Master Subscription Agreement

This Master Subscription Agreement (“Agreement) is entered into and effective January 1, 2019
(“Effective Date”) by and between the City of Coconut Creek, Florida, a municipal corporation with a
principal address of 4800 West Copans Road, Coconut Creek, Florida 33063 (“City”)and Granicus, LLC, a
Minnesota Limited Liability Company d/b/a Granicus, registered to do business in the State of Florida,
with a principal address of 408 Saint Peter Street, STE 600, St. Paul, Minnesota, 55102 (“Granicus”). City
and Granicus may each be referred to herein as “Party” or collectively as “Parties”.

WHEREAS, the City desires to use Granicus Products and Services, and Granicus desires to provide
same as the Sole-Source Vendor of those unique products and services.

NOW THEREFORE, in consideration of the mutual covenants hereinafter set forth, and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the City and
Granicus agree as follows:.

1. Definitions. In addition to terms defined elsewhere in this Agreement, the following terms shall have
the meaning specified:

“Agreement Term” means the total time covered by the Initial Term and all Extension Terms for each
Order or Statement of Work (“SOW”) under this Agreement, further specified in Section 7.1.
“Extension Term” means any term that increases the length of the Initial Term of this Agreement or
an Order Term of an Order or SOW. .
“Granicus Products and Services” means the products and services made available to City pursuant
to this Agreement, which may include Granicus products and services accessible for use by City on a
subscription basis (“Software-as-a-Service” or “SaaS”), Granicus professional services, content from
any professional services or other required equipment components or other required hardware, as
" specified in each Order or SOW.
“Initial Term” shall have the meaning specified in Exhibit A or Order or SOW between Granicus and
City for the first duration of performance that City has access to Granicus Products and Services.
“Order” means a written order, proposal, or purchase document in which Granicus agrees to provide
and City agrees to purchase specific Granicus Products and Services.
“Order Term” means the then-current duration of performance identified on each Order or SOW, for
which Granicus has committed to provide, and City has committed to pay for, Granicus Products and
Services. ‘
“SOW” means a written order, proposal, or purchase document that is signed by both Parties and
describes the Granicus Products and Services to be provided and/or performed by Granicus. Each
Order or SOW shall describe the Parties’ performance obligations and any assumptions or
contingencies associated with the implementations of the Granicus Products and Services, as specified
in each Order or SOW placed hereunder.
“Support” means the ongoing support and maintenance services performed by Granicus related to
the Granicus Products and Services as specified in each Order or SOW placed between the Parties.

2. Ordering and Scope
2.1. Ordering Granicus Products and Services. The Parties may execute one (1) or more Order or
SOW related to the sale and purchase of Granicus Products and Services. Each Order or SOW will
generally include an itemized list of the Granicus Products and Services as well as the Order Term
for such Granicus Products and Services. Each Order or SOW must, generally, be signed by the

lofll



2.2,

2.3.

Use
3.1.

3.2,

Parties; although, when a validly-issued purchase order or the City’s internal Purchasing Card
authorization accompanies the Order or SOW, then the Order or SOW need not be executed by
the Parties. Each Order or SOW shall be governed by this Agreement regardless of any pre-
printed legal terms on each Order or SOW, and by this reference is incorporated herein.
Support. Basic support related to standard Granicus Products and Services is included within the
fees paid during the Order Term. Granicus may update its Support obligations under this
Agreement, so long as the functionality purchased by City is not materially diminished, as
determined by the City.

Future Functionality. City acknowledges that any purchase hereunder is not contingent on the
delivery of any future functionality or features, except to the extent that Granicus commits to
continue to assess its applications in order to better serve client needs, including striving to attain
the level of ADA-accessible service as outlined in Web Contact Accessibility Guidelines (WCAG)
2.0 AA or other updated version of the WCAG, as may be released in the future.

of Granicus Products and Services and Proprietary Rights

Granicus Products and Services. The Granicus Products and Services are purchased by City as

subscriptions during an Order Term specified in each Order or SOW. Additional Granicus Products

and Services may be added during an Order Term as described in Section 2.1.

Permitted Use. Subject to the terms and conditions of this Agreement, Granicus hereby grants

during each Order Term, and City hereby accepts, solely for its use, a worldwide, revocable, non-

exclusive, non-transferrable right to use the Granicus Products and Services to the extent allowed
in the relevant Order or SOW (collectively the “Permitted Use”). The Permitted Use shall also
include the right, subject to the conditions and restrictions set forth herein, to use the Granicus

Products and Services up to the levels limited in the applicable Order or SOW.

3.2.1. Data Sources. Data uploaded into Granicus Products and Services must be brought in
from City sources (interactions with end users and opt-in contact lists). City cannot
upload purchased contact information into Granicus Products and Services without
Granicus’ written permission and professional services support for list cleansing. '

3.2.2. Passwords. Passwords are not transferable to any third party. City is responsible for
keeping all passwords secure and all use of the Granicus Products and Services accessed
through City’s passwords.

3.2.3. Content. City can only use Granicus Products and Services to share content that is
created, owned, or used by City in the course of its business and/or content for related
organizations provided that it is in support of other organizations but not as a primary
communication vehicle for other organizations that do not have a Granicus subscription.
Any content deemed inappropriate for a public audience or in support of programs or
topics that are unrelated to Customer, as set forth in Sections 3.2 and 3.3, can be
removed or limited by Granicus.

3.2.3.1. Disclaimers. Any text, data, graphics, or any other material displayed or
published on City’s website must be free from violation of or infringement of
copyright, trademark, service mark, patent, trade secret, statutory, common law
or proprietary or intellectual property rights of others. Granicus is not
responsible for content migrated by Client or any third party.

3.2.4. Advertising. Granicus Products and Services shall not be used to promote products or
services available for sale through City or any third party, other than those that are part
of City-sponsored events or City services, unless approved in writing, in advance, by
Granicus. Granicus reserves the right to request and review the details of any agreement
between City and a third party that compensates City for the right to have information
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included in Content distributed or made available through Granicus Products and
Services prior to approving the presence of Advertising within Granicus Products and
Services.

3.3. Restrictions. City shall not:

3.3.1. Misuse any Granicus resources or cause any disruption, including but not limited to, the
display of pornography or linking to pornographic material, advertisements, solicitations,
or mass mailings to individuals who have not agreed to be contacted;

3.3.2. Use any process, program, or tool for gaining unauthorized access to the systems,
networks, or accounts of other parties, including but not limited to, other Granicus
customers;

3.3.3. City must not use the Granicus Products and Services in a manner in which system or
network resources are unreasonably denied to other Granicus clients and where such
use is not the City’s customary use of Granicus Products and Services;

3.3.4. City must not use the Services as a door or signpost to another server;

3.3.5. " Access or use any portion of Granicus Products and Services, except as expressly allowed
by this Agreement or each Order or SOW placed hereunder;

3.3.6. Disassemble, decompile, or otherwise reverse engineer all or any portion of the Granicus
Products and Services;

3.3.7. Use the Granicus Products and Serwces for any unlawful purposes;

3.3.8. Export or allow access to the Granicus Products and Services in violation of U.S. laws or
regulations;

3.3.9. Except as expressly permitted in this Agreement, subcontract, disclose, rent, or lease the
Granicus Products and Services, or any portion thereof, for third party use; or

3.3.10.Modify, adapt, or use the Granicus Products and Services to develop any software
application intended for resale which uses the Granicus Products and Services in whole
orin part.

3.4. Customer Feedback. City assigns to Granicus any suggestion, enhancement, request,
recommendation, correction or other feedback provided by City relating to the use of the
Granicus Products and Services. Granicus may use such submissions as it deems appropriate in
its sole discretion. '

3.5. Reservation of Rights. Subject to the limited rights expressly granted hereunder, Granicus and/or
its licensors reserve all right, title and interest in the Granicus Products and Services, the
documentation pertaining to the Granicus Products and Services, and resulting product,
including all related intellectual property rights. Further, no implied licenses are granted to City.
The Granicus name, the Granicus logo, and the product names associated with the services are
trademarks of Granicus or its suppliers, and no right or license is granted to use them. Content
that is provided by City and/or uploaded by City to the Granicus Products and Services shall
remain property of City; however, such ownership of the content provided hereunder does not
extend to the electronic format of documents not owned by Granicus displayed through Granicus
Products and Services.

4. Payment
4.1. Fees. City agrees to pay all agreed upon fees, costs and other amounts as specified in each Order
or SOW. Annual fees are due upfront according to the billing frequency specified in each Order
or SOW. Granicus reserves the right to suspend any Granicus Products and Services should there
be a lapse in payment except as provided under 4.2, below. A lapse in the term of each Order or
SOW (that is longer than thirty (30) days) will require the payment of a setup fee, that is no
greater than twenty-five dollars (525.00), to reinstate the subscription. All fees are exclusive of
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applicable state, local, and federal taxes, which, if any, will be included in the invoice. It is City’s
responsibility to provide applicable exemption certificate(s).

4.2, Disputed Invoiced Amounts. City shall provide Granicus with detailed written notice of any
amount(s) City reasonably disputes within thirty (30) days of the date of invoice for said
amount(s) at issue. Granicus will not exercise its rights under 4.1 above if City has, in good faith,
disputed an invoice and is diligently trying to resolve the dispute. City ’s failure to provide
Granicus with notice of any disputed invoiced amount(s) shall be deemed to be City’s acceptance
of the content of such invoice.

4.3. Price Increases. Any price increases not negotiated in advance shall be provided by Granicus to
City at least thirty (30) days prior to the end of the Order Term. Upon each yearly anniversary
during the term of this Agreement (including the Initial Term, all Extended Terms, and all Order
Terms), the Granicus Product and Services fees shall increase from the previous term’s fees by
up to five (5) percent per year.

5. Representations, Warranties and Disclaimers
5.1. Representations. Each Party represents that it has validly entered into this Agreement and has
the legal power to do so. ‘
5.2. Warranties. Granicus warrants that it takes all precautions that are standard in the industry to
- increase the likelihood of a successful performance for the Granicus Products and Services;
however, the Granicus Products and Services are provided “AS IS” and as available.
5.3. Disclaimers. EXCEPT AS PROVIDED IN SECTIONS 5.2 ABOVE, EACH PARTY HEREBY DISCLAIMS ANY
< AND ALL OTHER WARRANTIES OF ANY NATURE WHATSOEVER WHETHER ORAL AND WRITTEN,
EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, THE IMPLIED WARRANTIES OF
~ MERCHANTABILITY, TITLE, NON-INFRINGEMENT, AND FITNESS FOR A PARTICULAR PURPOSE.
GRANICUS DOES NOT WARRANT THAT GRANICUS PRODUCTS AND SERVICES WILL MEET CITY’S
REQUIREMENTS OR THAT THE OPERATION THEREOF WILL BE UNINTERRUPTED OR ERROR FREE.

6. Confidential information
6.1 Confidential Information. It is expected that one (1) Party (Disclosing Party) may disclose to
the other Party (Receiving Party) certain information which may be considered confidential
and/or trade secret information (“Confidential Information”). Confidential Information shall
include information that meets the definition of “Trade secret,” as defined in Section 812.081(c),
Fla. Stat., as may be amended from time to time, or such other exempt or confidential and
exempt information as provided by Florida laws. Each Receiving Party agrees to receive and hold
any Confidential Information in strict confidence. Without limiting the scope of the foregoing,
each Receiving Party also agrees: (a) to protect and safeguard the Confidential Information
against unauthorized use, publication or disclosure; (b) not to reveal, report, publish, disclose,
transfer, copy or otherwise use any Confidential Information except as specifically authorized by
the Disclosing Party; (c) not to use any Confidential Information for any purpose other than as
stated above; (d) to restrict access to Confidential Information to those of its advisors, officers,
directors, employees, agents, consultants, contractors and lobbyists who have a need to know,
who have been advised of the confidential nature thereof, and who are under express written
obligations of confidentiality or under obligations of confidentiality imposed by law or rule; and
(e) to exercise at least the same standard of care and security to protect the confidentiality of
the Confidential Information received by it as it protécts its own confidential information. If a
Receiving Party is requested or required in a judicial, administrative, or governmental proceeding
to disclose any Confidential Information, it will notify the Disclosing Party as promptly as
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6.2.
6.3.

practicable so that the Disclosing Party may seek an appropriate protective order or waiver for
that instance.

Exceptions. Confidential Information shall be set forth by Florida laws.

Storage and Sending. In the event that Granicus Products and Services will be used to store
and/or send Confidential Information, Granicus must be notified in writing, in advance of the
storage or sending. Should City provide such notice, City must ensure that Confidential
Information or sensitive information is stored behind a secure interface and that Granicus
Products and Services be used only to notify people of updates to the information that can be
accessed after authentication against a secure interface managed by City. City is ultimately

. accountable for the security and privacy of data held by Granicus on its behalf.

6.4.

Return of Confidential Information. Each Receiving Party shall return or destroy the Confidential
Information immediately upon written request by the Disclosing Party; provided, however, that
each Receiving Party may retain one (1) copy of the Confidential Information in order to comply
with applicable laws and the terms of this Agreement. City understands and agrees that it may
not always be possible to completely remove or delete all personal data from Granicus’
databases without some residual data because of backups and for other reasons.

Term and Termination

7.1.

7.2.

7.3.

7.4.

Agreement Term. The Agreement Term shall begin on January 1, 2019 and continue through
December 31, 2021, unless otherwise extended or terminated as provided in this Section 7. Each
Order or SOW will specify an Order Term for the Granicus Products and Services provided under
the respective Order or SOW; however, no Order or SOW Term may be effective beyond 11:59pm
on December 31, 2021, unless this Agreement has been extended by written assent by both
Parties. Upon expiration of the initial term, the Parties may extend the Agreement for two (2)
additional two (2) year terms, under the same terms and conditions. The City’s right to access or
use the Granicus Products and Services will cease at the end of the Agreement Term, unless
either extended or earlier terminated as provided in this Section 7.

Effect of Termination. If the Parties agree to terminate this Agreement for convenience and an
Order or SOW is still in effect at the time of termination, then the terms and conditions contained
in this Agreement shall continue to govern the outstanding Order or SOW until termination or
expiration thereof, and the City shall be entitled to a refund of any prepaid fees prorated to the
appointed date of termination. If the Agreement is terminated for a material breach on behalf of
Granicus, then unless otherwise agreed to in writing, all outstanding Orders or SOWs shall
immediately terminate as of the Agreement termination date and the City shall be entitled to a
refund of any prepaid fees prorated to the appointed date of termination.

Termination for Cause. The non-breaching Party may terminate this Agreement upon written
notice if the other Party is in material breach of this Agreement and fails to cure such breach
within thirty (30) days after the non-breaching Party provides written notice of the breach. A
Party may also terminate this Agreement immediately upon notice if the other Party: (a) is
liquidated, dissolved, or adjudged to be in a state of bankruptcy or receivership; or (b) is
insolvent, unable to pay its debts as they become due, makes an assignment for the benefit of
creditors or takes advantage or any law for the benefit of debtors.. Granicus may, without
liability, immediately suspend or terminate any or all Order or SOW issued hereunder if any Fees
owed under this Agreement are past due pursuant to Sections 4.1 and 4.2.

Survival. All rights granted hereunder shall terminate upon the latter of the termination or
expiration date of this Agreement, or each Order or SOW. The provisions of this Agreement with
respect to warranties, liability, indemnification, choice of law and jurisdiction, and confidentiality
shall survive termination or expiration of this Agreement and continue in full force and effect.
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8. Limitation of Liability
8.1. EXCLUSION OF CONSEQUENTIAL AND RELATED DAMAGES. UNDER NO CIRCUMSTANCES SHALL

8.2.

GRANICUS BE LIABLE FOR ANY SPECIAL, INDIRECT, PUNITIVE, INCIDENTAL, OR CONSEQUENTIAL
DAMAGES ARISING OUT OF AN ACTION IN TORT AND REGARDLESS OF THE THEORY OF LIABILITY,
EVEN IF A PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. FURTHER,
GRANICUS SHALL NOT BE LIABLE FOR: (A) ERROR OR INTERRUPTION OF USE OR FOR LOSS OR
INACCURACY OR CORRUPTION OF CUSTOMER DATA ARISING FROM CIRCUMSTANCES BEYOND
GRANICUS’ CONTROL; (B) COST OF PROCUREMENT OF SUBSTITUTE GOODS, SERVICES OR
TECHNOLOGY; (C) LOSS OF BUSINESS; OR (D) FOR ANY MATTER BEYOND GRANICUS
REASONABLE CONTROL, EVEN IF GRANICUS HAS BEEN ADVISED OF THE POSSIBILITY OF ANY OF
THE FOREGOING LOSSES OR DAMAGES.

LIMITATION OF LIABILITY. IN NO INSTANCE SHALL EITHER PARTY’S LIABILITY TO THE OTHER
PARTY FOR DIRECT DAMAGES UNDER THIS AGREEMENT (WHETHER IN CONTRACT OR TORT OR
OTHERWISE) EXCEED THE FEES PAID BY CITY FOR THE GRANICUS PRODUCTS AND SERVICES
DURING THE SIX (6) MONTHS IMMEDIATELY PRECEDING THE DATE THE DAMAGED PARTY
NOTIFIES THE OTHER PARTY IN WRITING OF THE CLAIM FOR DIRECT DAMAGES. NEITHER PARTY
MAY INSTITUTE AN ACTION IN ANY FORM ARISING OUT OF NOR IN CONNECTION WITH THIS
AGREEMENT MORE THAN TWO (2) YEARS AFTER THE CAUSE OF ACTION HAS ARISEN. THE ABOVE
LIMITATIONS WILL NOT LIMIT CITY’S PAYMENT OBLIGATIONS UNDER SECTION 4 ABOVE.

9. Indemnification

9.1.

9.2

9.3.

Indemnification by Granicus. The parties agree that one percent (1%) of the total compensation
for the services provided pursuant to this Agreement shall constitute specific consideration given
to Granicus for the indemnification provided hereunder. Granicus shall indemnify and hold
harmless the City Commission, the City of Coconut Creek, and its agents and employees,
collectively referred to as “Releasee” for purposes of this Section, from and against all claims,
damages, losses and expenses, including attorney’s fees, arising out of or resulting from the
performance of the services provided that any such claim, damage, loss or expense (1) is
attributable to bodily injury, sickness, disease or death, or to injury to or destruction of tangible
property including the loss of use resulting therefrom, and (2) is caused in whole or in part by
any negligent act or omission of the Granicus, any subcontractor, anyone directly or indirectly
employed by any of them or anyone for whose acts any of them may be liable, regardless of
whether or not it is caused in part by a party indemnified hereunder.

The indemnification provided above shall obligate Granicus to defend at its own expense or to
provide for such defense, at the Releasee’s option, any and all claims, liabilities, losses,
judgments, lawsuits, and/or causes of action of any name and description that may be brought
against the Releasee which may result from any operations and activities under this Agreement
whether the actions be performed by Granicus, its agents or by anyone directly or indirectly
employed by either. This indemnification includes all costs and fees including reasonable
attorney's fees and costs at trial and appellate levels.

In any and all claims against the Releasee by any employee of Granicus, any subcontractor,
anyone directly or indirectly employed by any of them or anyone for whose acts any of them may
be liable, the indemnification obligation under this Section shall not be limited in any way by any
limitation on the amount or type of damages, compensation, or benefits payable by or for
Granicus or any subcontractor under Workers’ Compensation Acts, Disability Benefits Acts or
other Employee Benefit Acts.
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9.4. Granicus further will defend Releasee from and against all losses, liabilities, damages and
expenses arising from any claim or suit by a third party unaffiliated with either Party to this
Agreement (“Claims”) and shall pay all losses, damages, liabilities, settlements, judgments,
awards, interest, civil penalties, and reasonable expenses (collectively, “Losses,” and including
reasonable attorneys’ fees and court costs), to the extent arising out of any Claims by any third
party that Granicus Products and Services infringe a valid U.S. copyright or U.S. patent issued as
of the date of the applicable Order or SOW. In the event of such a Claim, if Granicus determines
that an affected Order or SOW is likely, or if the solution is determined in a final, non-appealable
judgment by a court of competent jurisdiction, to infringe a valid U.S. copyright or U.S. patent
issued as of the date of the applicable Order or SOW, Granicus will, in its discretion: (a) replace
the affected Granicus Products and Services; (b) modify the affected Granicus Products and
Services to render it non-infringing; or (c) terminate this Agreement or the applicable Order or
SOW with respect to the affected solution and refund to City any prepaid fees for the then-
remaining or unexpired portion of the Order or SOW term. Notwithstanding the foregoing,
Granicus shall have no obligation to indemnify, defend, or hold City harmless from any Claim to
the extent it is based upon: (i) a modification to any solution by City (or by anyone under City’s
direction or control or using logins or passwords assigned to City); (ii) a modification made by
Granicus pursuant to City’s required instructions or specifications or in reliance on materials or
information provided by City; or (iii) City’s use (or use by anyone under City’s direction or control
or using logins or passwords assigned to City) of any Granicus Products and Services other than
in accordance with this Agreement.

9.5. Nothing herein is intended to serve as a waiver of sovereign immunity by the City under Section
768.28, Fla. Stat., as amended from time to time, nor shall anything included herein be construed
as consent to be sued by any third parties in any matter arising out of this Agreement. The
foregoing indemnification and release shall survive the termination or expiration of this
Agreement.

10. Public Records

10.1. City is a public agency subject to Chapter 119, Fla. Stat. To the extent Granicus is acting on
behalf of the City pursuant to Section 119.0701, Fla. Stat., Granicus shall comply with all public
records laws in accordance with Chapter 119, Fla. Stat. In accordance with state law, Granicus
agrees to: (a) Keep and maintain all records that ordinarily and necessarily would be required
by the City in order to perform the services; (b) upon request from the City’s custodian of public
records, provide the City with a copy of the requested records or allow the records to be
inspected or copies within a reasonable time at a cost that does not exceed the costs provided
in Chapter 119, Fla. Stat., or as otherwise provided by law; (c) ensure that public records that
are exempt or confidential and exempt from public records disclosure are not disclosed except
as authorized by law for the duration of the Agreement term and following completion of the
Agreement if the Granicus does not transfer the records to the City; and (d) upon completion
of the services within this Agreement, at no cost, either transfer to the City all public records in
possession of the Granicus or keep and maintain public records required by the City to perform
the services. If Granicus transfers all public records to the City upon completion of the services,
Granicus shall destroy any duplicate public records that are exempt or confidential and exempt
~ from public records disclosure requirements. If Granicus keeps and maintains public records
upon completion of the services, Granicus shall meet all applicable requirements for retaining
public records. All records stored electronically must be provided to the City, upon request
from the City’s custodian of public records, in a format that is compatible with the information

technology systems of the City.
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10.2. IF GRANICUS HAS QUESTIONS REGARDING THE APPLICATION OF

CHAPTER 119, FLA. STAT., TO GRANICUS’ DUTY TO PROVIDE PUBLIC
RECORDS RELATING TO THIS AGREEMENT, CONTACT THE CITY’S
CUSTODIAN OF PUBLIC RECORDS AT 954-973-6774,
PublicRecords@coconutcreek.net, 4800 West Copans Road, Coconut
Creek, FL 33063.

10.3. If Granicus does not comply with this Section, the City shall enforce the Agreement provisions

in accordance herewith and may unilaterally cancel this Agreement in accordance with state
law.

11. Insurance

11.1.

Granicus shall provide the City with proof of insurance prior to executing this Agreement.
Granicus agrees to provide the City with a Certificate of Insurance in a form acceptable to the
City, naming the City of Coconut Creek as an “Additional Insured”. The Certificate shall include
General Liability and Cyber Liability. The General Liability policy must be written in an
“occurrence” basis format, with a minimum limit of $1,000,000 for each occurrence,
respectively. Workers’ Compensation Statutory Limits of coverage to apply for all employees in
compliance with all applicable State of Florida and federal laws. Note: If Granicus is exempt from
Florida’s Workers’ Compensation law, Granicus must provide proof of such exemption issued
by the Florida Department of Financial Services, Bureau of Workers’ Compensation. Cyber
Liability Insurance shall be provided with limits not less than $2,000,000 per occurrence or
claim, $2,000,000 aggregate. Coverage shall be sufficiently broad to respond to the duties and
obligations as is undertaken by Granicus in this agreement and shall include, but not limited to,
information theft, damage to or destruction of electronic information, release of private
information, liability to third parties for failure to handle, manage, store, and control personal
identifiably information, alteration of electronic information, extortion, network security, legal
fees, judgments, settlements, forensic experts and public relations efforts. The policy shall
provide coverage for regulatory fines and penalties as well as credit monitoring expenses. The
City reserves the right to require any other insurance coverage it deems necessary depending
upon the exposures. '

12. General

12.1.

12.2.

12.3.

Relationship of the Parties. Granicus and City acknowledge that they operate independent of
each other. Nothing in this Agreement shall be deemed or construed to create a joint venture,
partnership, agency, or employee/employer relationship between the Parties for any purpose,
including, but not limited to, taxes or employee benefits. Each Party will be solely responsible
for the payment of all taxes and insurance for its employees and business operations.
Subcontractors. Granicus agrees that it shall be responsible for all acts and omissions of its
subcontractors to the same extent Granicus would be responsible if committed directly by
Granicus. ’

Headings. The various section headings of this Agreement are inserted only for convenience
of reference and are not intended, nor shall they be construed to modify, define, limit, or
expand the intent of the Parties.

12.4. Amendments. This Agreement may not be amended or modified except by a written instrument

signed by authorized representatives of both Parties.
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12.5. Severability. In the event that a provision of this Agreement is held to be invalid or otherwise
unenforceable, such provision will be interpreted to fulfill its intended purpose to the maximum
extent permitted by applicable law, and the remaining provisions of this Agreement will
continue in full force and effect. The non-enforcement of any provision by either Party shall not
constitute a waiver of that provision nor shall it affect the enforceability of that provision or of
the remainder of this Agreement. ,

12.6. Assignment. Neither Party may assign, delegate, or otherwise transfer this Agreement or any
of its rights or obligations hereunder, either voluntarily or by operation of law, without the prior
written consent of the other Party (such consent not to be unreasonably withheld); provided,
however, that either Party may assign this Agreement without the other Party’s consent in the
event of any successor or assign that has acquired all, or substantially all, of the assigning Party’s
business by means of merger, stock purchase, asset purchase, or otherwise. Any assignment or
attempted assignment in violation of this Agreement shall be null and void.

12.7. No Third-Party Beneficiaries. This Agreement is binding upon, and insures solely to the benefit
of the Parties hereto and their respective permitted successors and assigns; there are no third-
party beneficiaries to this Agreement.

12.8. Notice. Other than routine administrative communications, which may be exchanged by the
Parties via email or other means, all notices, consents, and approvals hereunder shall be in
writing and shall be deemed to have been given upon: (a) personal delivery; (b) the day of
receipt, as shown in the applicable carrier’s systems, if sent via FedEx, UPS, DHL, or other
nationally recognized express carrier; (c) the third business day after sending by U.S. Postal
Service, First Class, postage prepaid, return receipt requested; or (d) sending by email, with
confirmed receipt from the receiving party. Either Party may provide the other with notice of a
change in mailing or email address in which case the mailing or email address, as applicable, for
that Party will be deemed to have been amended. The mailing and email addresses of the
Parties are as follows: '

. V _ . City Manager or
ATTN: Contracts ATTN: Chief Information Officer
Address: 40§ St. Peter Street  Address: 4800 West Copans Road
suite 600 Coconut Creek, FL 33063
Saint Paul, MN 55102 !
Phone: | (651)757-4154 Phone: 954-973-6795
Email: contracts@granicus.com Email: fporras@coconutcreek.net

12.9. Force Majeure. Any delay in the performance by either Party hereto of its obligations hereunder
shall be excused when such delay in performance is due to any cause or event of any nature
whatsoever beyond the reasonable control of such Party, including, without limitation, any act
of God; any fire, flood, or weather condition; any malware or cyber attack; any earthquake; any
act of a public enemy, war, insurrection, riot, explosion or strike; provided, that written notice
thereof must be given by such Party to the other Party within ten (10) days after occurrence of
such cause or event. ‘ ,

12.10. Choice of Law and Jurisdiction. This Agreement shall be governed by and interpreted under

the laws of the State of Florida, without reference to the State’s principles of conflicts of law.
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12.11.

12.12.

12.13.

12.14.

The Parties expressly consent and submit to the exclusive jurisdiction of the state and federal
courts of Broward County, Florida. :
Non-Discrimination. Granicus agrees that it shall not discriminate against any of its employees
or applicants for employment because of their age, race, color, religion, sex, national origin,
marital status, political affiliation, familial status, disability, sexual orientation, pregnhancy,
gender identity or expression or veteran or service member status, and agrees to abide by all
Federal, State, and County laws regarding non-discrimination. Granicus further agrees to insert
the foregoing provisions in all subcontracts hereunder. Any violation of such provisions shall
constitute a material breach of this Agreement.

Agreement Subject to Funding.

This Agreement shall remain in full force and effect only as long as the expenditures provided
for in the Agreement have been appropriated by the City Commission of the City of Coconut
Creek in the annual budget for each fiscal year of this Agreement, and is subject to termination
without any penalty due to lack of funding.

Entire Agreement. This Agreement, together with all Orders or SOWs referenced herein, sets
forth the entire understanding of the Parties with respect to the subject matter of this
Agreement, and supersedes any and all prior oral and written understandings, quotations,
communications, and agreements. Granicus and City agree that any and all Orders or SOWs
are incorporated herein by this reference. In the event of possible conflict or inconsistency
between such documents, the conflict or inconsistency shall be resolved by giving precedence
in the following order: (1) the terms of this Agreement; (2) Orders; (3) all other SOWs or other
purchase documents. It is hereby acknowledged that each party to this Agreement had the
opportunity to be represented by counsel in the preparation of this Agreement and accordingly
the rule that a contract shall be interpreted strictly against the party preparing same shall not
apply herein due to the joint contributions of both Parties.

Injunctive Relief. Granicus is entitled to seek injunctive relief if Customer’s use of Granicus
Products and Services is in violation of any restrictions set forth in this Agreement.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their
respective duly-authorized representatives on the dates ascribed next to their signature. The Effective
Date of January 1, 2019 requires that all terms and conditions apply retroactively as well as prospectively.

By:

Name

Date:

Signature/

: DAWN KUBAT, NP OF LEGAL-

ess

S~ <7 /o
v

Name

' CRISTIN. A FINNI(AN

(Print Name of Signatory & Title) (Print or Type Name of Signatory)

tol12] 2014 |70

100of 11
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U B Jon[. F)L

@ o "3 City Manager City Attorney

= nen W brogks " _Teer |1 € Rilourn

(Print or Type Name of Signatory) _ (Print or Type Name of Signatory')

= 9)la e T[]

B: Lyl U lec, (Y,

Leslie Wallace May, City Clerk

Attachment(s): Exhibit A (Proposal)
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EXHIBIT A

GRANICUS

Exhibit A
Granicus Proposal for Coconut Creek, FL

Granlcus Contact

Name Joe Chang
Phone: 2024077325
Email: joe.chang@granicus.com

Proposal IET

Quote Number' Q-37678

Prepared On: 5/14/2019
Valid Through: 5/29/2019

Payment Terms: Net 30 (Payments for subscrlpt|ons are due at the beglnnlng of the perlod ofiperformance ) o
Currency: USD

Period of Performance: 1/1/2019 - 12/31/2019

Contract End Date: 12/31/2021

Annual Fees for Renewing Subscrlptlons

zGovernmentTransparency Sunte S - Quarterly N 1 Each ) L $4,‘800.001
‘Meetmg Eff|c|ency Sunte e S Quarteny . - 1EaCh . ; .,‘4,.$1 20000
tGranlcus Encodlng Appllance Software (GT) - ' - '7 Quarterly 1Each i o m-$1 200 00
'Leglstar Add On MumCode Integratlon - | | Quaf{ér|y' 1 Each ‘ | $1 200 00
aLeglstar - | © Quartery 1 1Each ;  $6,960.00
T EP T . SUBTOTAL:| __$15.360.00

s.com | granicus.com

GRAN

fCUS




GRANICUS

Annual Fees for New Subscriptions

{Recurring Captiohing Services

/

iGO\Ml'evrnr'nevnt Transparency Suite $5,04o,.00.: v $5,2§2>_'0-0v
iMeet'ing Efficiency e oo , . k$1,’2_60.00i e e $1,323oo
i(GGr%nicus Encoding Appliance Software $1.260.00. $1323.00
H $132300

§730800  $767340
iR‘eEh‘rrying C‘éptikoni‘hg SerV|ces . e $7,93300 . _‘ - %333490
o sweorau  swegesm0 . $25260030

LégisfakAdd;On-Mu'n‘iCod.eAInt_egration - o ‘ $1,260.00:

Legi§tar

i
«
i
i
i
|

@granicus.com | granicus.com GRANICUS




GRANICUS

Product Descriptions

‘Governir'neﬂht -
Transparency Suite
Meetlng EfflClency

;Suite

i

Granicus Enc'o;:lVir'l'g
iAppliance Software

(GT)

‘Leglstar Add On -

‘MumCode
lntegratlon

ILegnstar

o@granicus.com | granicus

documents, indexing of event, creatlon of minutes.

" Granicus Encoding Appliance Software (GT) This includes the LiveManager Software solution

- V.Searchlng on a key word will return results from both systems.

‘Government Transparency are the live in- fneefiﬁg functions. Streaming of an event, pushing of

‘Meeting Eff|r:|ency isa hybrld Software-as-a-Service (SaaS) and Hardware- as a-Service (HaaS)
;solution that enables government organizations to simplify the in-meeting management and.
.post-meeting minutes creation processes.of the clerk's office. By leveraging this solution, the
client will be able to streamline meeting data capture and minutes production, reducing staff
.efforts and decreasing time to get minutes published. During a meeting, record roll-calls,
‘motions, votes, notes, and speakers, all indexed with video. Use the index points to quickly edit
‘minutes, templates to format in Microsoft Word or HTML, and publish online with the click of a
button Meeting Efficiency includes: '
+ Unlimited user accounts
: * Unlimited meeting bodies
: * Unlimited storage of minutes documents’
+ Access to one Granicus platform site
+ Access to the LiveManager software application for recordlng information durlng
.meetings
+ Access to the Word Add-in software component for minutes formattlng in MS Word if
desired
+ One MS Word or HTML minutes template (additional templates can be purchased if
needed)

‘where webcasts are started/stopped, agendas amended and indexed, votes and ‘attendance
'recorded and minutes created

Leglstar Add-On - MunlCode Integratlon is for the Leglstar\MumCode lntegratlon whlch aIIows a
.user on InSite to search Legistar and MCC information simulataneously via a federated search.

Legistar is a Software -as-a- -Service (SaaS) solutlon that enables government orgamzatmns to
‘automate the entire Legislative process of the clerk's office. By leveraging Legistar, the client
will be able to easily manage the entire legislative process from drafting files, through k
assngnment to various departments, to final approval. Leglstar includes:
; + ~Unlimited user accounts

+ Unlimited meeting bodies and meeting types

+ Unlimited data storage and retention

+ Configuration services for one meeting body\type

+ One Legistar database

+ One InSite web portal

« Design services for one agenda report template

+ Design services for one minute's report template

GRANICUS




GRANICUS

Product Descriptions

Recurrmg Captlomng lee closed captlonmg

Servnces .
» All Meetings will incur one hour minimum,

« Cancellations within 24-hrs. will be charged 1 hour minimum.

» Caption reservations should be reserved two weeks in advance. Jobs with little notice may not
‘be guaranteed coverage, 24 hours as an absolute minimum.

»» Real Time Captions are provided at an 98% accuracy readability rating

»» Recurring Caption hours not used in the period of performance will not carry over to the

; ' following year. :

GRANICUS

into@granicus.com | granicus.com




"GRANICUS

Terms and Conditions
"+ This quote is exclusive of applicable state, local, and federal taxes, which, if any, will be included in the invoice. It
is the responsibility of Coconut Creek, FL to provide applicable exemption certificate(s).
+ Any lapse in payment may result in suspension of service and will require the payment of a setup fee to reinstate
the subscription.

o If submitﬁng a Purchase Order, please include the following language: All pricing, terms and conditions of quote
Q-37678 dated 5/14/2019 are incorporated into this Purchase Order by reference.

nicus.com | granicus.co GRANICUS




G R A N | C U S www.granicus.com

DELEGATION OF SIGNING AUTHORITY FOR GRANICUS CONTRACTS

To Whom it May Concern:

By means of this letter, I, Mark Hynes, CEO of Granicus {“Delegating Official”}, hereby delegate the
authority herein described to Dawn Kubat, Vice President of Legal (“The Delegate”), under the following
terms and conditions:

1. The Delegate may sign, on my behalf, for all contracts for Granicus products and services up to
One Million Dollars {$1,000,000.00).

2. This delegation shall be effective September 12, 2018 and shall terminate September 11, 2020,
unless otherwise revoked by the Delegating Official or the Delegate’s direct supervisor.

ittén consent.

l[\)/Iaate Hw{é C?/ 2 //;%7/ g
,z.f;fu%—d?“

Dawn !(ubat Vice President of Legal

Date: A7, /3 VP

Acknowledged and agreed:

State of Minnesota )

)
County of Ramsey )

Sworn to before me and subscribed in my presence this {(b day of C_“ZWMW“" , 2018.

e e

(s:gnature of m:)tarm(c,g}/fmrfj»""M JESSICA YANG
Title {and Rank): WM?MQF&M
My Commission Expires: \57 - 2\ - L

Notary Public
Siate of Mionnesoia
My Commission Expires
January 3%, 2022

WASHINGTON D.C. DENVER SAINT PAUL U.K.
1152 15th Sireet NW, Suite 800 707 17th Sireet, Suite 4000 408 St. Peter St, Suite 600  The Beehive, City Place,
Washington, DC 20005 Denver, CO 80202 Saint Paul, MN 55102 Gatwick, RHé6 OPA

202.407.7500 720.240.9586 651.726.7309 0800.032.5769
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DATE (MM/DD/YYYY)

‘ e I
ACORD CERTIFICATE OF LIABILITY INSURANCE ... 1 0

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 QR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

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

PRODUCER Lockton Insurance Brokers, LLC CONTACT
CA License #0OF 15767 PHONE _ l FAX
Three Embarcadero Center, Suite 600 AL, flo.Ext {ALC. e
San Francisco CA 94111 ADDRESS: ~ - :
(415) 568-4000 _INSURER(S) AFFORDING COVERAGE NAIC #
iNsurer A : National Fire Insurance Co of Hartford 20478
if:;;%z Granicus, LLC wsurer 8 : Valley Forge Insurance Company 20508
Granicus, Inc insurer ¢ : The Continental Insurance Company 35289
707 17th Street, Suite 4000 wsurer o : Columbia Casualty Company 31127
Denver CO 80202 INSURER E :
, INSURERF : __
COVERAGES GRAINOI CERTIFICATE NUMBER: 15081676 REVISION NUMBER: XXXXXXX

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRAGT 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.

ADDL|SU
hi) ___ TYPEOF INSURANCE mg?p ?stg POLICY NUMBER (nﬁn%/l'clo%\/(v%'\:r';) (531%%7\(5’\‘(5) LIMITS
A | X | COMMERCIAL GENERAL LIABILITY Y | N 6043664103 10/20/2018 | 10/20/2019 | EACH OCCURRENCE $ 1,000,000
DAMAGE TO RENTED
| cLaims-waoe OCCUR PREMISES (Ea ocourrence) | $ 1,000,000
| X | _Ded: $0 MED EXP (Anyone person) | $ 15,000
] _ PERSONAL & ADV INJURY [ $ 1.000,000
| GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
POLICY - JECT E LOC PRODUCTS - COMP/OP AGG | $ 2,000,000
OTHER: , ‘ $
B | AUTOMOBILE LIABILITY N | N| 6043664084 10/20/2018 | 10/20/2019 | GOMBINED SINGLELIMIT — T's 1 000,000
ANY AUTO BODILY INJURY (Per person) | $ XX XXXXX
|| RS ony = Aqes = BODILY IWURY (Pracien) § XXXXXXX
HIRED NON ED
| X | autosonty | X | AUTOS ONLY | (Per accident) § XXXXXXX
X | Comp $100 De&X | Coll $1,000 Ded_ ' 4 . ‘ § XXXXXXX
| | UMBRELLA LIAB OCCUR NOT APPLICABLE EACH OCCURRENCE $ XXXXXXX
EXCESS LIAB CLAIMS-MADE AGGREGATE $ XXXXXXX
DED | |RETENTION$ § XXXXXXX
WORKERS COMPENSATION ~ ) ) PER OTH- )
C | AND EMPLOYERS' LIABILITY YIN NI 6043364067 gAOS) 10202018 | 10202019 | X | SRrure | [BF
C | ANY PROPRIETOR/PARTNER/EXECUTIVE 6043364070 (CA) 1072072018 | 10/20/2019 | g eacH ACCIDENT $ 1,000,000
OFFICER/MEMBER EXCLUDED? N/A
(Mandatory In NH) E.L. DISEASE - EAEMPLOYEE| § 1,000,000
If yes, describe under
DESCRIPTION OF OPERATIONS below ‘ _ ' 4 E.L. DISEASE - PoLicY LmiT | $ 1,000,000
D | Cyber N | N| 596722177 (Cyber) 9/7/2018 10/20/2019 | $5,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, A&ditional Rsmarks‘ScheduIe, may be attached if more space is required)
THIS CERTIFICATE SUPERSEDES ALL PREVIOUSLY ISSUED CERTIFICATES FOR THIS HOLDER, APPLICABLE TO THE CARRIERS LISTED AND THE POLICY TERM(S) REFERENCED.

City of Coconut Creek, its officers, officials, employees, agents and volunteers is/are an Additional Insured with respect to liability arising out of the
operations of the insured and to the extent provided by the policy language or endorsement issued or approved by the insurance carrier.

CERTIFICATE HOLDER __ ‘ . ___CANCELLATION _ See Attachment

15081676

i SHOULD ANY OF THE ABOVE DESCRI!BED POLICIES BE CANCELLED BEFORE
gty I?If ﬁoconut Creek THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ity Ha ACCORDANCE WITH THE POLICY PROVISIONS.
4800 W Copans Rd '

Coconut Creek FL 33063 AUTHORIZEDREPR‘ ENJATIVE ’
L:u& “‘(
4

|
' © 1988-2015 ACORD CORPORATISN. All rights reserved.
ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD



Policy No.: 6043664103
CNA74872XX (1-15)

CNA Technology General Liability Extension Endorsement

Itis understood and agreed that this endorsement amends the COMMERCIAL GENERAL LIABILITY
COVERAGE PART as follows. If any other endorsement attached to this policy amends any provision
also amended by this endorsement, then that other endorsement controls with respect to such provision,
and the changes made by this endorsement with respect to such provision do not apply.

TABLE OF CONTENTS
. Additional Insureds
. Additional Insured - Primary And Non-Contributory To Additional Insured’s Insurance
. Bodily Injury — Expanded Definition
. Broad Knowledge of Occurrence/ Notice of Occurrence
. Broad Named Insured
. Estates, Legal Representatives and Spouses
. Expected Or Intended Injury — Exception for Reasonable Force
. In Rem Actions
. Incidental Health Care Malpractice Coverage
10. Joint Ventures/Partnership/Limited Liability Companies
11. Legal Liability — Damage To Premises
12. Medical Payments
13. Non-owned Aircraft Coverage
14. Non-owned Watercraft
15. Personal And Advertising Injury — Discrimination or Humiliation
16. Personal And Advertising Injury - Limited Contractual Liability
17. Property Damage - Elevators
18. Supplementary Payments
19. Property Damage — Patterns, Molds and Dies
20. Unintentional Failure To Disclose Hazards
21, Waiver of Subrogation — Blanket

CONOARRALN

1. ADDITIONAL INSUREDS
a. WHO IS AN INSURED is amended to include as an Insured any person or organization described in
paragraphs A. through K. below whom a Named Insured is required to add as an additional insured on
this Coverage Part under a written contract or written agreement, provided such contract or agreement:
(1) is currently in effect or becomes effective during the term of this Coverage Part; and
(2) was executed prior to:

(a) the bodily injury or property damage; or

(b) the offense that caused the personal and advertising injury, for which such additional
insured seeks coverage.

b. However, subject always to the terms and conditions of this policy, including the limits of insurance, the
Insurer will not provide such additional insured with:

(1) a higher limit of insurance than required by such contract or agreement; or

(2) coverage broader than required by such contract or agreement, and in no event broader than that
described by the applicable paragraph A. through K. below.

Attachment Code: D524693
Certificate ID: 15081676



Any coverage granted by this endorsement shall apply only to the extent permissible by law.

b. However, subject always to the terms and conditions of this policy, including the limits of insurance, the
Insurer will not provide such additional insured with:

(1) a higher limit of insurance than required by such contract or agreement; or

(2) coverage broader than required by such contract or agreement, and in no event broader than
that described by the applicable paragraph A. through K. below.

Any coverage granted by this endorsement shall apply only to the extent permissible by law.

A. Controlling Interest

Any person or organization with a controlling interest in a Named Insured, but only with respect to
such person or organization's liability for bodily injury, property damage or personal and advertising
injury arising out of;

1. such person or organization's financial control of a Named Insured; or

2. premises such person or organization owns, maintains or controls while a Named Insured
leases or occupies such premises;

provided that the coverage granted by this paragraph does not apply to structural alterations,
new construction or demolition operations performed by, on behalf of, or for such additional
insured.

B. Co-owner of Insured Premises

A co-owner of a premises co-owned by a Named Insured and covered under this insurance but only with
respect to such co-owner's liability for bodily injury, property damage or personal and advertising
injury as co-owner of such premises.

C. Grantor of Franchise

Any person or organization that has granted a franchise to a Named Insured, but only with respect to
such person or organization’s liability for bodily injury, property damage or personal and advertising
injury as grantor of a franchise to the Named Insured.

D. Lessor of Equipment

Any person or organization from whom a Named Insured leases equipment, but only with respect to
liability for bodily injury, property damage or personal and advertising injury caused, in whole or in
part, by the Named Insured’s maintenance, operation or use of such equipment, provided that the
occurrence giving rise to such bodily injury, property damage or the offense giving rise to such
personal and advertising injury takes place prior to the termination of such lease.

E. Lessor of Land

Any person or organization from whom a Named Insured leases land but only with respect to liability for
bodily injury, property damage or personal and advertising injury arising out of the ownership,
maintenance or use of such land, provided that the occurrence giving rise to such bodily injury,
property damage or the offense giving rise to such personal and advertising injury takes place prior to
the termination of such lease. The coverage granted by this paragraph does not apply to structural
alterations, new construction or demolition operations performed by, on behalf of, or for such additional
insured.

Attachment Code: D524693
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F. Lessor of Premises

An owner or lessor of premises leased to the Named Insured, or such owner or lessor's real estate
manager, but only with respect to liability for bodily injury, property damage or personal and
advertising injury arising out of the ownership, maintenance or use of such part of the premises leased
to the Named Insured, and provided that the occurrence giving rise to such bodily injury or property
damage, or the offense giving rise to such personal and advertising injury, takes place prior to the
termination of such lease. The coverage granted by this paragraph does not apply to structural
alterations, new construction or demolition operations performed by, on behalf of, or for such additional
insured.

G. Mortgagee, Assignhee or Receiver
A mortgagee, assignee or receiver of premises but only with respect to such mortgagee, assignee or
receiver’s liability for bodily injury, property damage or personal and advertising injury arising out of

the Named Insured’s ownership, maintenance, or use of a premises by a Named Insured.

The coverage granted by this paragraph does not apply to structural alterations, new construction or
demolition operations performed by, on behalf of, or for such additional insured.

H. State or Governmental Agency or Subdivision or Political Subdivisions — Permits

A state or governmental agency or subdivision or political subdivision that has issued a permit or
authorization but only with respect to such state or governmental agency or subdivision or political
subdivision’s liability for bodily injury, property damage or personal and advertising injury arising out
of:

1. the following hazards in connection with premises a Named Insured owns, rents, or controls and to
which this insurance applies:

a. the existence, maintenance, repair, construction, erection, or removal of advertising signs,
awnings, canopies, cellar entrances, coal holes, driveways, manholes, marquees, hoist away
openings, sidewalk vaults, street banners, or decorations and similar exposures; or

b. the construction, erection, or removal of elevators; or

c¢. the ownership, maintenance or use of any elevators covered by this insurance; or

2. the permitted or authorized operations performed by a Named Insured or on a Named Insured’s
behalf.

The coverage granted by this paragraph does not apply to:

a. Bodily injury, property damage or personal and advertising injury arising out of operations
performed for the state or governmental agency or subdivision or political subdivision; or

b. Bodily injury or property damage included within the products-completed operations
hazard.

With respect to this provision’s requirement that additional insured status must be requested under a
written contract or agreement, the Insurer will treat as a written contract any governmental permit that
requires the Named Insured to add the governmental entity as an additional insured.

l. Trade Show Event Lessor

Attachment Code: D524693
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1. With respect to a Named Insured’s participation in a trade show event as an exhibitor, presenter or
displayer, any person or organization whom the Named Insured is required to include as an additional
insured, but only with respect to such person or organization’s liability for bodily injury, property
damage or personal and advertising injury caused by:

a. the Named Insured’s acts or omissions; or

b. the acts or omissions of those acting on the Named Insured’s behalf, in the performance of
the Named Insured’s ongoing operations at the trade show event premises during the trade
show event.

2. The coverage granted by this paragraph does not apply to bodily injury or property damage included
within the products-completed operations hazard.

J. Vendor

Any person or organization but only with respect to such person or organization’s liability for bodily injury
or property damage arising out of your products which are distributed or sold in the regular course of
such person or organization's business, provided that:

1. The coverage granted by this paragraph does not apply to:

a. bodily injury or property damage for which such person or organization is obligated to pay
damages by reason of the assumption of liability in a contract or agreement unless such liability
exists in the absence of the contract or agreement;

b. any express wafranty unauthorized by the Named Insured,;

c. any physical or chemical change in any product made intentionally by such person or
organization;

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

e. any failure to make any inspections, adjustments, tests or servicing that such person or
organization has agreed to make or normally undertakes to make in the usual course of business,

in connection with the distribution or sale of the products;

f. demonstration, installation, servicing or repair operations, except such operations performed at
such person or organization’s premises in connection with the sale of a product;

g. products which, after distribution or sale by the Named Insured, have been labeled or
relabeled or used as a container, part or ingredient of any other thing or substance by or for such
person or organization; or

h. bodily injury or property damage arising out of the sole negligence of such person or
organization for its own acts or omissions or those of its employees or anyone else acting on its
behalf. However, this exclusion does nhot apply to:

(1) the exceptions contained in Subparagraphs d. or f. above; or

(2) such inspections, adjustments, tests or servicing as such person or organization has agreed
with the Named Insured to make or normally undertakes to make in the usual course of

Attachment Code: D524693
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business, in connection with the distribution or sale of the products.

2. This Paragraph J. does not apply to any insured person or organization, from whom the Named
Insured has acquired such products, nor to any ingredient, part or container, entering into, accompanying
or containing such products.

3. This Paragraph J. also does not apply:

a. to any vendor specifically scheduled as an additional insured by endorsement to this Coverage
Part;

b. to any of your products for which coverage is excluded by endorsement to this Coverage
Part; nor

c. if bodily injury or property damage included within the products-completed operations
hazard
is excluded by endorsement to this Coverage Part.

K. Other Person Or Organization / Your Work

Any person or organization who is not an additional insured under Paragraphs A. through J. above. Such
additional insured is an Insured solely for bodily injury, property damage or personal and advertising
injury for which such additional insured is liable because of the Named Insured’s acts or omissions.

The coverage granted by this paragraph does not apply to any person or organization:

1. who is specifically scheduled as an additional insured on another endorsement to this Coverage Part;
nor

2. for bodily injury or property damage included within the products-completed operations hazard
except to the extent all of the following apply:

a. this Coverage Part provides such coverage;

b. the written contract or agreement described in the opening paragraph of this ADDITIONAL
INSUREDS Provision requires the Named Insured to provide the additional insured such
coverage;

and

c. the bodily injury or property damage results from your work that is the subject of the written
contract or agreement, and such work has not been excluded by endorsement to this Coverage
Part.

2. ADDITIONAL INSURED - PRIMARY AND NON-CONTRIBUTORY TO ADDITIONAL INSURED’S INSURANCE

A. The Other Insurance Condition in the COMMERCIAL GENERAL LIABILITY CONDITIONS Section is
amended to add the following paragraph:

If the Named Insured has agreed in writing in a contract or agreement that this insurance is primary and
non-contributory relative to an additional insured's own insurance, then this insurance is primary, and the
Insurer will not seek contribution from that other insurance. For the purpose of this Provision 2., the

additional insured's own insurance means insurance on which the additional insured is a named insured.

B. With respect to persons or organizations that qualify as additional insureds pursuant to paragraph 1.K.
of this endorsement, the following sentence is added to the paragraph above:
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Otherwise, and notwithstanding anything to the contrary elsewhere in this Condition, the insurance
provided to such person or organization is excess of any other insurance available to such person or
organization. -

3. BODILY INJURY — EXPANDED DEFINITION
Under DEFINITIONS, the definition of bodily injury is deleted and replaced by the following:

Bodily injury means physical injury, sickness or disease sustained by a person, including death,
humiliation, shock, mental anguish or mental injury sustained by that person at any time which results as
a consequence of the physical injury, sickness or disease.

4. BROAD KNOWLEDGE OF OCCURRENCE/ NOTICE OF OCCURRENCE

Under CONDITIONS, the condition entitled Duties in The Event of Occurrence, Offense, Claim or Suit
Condition is amended to add the following provisions:

A. BROAD KNOWLEDGE OF OCCURRENCE

The Named Insured must give the Insurer or the Insurer's authorized representative notice of an
occurrence, offense or claim only when the occurrence, offense or claim is known to a natural person
Named Insured, to a partner, executive officer, manager or member of a Named Insured, or to an
employee designated by any of the above to give such notice.

B. NOTICE OF OCCURRENCE

The Named Insured’s rights under this Coverage Part will not be prejudiced if the Named Insured fails
to give the Insurer notice of an occurrence, offense or claim and that failure is solely due to the Named
Insured’s reasonable belief that the bodily injury or property damage is not covered under this
Coverage Part. However, the Named Insured shall give written notice of such occurrence, offense or
claim to the Insurer as soon as the Named Insured is aware that this insurance may apply to such
occurrence, offense or claim.

5. BROAD NAMED INSURED

WHO IS AN INSURED is amended to delete its Paragraph 3. in its entirety and replace it with the
following:

3. Pursuant to the limitations described in Paragraph 4. below, any organization in which a Named

Insured
has management control:

a. on the effective date of this Coverage Part; or

b. by reason of a Named Insured creating or acquiring the organization during the policy period,
qualifies as a Named Insured, provided that there is no other similar liability insurance, whether primary,
contributory, excess, contingent or otherwise, which provides coverage to such organization, or which

would have provided coverage but for the exhaustion of its limit, and without regard to whether its
coverage is broader or narrower than that provided by this insurance.

But this BROAD NAMED INSURED provision does not apply to:
(a) any partnership or joint venture; or
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(b) any organization for which coverage is excluded by another endorsement attached to this
Coverage
Part.

For the purpose of this provision, and of this endorsement’s JOINT VENTURES / PARTNERSHIP /
LIMITED LIABILITY COMPANIES provision, management control means:

A. owning interests representing more than 50% of the voting, appointment or designation power for the
selection of a majority of the Board of Directors of a corporation, or the members of the management
board of a limited liability company; or

B. having the right, pursuant to a written trust agreement, to protect, control the use of, encumber or
transfer or sell property held by a trust.

4. With respect to organizations which qualify as Named Insureds by virtue of Paragraph 3. above, this
insurance does not apply to:

a. bodily injury or property damage that first occurred prior to the date of management control,

or that
first occurs after management control ceases; nor

b. personal or advertising injury caused by an offense that first occurred prior to the date of
management contro! or that first occurs after management control ceases.

5. The insurance provided by this Coverage Part applies to Named Insureds when trading under their
own names or under such other trading names or doing-business-as names (dba) as any Named
Insuredshould choose to employ.

6. ESTATES, LEGAL REPRESENTATIVES, AND SPOUSES

The estates, heirs, legal representatives and spouses of any natural person Insured shall also be
insured under this policy; provided, however, coverage is afforded to such estates, heirs, legal
representatives, and spouses only for claims arising solely out of their capacity or status as such and, in
the case of a spouse, where such claim seeks damages from marital community property, jointly held
property or property transferred from such natural person Insured to such spouse. No coverage is
provided for any act, error or omission of an estate, heir, legal representative, or spouse outside the
scope of such person's capacity or status as such, provided however that the spouse of a natural person
Named Insured and the spouses of members or partners of joint venture or partnership Named
Insureds are Insureds with respect to such spouses’ acts, errors or omissions in the conduct of the
Named Insured’s business.

7. EXPECTED OR INTENDED INJURY — EXCEPTION FOR REASONABLE FORCE

Under COVERAGES, Coverage A — Bodily Injury And Property Damage Liability, the paragraph
entitled Exclusions is amended to delete the exclusion entitled Expected or Intended Injury and
replace it with the following:

This insurance does not apply to:

Expected or Intended Injury

Bodily injury or property damage expected or intended from the standpoint of the Insured. This
exclusion does not apply to bodily injury or property damage resulting from the use of reasonable force
to protect persons or property.

8. IN REM ACTIONS
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A quasi in rem action against any vessel owned or operated by or for the Named Insured, or chartered
by or for the Named Insured, will be treated in the same manner as though the action were in personam
against the Named Insured.

9. INCIDENTAL HEALTH CARE MALPRACTICE COVERAGE
Solely with respect to bodily injury that arises out of a health care incident:

A. Under COVERAGES, Coverage A — Bodily Injury And Property Damage Liability, the Insuring
Agreement is amended to replace Paragraphs 1.b.(1) and 1.b.(2) with the following:

b. This insurance applies to bodily injury provided that the professional health care services are

incidental ,
to the Named Insured’s primary business purpose, and only if:

(1) such bodily injury is caused by an occurrence that takes place in the coverage territory.

(2) the bodily injury first occurs during the policy period. All bodily injury arising from an
occurrence will be deemed to have occurred at the time of the first act, error, or omission that is
part of the occurrence; and

B. Under COVERAGES, Coverage A — Bodily Injury And Property Damage Liability, the paragraph
entitied Exclusions is amended to:

i. add the following to the Employers Liability exclusion:
This exclusion applies only if the bodily injury arising from a health care incident is covered by

other
liability insurance available to the Insured (or which would have been available but for exhaustion

of its
limits).

ii. delete the exclusion entitled Contractual Liability and replace it with the following:
This insurance does not apply to:
Contractual Liability
the Insured’s actual or alleged liability under any oral or written contract or agreement, including
lti)r?wtitr;cc)ltto express warr_anties or guarantees.
iii. add the following additional exclusions.
This insurance does not apply to:
Discrimination

any actual or alleged discrimination, humiliation or harassment, that includes but shall not be limited to
claims based on an individual's race, creed, color, age, gender, national origin, religion, disability,
marital status or sexual orientation.

Dishonesty or Crime

Any actual or alleged dishonest, criminal or malicious act, error or omission.
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Medicare/Medicaid Fraud

any actual or alleged violation of law with respect to Medicare, Medicaid, Tricare or any similar federal,
state or local governmental program.

Services Excluded by Endorsement

Any health care incident for which coverage is excluded by endorsement.
C. DEFINITIONS is amended to:

i. add the following definitions:

Health care incident means an act, error or omission by the Named Insured’s employees or
volunteer workers in the rendering of:

a. professional health care services on behalf of the Named Insured or

b. Good Samaritan services rendered in an emergency and for which no payment is demanded
Séceived.

Professional health care services means any health care services or the related furnishing of

food,
beverages, medical supplies or appliances by the following providers in their capacity as such but

solely

to the extent they are duly licensed as required:
a. Physician;

b. Nurse;

c. Nurse practitioner;

d. Emergency medical technician;

e. Paramedic;

f. Dentist;

g. Physical therapist;

h. Psychologist;

i. Speech therapist;

j- Other allied health professional; or
Professional health care services does not include any services rendered in connection witH
human

clinical trials or product testing.

ii. delete the definition of occurrence and replace it with the following:

Occurrence means a health care incident. All acts, errors or omissions that are logically
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connected by
any common fact, circumstance, situation, transaction, event, advice or decision will be

considered to
constitute a single occurrence;

iii. amend the definition of Insured to:
a. add the following:
+ the Named Insured’s employees are Insureds with respect to:

(1) bodily injury to a co-employee while in the course of the co-employee’s employment by
the Named Insured or while performing duties related to the conduct of the Named
Insured’s business; and

(2) bodily injury to a volunteer worker while performing duties related to the conduct of the
Named Insured’s business;

when such bodily injury arises out of a health care incident.

- the Named Insured’s volunteer workers are Insureds with respect to:

(1) bodily injury to a co-volunteer worker while performing duties related to the conduct of
the Named Insured’s business; and

(2) bodily injury to an employee while in the course of the employee’s employment by the
Named Insured or while performing duties related to the conduct of the Named Insured’s
business;

when such bodily injury arises out of a health care incident.

b. delete Subparagraphs (a), (b), (c) and (d) of Paragraph 2.a.(1) of WHO IS AN INSURED.

c. add the following:
Insured does not include any physician while acting in his or her capacity as such.

D. The Other Insurance condition is amended to delete Paragraph b.(1) in its entirety and replace it with
the following:

Other Insurance

b. Excess Insurance
(1) To the extent this insurance applies, it is excess over any other insurance, self insurance or
risk
transfer instrument, whether primary, excess, contingent or on any other basis, except for
insurance
purchased specifically by the Named Insured to be excess of this coverage.

10. JOINT VENTURES / PARTNERSHIP / LIMITED LIABILITY COMPANIES

WHO IS AN INSURED is amended to delete its last paragraph and replace it with the following:

No person or organization is an Insured with respect to:
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« the conduct of any current or past partnership or joint venture that is not shown as a Named
Insured in
the Declarations; nor

« the conduct of a current or past limited liability company in which a Named Insured’s interest
does/did
not rise to the level of management control;

except that if the Named Insured was a joint venturer, partner, or member of such a limited liability
company, and such joint venture, partnership or limited liability company terminated prior to or during the
policy period, then such Named Insured is an Insured with respect to its interest in such joint venture,
partnership or limited liability company but only to the extent that:

a. any offense giving rise to personal and advertising injury occurred prior to such termination date,
and the personal and advertising injury arising out of such offense, first occurred after such termination

date;
b. the bodily injury or property damage first occurred after such termination date; and

c. there is no other valid and collectible insurance purchased specifically to insure the partnership, joint
venture or limited liability company.

11. LEGAL LIABILITY - DAMAGE TO PREMISES

A. Under COVERAGES, Coverage A — Bodily Injury and Property Damage Liability, the paragraph
entitled Exclusions is amended to delete the first paragraph immediately following subparagraph (6) of
the Damage to Property exclusion and replace it with the following:

Paragraphs (1), (3) and (4) of this exclusion do not apply to property damage (other than damage by
fire) to premises rented to the Named Insured or temporarily occupied by the Named Insured with the
permission of the owner, nor to the contents of premises rented to the Named Insured for a period of 7 or
fewer consecutive days. A separate limit of insurance applies to Damage To Premises Rented To You as
described in LIMITS OF INSURANCE.

B. Under COVERAGES, Coverage A — Bodily Injury and Property Damage Liability, the paragraph
entitied Exclusions is amended to delete its last paragraph and replace it with the following:

Exclusions c. through n. do not apply to damage by fire to premises while rented to a Named Insured or
temporarily occupied by a Named Insured with permission of the owner, nor to damage to the contents
of premises rented to a Named Insured for a period of 7 or fewer consecutive days.

A separate limit of insurance applies to this coverage as described in the LIMITS OF INSURANCE
Section. .

C. LIMITS OF INSURANCE is amended to delete Paragraph 6. (the Damage To Premises Rented To
You Limit) and replace it with the following:

6. Subject to Paragraph 5. above, (the Each Occurrence Limit), the Damage To Premises Rented

To You
Limit is the most the Insurer will pay under COVERAGE A for damages because of property

damage
to:

a. any one premises while rented to a Named Insured or temporarily occupied by a Named

Insured
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with the permission of the owner; and

b. contents of such premises if the premises is rented to the Named Insured for a period of 7 or

fewer
consecutive days.

The Damage To Premises Rented To You Limit is $500,000. unless a different Damage to
Premises
Rented to You Limit is shown in the Declarations.

D. The Other Insurance Condition is amended to delete Paragraph b.(1)(a)(ii), and replace it with the
following:

(i) That is property insurance for premises rented to a Named Insured, for premises temporarily
occupied by the Named Insured with the permission of the owner; or for personal property of others in
the Named Insured’s care, custody or control;

E. This Provision 11. does not apply if liability for damage to premises rented to a Named Insured is
excluded by another endorsement attached to this Coverage Part.

12. MEDICAL PAYMENTS

A. LIMITS OF INSURANCE is amended fo delete Paragraph 7. (the Medical Expense Limit) and replace
it with
the following:

7. Subject to Paragraph 5. above (the Each Occurrence Limit), the Medical Expense Limit is the most the
Insurer will pay under Coverage C — Medical Payments for all medical expenses because of bodily
injury sustained by any one person. The Medical Expense Limit is the greater of;

(1) $15,000 unless a different amount is shown here: @@QARARAARAAAQAQ@; or

(2) the amount shown in the Declarations for Medical Expense Limit.

B. Under COVERAGES, the Insuring Agreement of Coverage C — Medical Payments is amended to
replace Paragraph 1.a.(3)(b) with the following:

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

and
This Paragraph B. does not apply to medical expenses incurred in the state of Missouri.

13. NON-OWNED AIRCRAFT

Under COVERAGES, Coverage A - Bodily Injury and Property Damage Liability, the paragraph
entitled Exclusions is amended as follows:

The exclusion entitled Aircraft, Auto or Watercraft is amended to add the following:
This exclusion does not apply to an aircraft not owned by any Named Insured, provided that:

1. the pilot in command holds a currently effective certificate issued by the duly constituted
authority of the United States of America or Canada, designating that person as a commercial or
airline transport pilot;

2. the aircraft is rented with a trained, paid crew to the Named Insured; and
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3. the aircraft is not being used to carry persons or property for a charge.
14. NON-OWNED WATERCRAFT
Under COVERAGES, Coverage A — Bodily Injury and Property Damage Liability, the paragraph

entitled
Exclusions is amended to delete subparagraph (2) of the exclusion entitled Aircraft, Auto or

Watercraft, and
replace it with the following.

This exclusion does not apply to:

(2) a watercraft that is not owned by any Named Insured, provided the watercraft is:
(a) less than 75 feet long; and
{(b) not being used to carry persons or property for a charge.

15. PERSONAL AND ADVERTISING INJURY -DISCRIMINATION OR HUMILIATION

A. Under DEFINITIONS, the definition of personal and advertising injury is amended to add the
following tort:

+ Discrimination or humiliation that results in injury to the feelings or reputation of a natural person.

B. Under COVERAGES, Coverage B — Personal and Advertising Injury Liability, the paragraph
entitled Exclusions is amended to:

1. delete the Exclusion entitled Knowing Violation Of Rights Of Another and replace it with the
following:

This insurance does not apply to:

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.

This exclusion shall not apply to discrimination or humiliation that results in injury to the feelings
or reputation of a natural person, but only if such discrimination or humiliation is not done

intentionally by or at the direction of:

(a) the Named Insured; or

(b) any executive officer, director, stockholder, partner, member or manager (if the Named

Insured is
a limited liability company) of the Named Insured.

2. add the following exclusions:
This insurance does not apply to:
Employment Related Discrimination

Discrimination or humiliation directly or indirectly related to the employment, prospective
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employment,
past employment or termination of employment of any person by any Insured.
Premises Related Discrimination

discrimination or humiliation arising out of the sale, rental, lease or sub-lease or prospective
sale, rental, lease or sub-lease of any room, dwelling or premises by or at the direction of any
Insured.

Notwithstanding the above, there is no coverage for fines or penalties levied or imposed by a
governmental entity because of discrimination.

The coverage provided by this PERSONAL AND ADVERTISING INJURY -DISCRIMINATION OR
HUMILIATION Provision does not apply to any person or organization whose status as an Insured
derives solely from

e Provision 1. ADDITIONAL INSURED of this endorsement; or
s attachment of an additional insured endorsement to this Coverage Part.

16. PERSONAL AND ADVERTISING INJURY - LIMITED CONTRACTUAL LIABILITY

A. Under COVERAGES, Coverage B —Personal and Advertising Injury Liability, the paragraph

entitled
Exclusions is amended to delete the exclusion entitled Contractual Liability and replace it with the

following:
This insurance does not apply to:
Contractual Liability

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) assumed in a contract or agreement that is an insured contract provided the offense that caused
such personal or advertising injury first occurred subsequent to the execution of such insured
contract. Solely for the purpose of liability assumed in an insured contract, reasonable attorney fees
and necessary litigation expenses incurred by or for a party other than an Insured are deemed to be
damages because of personal and advertising injury provided:

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

(b) such attorney fees and litigation expenses are for defense of such party against a civil or
alternative ‘
dispute resolution proceeding in which covered damages are alleged.

B. Solely for the purpose of the coverage provided by this paragraph, DEFINITIONS is amended to delete

the
definition of insured contract in its entirety, and replace it with the following:

Insured contract means that part of a written contract or written agreement pertaining to the Named
Insured’s business under which the Named Insured assumes the tort liability of another party to pay for
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personal or advertising injury arising out of the offense of false arrest, detention or imprisonment. Tort
liability means a liability that would be imposed by law in the absence of any contract or agreement.

C. Solely for the purpose of the coverage provided by this paragraph, the following changes are made to
the Section entited SUPPLEMENTARY PAYMENTS — COVERAGES A AND B:

1. Paragraph 2.d. is replaced by the following:

d. The allegations in the suit and the information the Insurer knows about the offense alleged in

such
suit are such that no conflict appears to exist between the interests of the Insured and the

interests
of the indemnitee;

2. The first unnumbered paragraph beneath Paragraph 2.f.(2)(b) is deleted and replaced by the following:

So long as the above conditions are met, attorneys fees incurred by the Insurer in the defense of that
indemnitee, necessary litigation expenses incurred by the Insurer, and necessary litigation expenses
incurred by the indemnitee at the Insurer's request will be paid as defense costs. Notwithstanding the
provisions of Paragraph e.(2) of the Contractual Liability exclusion (as amended by this Endorsement),
such payments will not be deemed to be damages for personal and advertising injury and will not
reduce the limits of insurance.

D. This PERSONAL AND ADVERTISING INJURY - LIMITED CONTRACTUAL LIABILITY Provision
does not apply if Coverage B —Personal and Advertising Injury Liability is excluded by another
endorsement attached to this Coverage Part.

17. PROPERTY DAMAGE — ELEVATORS
A. Under COVERAGES, Coverage A — Bodily Injury and Property Damage Liability, the paragraph

entitled
Exclusions is amended such that the Damage to Your Product Exclusion and subparagraphs (3), (4)

and
(6) of the Damage to Property Exclusion do not apply to property damage that results from the use of
elevators.

B. Solely for the purpose of the coverage provided by this PROPERTY DAMAGE — ELEVATORS
Provision, the Other Insurance conditions is amended to add the following paragraph:

This insurance is excess over any of the other insurance, whether primary, excess, contingent or on any
other basis that is Property insurance covering property of others damaged from the use of elevators.

18. SUPPLEMENTARY PAYMENTS

The section entitted SUPPLEMENTARY PAYMENTS — COVERAGES A AND B is amended as follows:
A. Paragraph 1.b. is amended to delete the $250 limit shown for the cost of bail bonds and replace it with
25,000. limit; and

B_.”I]Daragraph 1.d. is amended to delete the limit of $250 shown for daily loss of earnings and replace it
with a

$1,000. limit.

19. PROPERTY DAMAGE - PATTERNS MOLDS AND DIES
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Under COVERAGES, Coverage A — Bodily Injury and Property Damage Liability, the paragraph

entitled
Exclusions is amended to delete subparagraphs (3) and (4) of the Exclusion entitled Damage to

Property, but

only with respect to patterns, molds or dies that are in the care, custody or control of the Insured, and
only if

such patterns, molds or dies are not being used to perform operations at the time of loss. A limit of

insurance of
$25,000 per policy period applies to this PROPERTY DAMAGE - PATTERNS MOLDS AND DIES

coverage,
and this limit:

A. is included within the General Aggregate Limit as described in LIMITS OF INSURANCE; and

B. applies excess over any valid and collectible property insurance available to the Insured, including any
deductible applicable to such insurance; the Other Insurance condition is changed accordingly.

20. UNINTENTIONAL FAILURE TO DISCLOSE HAZARDS

If the Named Insured unintentionally fails to disclose all existing hazards at the inception date of the

Named
Insured’s Coverage Part, the Insurer will not deny coverage under this Coverage Part because of such

failure.
21. WAIVER OF SUBROGATION - BLANKET

Under CONDITIONS, the condition entitled Transfer Of Rights Of Recovery Against Others To Us is

amended
to add the following:

The Insurer waives any right of recovery the Insurer may have against any person or organization

because of
payments the Insurer makes for injury or damage arising out of:

1. the Named Insured’s ongoing operations; or
2. your work included in the products-completed operations hazard.

However, this waiver applies only when the Named Insured has agreed in writing to waive such rights of
recovery in a written contract or written agreement, and only if such contract or agreement:

1. is in effect or becomes effective during the term of this Coverage Part; and

2. was executed prior to the bodily injury, property damage or personal and advertising injury giving
rise

to the claim.

All other terms and conditions of the Policy remain unchanged.

This endorsement, which forms a part of and is for attachment to the Policy issued by the designated
Insurers, takes effect on the effective date of said Policy at the hour stated in said Policy, unless another
effective date is shown below, and expires concurrently with said Policy.
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