "perscnal injury”.
failure of goods, products or services For the purposes of this exclusion:
to conform with any statement of . .
quality or performance made in your (1) Creating and producing corres-
“advertisement”. pondence written in the conduct

h. Wrong Descrihtion Of Prices of your business, bulletins,

- financial or annual reports, or
" Advertising injury” arising out of the newsletters about your = goods,
wrong description of the price of products or services will not be
goods, products or services stated in considered  the  business  of
your “advertisement”. publishing; and :

i Intellectual Property (2) The placing of frames, borders or

links, or advertising, for you or
"Personal and advertising injury” others anywhere on the Internet
arising out of any actual or alleged will not, by itself, be considered
infringement or viclation of any of the business of advertising,
the following rights or laws, or any "broadecasting” or publishing.
other "personal and advertisin - .
injury” allpeged in any claim or “suits’;' k. Electronic Chatrooms Or Bulletin Boards
that  also alleges  any such “Personal and advertising injury”
infringement or violation: arising out of an electronic chatroom
’ Fabt. or bulletin board the insured hosts or
opyright; . -
(1) Copyright owns, or over which the insured
(2) Patent; exercises controt.
(3) Trade dress; L Unauthorized Use 0Of Another's Name Or
(4) Trade name; Product
' . "Personal and advertising injury”
(5) Trademark; arising out of the unauthorized use of
(6) Trade secret; or another’'s name or product in your e-
. mail address, domain name - or
(7) Other intellectual property rights metatag, or any other similar tactics
or laws. : to mislead another's potential
This exclusion does not apply to: customers.
(1) "Advertising injury” arising out of m. Pollution
any actual or alleged infringement "Personal and advertising injury”
or violation of another’s copyright, arising out of the actual, alleged or
“titie” or  slogan” in  your threatened discharge, dispersal,
"advertisement”; or seepage, migration, release or escape
of "pollutants” at any time.
(2) Any other “personal and
advertising injury” alleged in any
claim or "suit” that also alleges
Page B of 23 © 2017 The Travelers Indemnity Company. All rights reserved. CG T1 00 02 19
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Poliution—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
any governmental authority or any
other person . or organization
because of testing for, monitoring,
cleaning up, removing, containing,
treating, detoxifying or neutraliz-
ing, or in any way responding to,
or assessing the effects of,
"pollutants”.

War

"Personal and
arising out of:

(1) war, including undeclared or civil
war;

advertising  injury”

(2) 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

(3) Insurrection, rebellion, revolution,
usurped power, or action taken by
governmental authority in hinder-
ing or defending against any of
these. :

Unsolicited Communication

"Personal and advertising injury”
arising out of any actual or alleged
violation of any law that restricts or
prohibits the sending, transmitting or
distributing of "unsolicited com-
munication”,

Access Or Disclosure 0Of Confidential Or
Personal Information

"Personal and advertising injury”
arising out of any access to or
disclosure of any person’'s or
organization’'s confidential or personal
information, '

Asbestos

{1) “Personal and advertising injury”
arising .out of the actua! or
alleged presence or actual, alleged
or threatened dispersal of asbestos,

© 2017 The Travelers Indemnity Company. Al rights reserved.
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asbestos fibers or products
*containing asbestos, provided that
the "personal and advertising
injury” is caused or contributed to
by. the hazardous properties of
ashestos.

(2) "Personal and advertising injury”
arising out of the actual or
alleged presence or actual, alleged
or threatened dispersal of any
solid, liquid, gaseous or thermal
irritant or contaminant, including
smoke, vapors, soot, fumes, acids,
alkalis, chemicals and waste, and
that are part of any claim or
"suit” which also alleges any
"personal and -advertising injury”
described in Paragraph (1) above.

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

(a) Request, demand, ' order or
statutory or regulatory require-
ment 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, asbestos,
asbestos fibers or products
containing asbestos; or

(b) Claim or suit by or on behalf
of any governmental authority
or any other person or
organization because of testing
for, monitoring, cleaning up,
removing, containing, treating,
detoxifying or neutralizing, or
in any way responding to, or
assessing the effects of,
asbestos, asbestos fibers or
products containing asbestos.

Employment-Related Practices
"Personal injury” to:
(1) A person arising out of any:
{a) Refuslal to employ that person;

{b} Termination of that person’s
employment; or

{t} Employment-related practice,
policy, act or omission, such
as coercion, demotion,
evaluation, reassignment, dis-
cipline, failure to promote or
advance, harassment, humiliation,
discrimination, libel, slander,
violation of the person’s right
of privacy, malicious pro-
secution or false - arrest,
detention or imprisonment
applied to or directed at that
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person, regardless of whether
such practice, policy, act or
emission occurs, is applied or
is committed before, during or
after the time of that person’'s
employment; or

{2) The spouse, child, parent, brother
or sister of that person as a
consequence of “personal injury”
to that person at whom any of
the employment-related ractices
described in Paragraph (af (b}, or
ic) above is directed.

This exclusion applies whether the
insured may be liable as an employer
or in any other capacity and to any
obligation to share damages with or
repay someone else who must pay
damages because of the “personal
injury”.

COVERAGE C - MEDICAL PAYMENTS
Insuring Agreement ’

pay medical
described below for
caused by an accident:

expenses as
"bodily injury”
(1) On premises you own or rent;

(2) On ways next
own or rent; or

to premises vyou

(3} Because of your operations;
provided that:

{a) The accident takes place in the
“coverage territory” and during the
policy period;

(b} The expenses are incurred and
reported to us within one year of
the date of the accident; and

(¢) The injured person submits to
examination, at our expense, by
physicians of our choice as often
as we reasonably require.

We will make these payments
regardless of fault. These payments
will not exceed the applicable limit
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
services.

nursing and funeral

POLICY NUMBER: ZLP-61N14678-21-15

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 similar iaw.

Athletics. Activities

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

Products-Completed Qperations Hazard

ncluded within the "products-
completed operations hazard”.

Coverage A Exclusions
Excluded under Coverage A.

SUPPLEMENTARY PAYMENTS

1.

We will pay, with respect to any claim

we

investigate or settle, or any ‘'suit”

against an insured we defend:

® 2017 The Travelers Indemnity Company. All rights reserved.

All expenses we incur.

Up to $2,500 for the cost of bail
bonds required because of accidents
or traffic law violations arising out
of the use of any vehicle to which
the Bodily Injury Liability Coverage
applies. We do not have to furnish
these bonds.

The cost of 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 "suit”, including actual
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loss of earnings up to $500 a day
because of time off from work.

e. All court costs taxed against the
insured in the “suit”. However, these
payments do not include attorneys’
fees or attorneys’ expenses taxed
against the insured.

f. Prejudgment interest awarded against
the insured 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.

g. 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.

These payments will not reduce the
limits of insurance.

If 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 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”;

b. 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”;

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

e. 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

f. The indemnitee:
(1) Agrees in writing to:

{a) Cooperate with us in the
investigation, settlement or
defense of the "suit”;

© 2017 The Travelers Indemnity Company. All rights reserved.
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(b) Immediately send us copies
of any demands, notices,
summonses or legal papers
received in connection with the
"suit’’;

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

({d) Cooperate with us with respect
to coordinating other applicable

insurance 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 "suit”.

So long as the above conditions are
met, attorneys’ fees incurred by us in
the defense of that indemnitee,
necessary litigation expenses incurred by
us and necessary litigation expenses
incurred by the indemnitee at our request
will be paid as Supplementary Payments.

Notwithstandin the provisions of
Paragraph 2.b.(2) of Section | - Coverages
- Coverage A - Bodily Injury And
Property Damage Liability or Paragraph
2e. of Section | - Coverages - Coverage
B - Personal And Advertising Injury
Liability, such payments will not be

deemed to be damages for “bodily
injury”, "property damage” or “personal
injury”, 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, settlements or medical
expenses; or

b. The. conditions set forth above, or
the terms of the agreement described
in Paragraph f., above, are no longer
met.

SECTION 1l - WHO IS AN INSURED

If you are designated in the Declarations
as:

a An individual, vou and vyour spouse
are insureds, but only with respect to
the conduct of a business of which
you are the sole owner.
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Includes copvright'ed material of Insurance Services Office, Inc. with its permission,



COMMERCIAL GENERAL LIABILITY

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.

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

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 stock-
holders are also insureds, but only
with respect to their liability as
stockholders.

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

2.. Each of the following is also an insured:

a

Page 12 of 23

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

(1) “Bodily injury” or “personal 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 vyour
business;

{b) To the spouse, child, parent,
brother or sister of that
co-"employee” or "volunteer

b, Any

©® 2017 The Travelers Indemnity Company. All rights reserved.
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worker” as a conseguence of
Paragraph (1){a) above;

(¢} For which there is any
obligation to share damages
with or repay someone else
who must pay damages
because of the injury described
in Paragraph (1Ma} or (b} above;
or

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

Unless you are in the business or
occupation of providing professional
health care services, Paragraphs
(1)a), (b), {c) and (d) above do not
apply to “bodily injury” arising
out of providing or failing to
provide first aid or "Good
Samaritan services” by any of
your "“employees” or “volunteer
workers”, other than an employed
or volunteer doctor. Any such
"employees’” or “volunteer workers”
providing or failing  to provide
first aid or "“Good Samaritan
services” during their work hours
for you will be deemed to be
acting within the scope of their
employment by vou or performing
duties related to the conduct of
your business.

{2} “Property damage” to property:
{a) Owned, occupied or used by;

() 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).

person  {other than  vyour
“employee” or “volunteer worker”), or
any organization, while acting as vyour
real estate manager.

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

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

{2) Until your legal representative has
been appointed.

CG T1 00 02 19
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d. Your legal representative if you die,
but only with respect to duties as
such. That representative will have all
your rights and duties under this
Coverage Part.

€. Any person or organization that, with
your express or implied consent,
. either uses or is responsible for the
use of a watercraft that you do not
own that is:

{1) 50 feet long or less; and

{2) Not being used to carry any person
or property for a charge.

Any organization you newly acquire or
form, other than a partnership, joint
venture or limited liability company, and
of which you are the sole owner or in
which you maintain an ownership interest
of more than 50%, 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 vyou acquired or
formed the organization; and

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

For the purposes of Paragraph 1. of
Section il - Who Is An Insured, each
such organization will be deemed to be
designated in the Declarations as:

a An o}ganization, other than a
“partnership, joint wventure or limited
liability company; or

b. A trust;

as indicated in its name or the
documents that govern its structure.

Any person oOr organization that is a
premises owner, manager or lessor and
that you have agreed in a written
contract or agreement to include as an
additional insured on this Coverage Part
is an insured, but only with respect to
liability for “bodily injury”, “property
damage” or "personal and advertising
injury” that:

© 2017 The Travelers Indemnity Company. All rights reserved.
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a. Is "bodily injury” or "property damage”
that occurs, or is "personal and
advertising injury” caused by an
offense that is committed, subsequent
to the signing of that contract or
agreement; and

b. Arises out of the ownership,
maintenance or use of that part of
any premises leased to you.

The insurance provided to such premises
owner, manager or lessor is subject to
the following provisions:

a. The limits of insurance provided to
such premises owner, manager or
lessor will be the minimum limits
that you agreed to provide in the
written contract or agreement, or the
limits shown in the Declarations,
whichever are less.

b. The insurance provided to such
premises owner, manager or lessor
does not apply to:

{1} Any "bodily injury” or "property
damage” that occurs, or "personal
and advertising injury” caused by
an offense that is committed,
after you cease to be a tenant in
that premises; or

{2) Structural alterations, new con-
struction or demolition operations
performed by or on behalf of
such premises owner, manager or
lessor.

Any person or organization that is an
equipment lessor and that you have
agreed in a written contract or
agreement to include as an additional
insured on this Coverage Part is an
insured, but only with.respect to liability
for "bodily injury”, .“property damage”,
or "personal and advertising injury” that:

a Is “bodily injury” or’ "property
damage” that occurs, or is “personal
and advertising injury” caused by an
offense that is committed, subsequent
to the signing of, that contract or
agreement; and

b. Is caused, in whole or in part, by
your acts or omissions in the
maintenance, operation or use of
equipment leased to you by such
equipment lessor.

The insurance provided to such
equipment llessor is subject to the
following provisions:

a. The limits of insurance provided to
such equipment lessor will be the
minimum (imits that you agreed to
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provide in the written contract or
agreement, or the limits shown in the
Declarations, whichever are less.

b. The insurance provided to such
equipment lessor does not apply to
any "bodily injury” or “property
damage” that occurs, or "personal

and advertising injury” caused by an
offense that is committed, after the
equipment lease expires.

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. This
paragraph does not apply to any such
partnership, joint venture or limited liahility

‘company that otherwise qualifies as an
insured under Section I - Who Is "An
Insured.

SECTION 11l — LIMITS OF INSURANCE

1. 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;
‘b. Claims made or "suits” brought; or

c. Persons or organizations
claims or bringing “suits”.

making

2. The General Aggregate Limit is the most
we will pay for the sum of:

a. Medical expenses under Coverage (;

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.

3. 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”.

4. Subject to Paragraph 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 injury” and "advertising
injury” sustained by any one person or
organization.

5. Subject to Paragraph 2. or 3. above,

whichever applies, the Each Occurrence
Limit is the most we will pay for the

sum of:

Page 14 of 23
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a. Damages under Coverage A; and
b. Medical expenses under Coverage C;

“bodily injury” and
arising out .of any

because of all
"property damage”
one "occurrence’.

For the purposes of determining the
applicable Each Occurrence Limit, all
related acts or omissions committed in
providing or failing to provide first aid
or “"Goed Samaritan services” to any
one person will be deemed to be one
"occurrence”,

6. Subject to Paragraph 5. above, the
Damage To Premises Rented To You
Limit is the most we will pay under
Coverage A for damages because of
"premises damage” to any one premises.
The Damage To Premises Rented To You
Limit will be:

a The amount shown for the Damage
To Premises Rented To You Limit in
the Declarations of this Coverage
Part; or ‘

b. $300,000 if no amount is shown for
the Damage To Premises Rented To
You Limit in the Declarations of this
Coverage Part.

7. Subject to Paragraph 5. above, the

Medical Expense Limit is the most we
will pay wunder Coverage € for all
medical expenses because of "bodily

injury” sustained by any one person.

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
pericd 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. Duties In The Event Of Occurrence, Offense,
Claim Or Suit

a You must see to it that we are
notified as soon as practicable of an
“occurrence” or an offense which
may result in a claim. Tc the extent
possible, notice should include:

CG 71 00 02 19
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(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.

If a claim is made or "suit” is
brought against any insured, you
must:

{1) Immediately record the specifics
of the claim or “suit” and the
date received; and

(2} Notify us as soon as practicable.

You must see to it that we receive
written notice of the claim or “suit”
as soon as practicable.

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
" Hrels
suit”;

(2) Authorize us to obtain records and
other information;

(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 perscn or organization which
may be liable to the insured
because of injury or damage to
which this insurance may also
apply.

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.

The following provisions apply to
Paragraph a. above, but only for
purposes of the insurance provided
under this Coverage Part to you or
any insured listed in Paragraph 1. or
2. of Section Il - Who |s An Insured:

(1) Notice to us of such “occurrence”
or offense must be given as soon
as practicable only after the
“occurrence” or offense is known
to you (if you are an individual),
any of your partners or members

who is an individual {if you are a

(2)

(3
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partnership or joint venture), any
of your managers who is an
individual {if you are a- limited
liability companyl, any of your
"executive officers” or directors
{if you are an organization other
than a partnership, joint venture,
or limited liability company), any
of vyour trustees who is an
individual {if you are a trust) or
any “employee” authorized by you
to give notice of. an "occurrence”
or offense.

If you are a partnership, joint
venture, limited liability company
or trust, and none of vour
partners, joint venture members,
managers or trustees are
individuais, notice to us of such
“occurrence” or offense must be
given as soon as practicable only
after the "occurrence” or  offense
is known by:

{a} Any individual who is:

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

(i) A manager of any limited
liability company;

(iii) An  executive officer or
director of any other
organization; or

(iv) A trustee of any trust;

that is vyour partner, joint
venture member, manager or
trustee; or

{b) Any employee authorized by
such partnership, joint venture,
limited liability company, trust
or other organization to give
notice of an “occurrence” or
offense.

Notice to us of such “occurrence”
or offense will be deemed. to be
given as soon as practicable if it
is given in good faith as soon as
practicable to your workers’
compensation insurer. This applies
only if you subsequently give
notice to us of the "occurrence”
or offense as soon as practicable
after any of the persons described
in Paragraph el(1) or (2} above
discovers that the "occurrence” or
offense may result in sums to
which the insurance provided
under this Coverage Part may

apply.
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However, if this policy includes an
endorsement that provides limited
coverage - for "bodily injury” or
"property damage” or pollution costs
arising out of a discharge, release or
escape of “pollutants’” which contains
a requirement that the discharge,
release or escape of “pollutants”
must be reported to us within a
specific number of days after its
abrupt commencement, this Paragraph
e. does not affect that requirement.

3. 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 he liable for damages that are
not payable under the terms of this
Coverage Part or 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, .

Other Insurance

If valid and collectible other 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 described in Paragraphs a and
b. below.

As used anywhere in this Coverage Part,
other insurance means insurance, or the
funding of losses, that is provided by,
through or on behalf of:

(i} Another insurance company;

(ii) Us or any of our affiliated insurance
companies, except when the Non
cumulation of Each Occurrence Limit
provision of Paragraph 5. of Section
Il - Limits Of Insurance or the Non
cumulation of Personal and
Advertising Injury Limit provision of
Paragraph 4. of Section lll - Limits of
Insurance applies because the
Amendment - Non Cumulation Of
Each Occurrence Limit Of Liability
And Non Cumulation Of Personal And
Advertising Injury Limit endorsement
is included in this policy;

® 2017 The Travelers indemnity Company. All rights reserved.
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{iil) Any risk retention group; or

{iv) Any self-insurance method or program,
in which case the insured will be
deemed to be the provider of other
insurance.

Other insurance does not include
umbrella insurance, or. excess insurance,
that was boughi specifically to apply in
excess of the Limits of Insurance shown
in the Declarations of this Coverage Part.

As used anywhere in this Coverage Part,
other insurer means a provider of other
insurance. As used in Paragraph ¢. below,
insurer means a provider of insurance.

a. Primary Insurance

This insurance is primary except when
Paragraph b. below applies. If this
insurance is primary, our obligations
are not affected unless any of the
other insurance is also primary. Then,
we will share with all that other
insurance by the method described in
Paragraph ¢. below, except when
Paragraph d. below applies.

b. Excess Insurance
(1) This insurance is excess over:

{al Any of the other insurance,
whether primary, excess,
contingent or on any other basis:

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

(i) That is  insurance for
"premises damage";

{iii) 1f the loss arises out of
the maintenance or use of
aircraft, "autos” or watercraft
to the extent not subject to
any exclusion in this
Coverage Part that applies
to aircraft, "autos” or

3 watercraft;

(iv) That is insurance available
to a premises owner,
manager or lessor that
qualifies as an insured
under  Paragraph 4. of

Section N - Who I[s An
Insured, except when
Paragraph d. below applies;
or

(v} That is insurance available
to an equipment lessor that
qualifies as an insured
under Paragraph 5. of Section
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Il - Who Is An Insured,
except when Paragraph d.
below applies.

{b) Any of the other
whether primary, axcess,
contingent™ or on any other
basis, that is available to the
insured when the insured is an
additional insured, or is any
other insured that does not
qualify as a named insured,
under such other insurance.

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 “suit”. If no
other insurer defends. we will

insurance,

{2)

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:

(3)

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

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

(b

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 -0t Sharing

If alt of the other insurance .permits
comtribution 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.

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.

(@)

(1) The

COMMERCIAL GENERAL LIABILITY

-

_Primary And Non-Contributory Insurance

It Required By Written Contract

. If you specifically agree in a written

contract or agreement that the
insurance afforded to an insured
under this Coverage Part must apply
on a primary basis, or a primary and
non-contributory basis, this insurance
is primary to other insurance that is
available to such insured which
covers such insured as 'a named
insured, and we will not share with
that other insurance, provided that:

"bodily injury” or ' “property
damage” for which coverage is
sought occurs; and

The “personal and advertising
injury” for which coverage is
sought is caused by an offense
that is committed;

subsequent to the signing of
contract or agreement by you.

(2)

that

5 Premium Audit t

a

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

Premium shown in this Coverage Part

as advance premium is a deposit
premium only. At the close of each
audit pericd 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 |nsured.

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.

6. Representations
By ac'éépting this policy, you agree:

a.

© 2017 The Travelers Indemnity Company. All rights reserved.

The statements in the Declarations
are accurate and complete;

Th_osé statements are based upon
representations you made to us; and

We have issued this policy in reliance

‘upon your representations.

s \
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The unintentional omission of, or
unintentional error in, any information
provided by you which we relied upen in
issuing this policy will not prejudice
your  rights -under this insurance.
However, this provision does not affect
our right to collect additional premium
or to exercise our rights of cancellation
or nonrenewal in  accordance  with
applicable insurance laws or regulations.

Separation Of Insureds

Except with respect to the Limits of
Insurance, and any rights or duties
specifically assigned in this Coverage
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 Ta Us

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

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.

SECTICN VvV - DEFINITIONS

1.
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"Advertisement” means a notice that is
broadcast or published to- the general
public or specific market segments about
your goods, products or services for the
purpese of attracting customers or
supporters. For the purposes of this
definition:

a. Notices that are published include
material placed on the Internet or on
similar electronic means of
communication; and

b. Regarding websites, only that part of
a website that is about. your goods,
products or services for .the purposes
of attracting customers or supporters
"is considered an advertisement.

© 2017 The Travelers Indemnity Company. All rights reserved.
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"Advertising injury”:

a. Means injury caused by one or more
of the following offenses:

(1) Oral  or . written  publication,
including publication by electronic
means, = of -~material in  your
"advertiserment” that slanders or
libels a person or organization or
disparages a person’'s or organ-
ization's goods, products or
services, provided- that the claim
is made or the "suit” is brought
by a person or organization that

. claims to have been slandered or,
. libeled, or that claims to have had
its goods, products or services
disparaged; .

{2) Oral or  written  publication,
including publication by electronic
means, of material in  your
"advertisement” that:

{a) Appropriates a person’'s name,
voice, photograph or likeness;
or

(B) Unreasonably places a person
in a false light; or

(3) Infringement of copyright, “title”
or "slogan” in your
"advertisement”, provided that the
claim is made or the 'suit’ is
brought by a person or
organization that claims ownership

of such copyright, “title” or
"slogan"”.
b. Includes “bodily injury” -caused by

one or more of the offenses described
in Paragraph a. above.

"Auto” means:

a A land motor vehicle, trailer or
semitrailer designed for travel on
public roads, including any attached
machinery or equipment; or

b. Any other land vehicle that is subject
to a compulsory or financial
responsibility law, or other motor
vehicle insurance law, where it is
licensed or principally garaged.

However, “auto”. does not include

"mobile equipment”.
"Bodily injury” means:

‘a. Physical harm, including sickness or

disease, sustained by a person; or

b. Mental anguish, injury or illness, or
emotional distress, resulting at any
time from such physical harm,
sickness or disease.
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"Broadcasting” means transmitting any
audio or visual material for any purpose:

a By radio or television; or

b. In, by or with any other electronic
means of communication, such as the
Internet, if that material is part of:

(1) Radio or television programming
being transmitted;
{2) Other entertainment, educational,

instructional, music or news
programming being transmitted; or

(3) Advertising transmitted with any
of such programming.

"Coverage territory” means:

a The United States of America
{including its territories 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 Paragraph a. above; or

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

{1) Goods or products made or sold
by you in the territory described
in Paragraph a above;

(2)
home is in the territory described
in Paragraph a. above, but is away
for a short time on vyour 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 a 'suit”
on the merits in the territory described
in Paragraph a. above, or in a settlement
we agree to.

"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.

"leased worker”.
not include a

"Employee” includes a
"Employee” does
"temporary worker".

The activities of a person whose

10.

1.

12.

13.
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officer” means a
holding any of the officer
created by vyour charter,
bylaws or any other similar
document.

"Executive person
positions
constitution,

governing

"Goed Samaritan services” means any
emergency medical services for which no
compensation is demanded or received,

"Hostile fire” means a fire 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 bhave failed to fulfill
of a contract or agreement; .

the terms

if such property can be restored to use
by the repair, replacement, adjustment or
removal of “your product” or “your
work” or your fulfilling the terms of the
contract or-agreement, -

"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 “premises damage”

is not an "insured contract”;
b. A sidetrack agreement;

€. Any easement or license agreement,
except 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
municipality, 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 party to pay for “bodily
injury”, “property damage” or
"personal injury” to a third person or
organization. Tort liability means a
liability that would be imposed by
law in the absence of any contract or
agreement.
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14.

15.
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Paragraph f. does not include that
part of any contract or agreement:

{1} That indemnifies a railroad for
"bodily injury” or “property
damage” arising out of con-

struction or demolition operations,
within 50 feet of any railroad
property and affecting any railroad
bridge or trestle, tracks, roadbeds,
tunnel, underpass or crossing;

(2) 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, field orders,
change orders or drawings and
spectfications; or

(b} Giving directions or instructions,
or failing to give them, if that
i$ the primary cause of the
-injury or damage; or

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

"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. "lLeased
worker” does not include a "temporary
worker”,

“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”;

b. While it is in or on an aircraft,
watercraft or "auto”; or

€. While it is being moved
aircraft, watercraft or "auto” to the
place where it is finally delivered;

but “loading or unloading” does not
include the movement of property by
means of a mechanical device, other

than a hand truck, that is not attached to
the aircraft, watercraft or "auto”.

16. “Mobile equipment”

from an
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means any of the

following types of land vehicles,
including any attached machinery or
equipment: ‘

a." Bulldezers, farm machinery, forklifts
and other vehicles designed for use
principally off public roads;

b. Vehicles maintained for use solely on
or next to premises you own or rent;

Vehicles that travel on crawler treads;

d. Vehicles, whether self-propelled or
not, maintained primarily to provide
mobility to permanently mounted:

(1) Power cranes, shovels, loaders,
diggers or drills; or
(2) Road construction or resurfacing

equipment such as
scrapers or rollers;

e. Vehicles not described in Paragraph
a, b, ¢. or d. above that are not self-
propelled and are maintained primarily
to provide mobility to permanently
attached equipment of the following
types:

(1} Air compressors, pumps and
generators, including spraying,
welding, building cleaning, geo-
physical exploration, lighting and
well servicing equipment; or

graders,

(2) Cherry pickers and similar devices
used to raise or lower workers;

f. Vehicles not described in Paragraph
a, b, ¢ or d above maintained
primarily for purposes other than the
transportation of persons or cargo.

However, self-propelled vehicles with
the following types of permanently
attached equipment are not “"mobile
equipment” but will be considered
"autos”:

(1) Equipment designed primarily for:
{a) Snow removal;

(B} Road maintenance, but not
construction or resurfacing; or

{c) Street cleaning;

(2) Cherry pickers and similar devices
mounted on autcmoeobile or truck
chassis and used to raise or lower
workers; and

{3} Air compressors, pumps and
generators, including spraying,
welding, building cleaning, geo-
physical exploration, lighting and
well servicing equipment.
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17.

18.

* "personal injury” or “advertising injury’.
19.

CG

However, “mobile equipment” does not
include any land vehicle that is subject
to a compulsory or financial
responsibility law, or other motor vehicle
insurance law, where it is licensed or
principally garaged. Such land vehicles
are considered "autos”.

“Qccurrence” means:

a  An accident, including continuous or
repeated exposure to substantially the
same general harmful conditions; or

b. An act or omission committed in
providing or failing to provide first
aid or "Good Samaritan services” to
a person, unless you are in the

. business or occupation of providing
professional health care services.

"Personal and advertising injury” means

“Personal injury’”:

a Means injury, other than “advertising
injury”, caused by one or more of
the following offenses:

(1) False arrest,
imprisonment;

detention or

(2)
(3)

Malicious prosecution;

The  wrongful eviction from,

wrongful entry into, or invasion of -

the right of private occupancy of
a room, dwelling or premises that
a person occupies, provided that
the wrongful eviction, wrongful
entry or invasion of the right of
private occupancy is committed
by or on behalf of the owner,
landlord or lessor of that room,
dwelling or premises;

{4) Oral" or written publication,
including publication by electronic
means, of material that slanders
or libels a person or .organization
or disparages a person’'s or
organization’s goods, products or
services, provided that the claim
is made or the "suit” is brought
by a person or organization that
claims to have been slandered or
libeled, or that claims to have had
its goods, products or services
disparaged; or

Oral or written publication,
including publication by electronic
means, of material that:

(5}

(a) Appropriates a person’s name,
voice, photograph or likeness;
or

T1 00 02 18
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(b) Unreasonably places a person
in a false light.

b. Includes "bodily injury” caused by
one or more of the offenses
described in Paragraph a. above.

20. “Pollutants” mean any solid, liquid,
gaseous or thermal irritant or
contaminant, including smoke, vapor,

21.

soot, fumes, acids, alkalis, chemicals and
waste. Waste includes materials to be
recycled, reconditioned or reclaimed.

"Premises damage” means:

a. With respect to the first paragraph of
the exceptions in Exclusion |J. of
Section | - Coverage A - Bodily
Injury And Property Damage Liability,
"property damage” to any premises
while rented to you for a period of
seven or fewer consecutive days,
including the contents of such
premises; or

b. With respect to the exception to
Exclusions c. through n. in the last
paragraph of Paragraph 2. of Section
| - Coverage A - Bodily Injury And
Property Damage Liability, "property
damage” to any premises. while
rented to you for a period of more
than seven.consecutive days, or while
temporarily occupied by vyou with
permission of the owner, caused by:

(1) Fire;

(2) Explosion;

(3) Lightning;

{4) Smoke resulting from fire,
explosion or lightning; or

(5) water.

But “premises damage” under this

Paragraph b. does not include

"property damage” to any premises

caused by:

(1) Rupture, bursting, or operation of
pressure relief devices;

(2) Rupture or bursting due to
expansion or swelling of the
contents of any building or
structure caused by or resulting
from water; or

(3) Explosion of steam boilers, steam

pipes, steam’ engines or steam

turbines.

22. "Products-completed operations hazard':

©® 2017 The Travelers Indemnity Company. All rights reserved.

a. Includes all “bodily injury” and
"property damage” occurring away
from premises you own or rent and
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arising out of “vyour
"your work” except:

(1) Products that are still in your
physical possession; or

product” or

(2) Work that has not yet been
completed or abandoned. However,
"your work” will be deemed

completed at the earliest of the

following times:

(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 has been
put to its intended use by any
person or organization other
than another contractor or
subcontractor working on the
same project.

Work that may need service,
maintenance, correction, repair or
replacement, but which is otherwise

complete, will be treated as
completed.
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 operated 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 abandened 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.

23. "Property damage” means:

a. Physical injury to tangible property,
including all resulting loss of use of
that property. All such loss of use will
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. All such loss
of use will be deemed to occur at the

24,

25,

26.

217.

28.

29.

30.
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time of the “occurrence” that caused
it.

For the purposes of this insurance,

"electronic data” is not tangible property.

"Slogan”:

a. Means a phrase that others use for
the purpose of attracting attention in
their advertising.

b. Does not include a phrase used as, or
in, the name of:

(1) Any person or organization, other
than you; or .

{2) Any business, or any of the
premises, goods, products, services
or work, of any person or
organization, other than you.

"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 altleged. “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
resolution proceeding in which such
damages are claimed and to which
the insured submits with our consent,

dispute

"Temporary worker” means a person
who is furnished to you to substitute for
a permanent “employee” on leave or to

meet seasonal or short-term workload
conditions.

“Title” means a name of a literary or
artistic work.

“Unsolicited communication” means any
communication, in any form, that the

recipient of such communication did not
specifically request to receive.

"Volunteer worker” means a person who
is not vyour “employee”, and who
donates his or her work and acts at the
direction of and within the scope of
duties determined by you, and is not
paid a fee, salary or other compensation
by vyou or anycne else for their work
performed for you.

"Your product”:
a. Means:

(1) Any goods or products, other than
real property, manufactured, sold,
handled, distributed or disposed of
by: '
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(a You;

() Others trading under vyour
name; or

e} A person or organization
whose business or assets you
have acquired; and

{2) Containers {other than vehicles),
materials, parts or. equipment
furnished in connection with such
goods or products.

Includes:

(1) Warranties or representations made
at any time with respect to the
fitness, quality, durability, perfor-
ma:jnce or use of "your product”;
an

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

Does not include vending machines ‘or
other property rented to or located
for the use of -others but not sold.

® 2017 The Travelers Indemnity Company. All rights reserved.
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31. "Your work”:

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.

Includes:

{1} Warranties 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.

Page 23 of 23

Includes copyrighted malerial of Insurance Services Office, Inc. with its permission.



