RECEIVED

JUN 12 2024
MT. DIABLO UNIFIED SCHOOL DISTRICT
1936 Carlotta Drive, Concord, CA 94519 — Phone (925) 682-800@UPESI|NTENDENT
AGREEMENT BETWEEN MT. DIABLO UNIFIED SCHOOL DISTRIC
AND INDEPENDENT CONTRACTOR

PURCHASE REQUEST # R142232

THIS AGREEMENT is made this 3RD day of JUNE, 2024 | by and between the Mt. Diablo Unified School
District (hereinafter “District”) and TEACHERS FIRST LLC (AKA TODDLE)

(hereinafter “Contractor”).

RECITALS
WHEREAS, District is a schoo! district in the County of Contra Costa, State of California, and has its
principal place of business at 1936 Carlotta Drive, Concord, CA 94519. District desires to engage the services of
Contractor and to have said Contractor render services in accordance with the terms and conditions provided in this
Agreement.

WHREREAS, District is authorized to enter into this Agreement pursuant to Government Code Section 53060
or Public Contract Code Section 20111, or both, as set forth below.
. NOW, THEREFORE, District hereby engages Contractor to render services under the terms and conditions
of this Agreement.
AGREEMENT

1. Performance of Services.

(a) Contractor agrees to perform the services described on Exhibit A (hereinafter “Services”), attached
hereto and incorporated herein, as an independent contractor. Contractor will determine the means,
manner, method, and details of performing the Services. Contractor shall be responsible for providing
the materials, tools and transportation necessary for the performance of the Services. Contractor may,
at Contractor’s own expense, use non-District employees to perform the Services under this
Agreement. Subcontractors may be used only with the written approval of the District.

(b) Contractor represents that Contractor has the qualifications and ability to perform the Services in a
professional manner, without the advice, control, or supervision of the District. Contractor shall be solely
responsible for the professional performance of the Services, and shall receive no assistance, direction,
or control from District. Contractor shall have sole discretion and control of Contractor’s Services and
the manner in which they are performed.

2. Compensation. District agrees to compensate Contractor for the performance of the Services on the basis
set forth below. Contractor shall be responsible for all expenses incurred in association with the performance
of the Services. This Agreement is NOT TO EXCEED $ 27020.00

The basis of the fee for Services shall be as follows:

District staff to check the applicable box.
Os per hour s per day B $_ 27020.00 per engagement

District staff to enter the complete Budget Code(s).
(a) 01 - 4127 - 1110 - 1000 - 3148 - 0000 - 500 - 004 - 5800 § 27020.00

(b) - - - - - - - - $
(c) - - - - - - - - $
3. Payment Schedule. The Contractor shall submit to the District an invoice as further set forth below. The

District shall review the payment request and, as soon as practical, shall: (i) pay the requested amount; or (ii)
inform the Contractor that all or some part of the request is disputed.
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PURCHASE REQUEST # R142232

Contractor shall submit invoices in accordance with the following schedule:

District staff to check applicable box.

D Partial Payments. Contractor shall invoice District on a monthly basis for work performed in the
preceding month pursuant to this Agreement. A District Administrator will verify the invoice to ensure
that all required Services have been satisfactorily performed.

D Scheduled Payments. District shall submit payment to the Contractor per the schedule detailed in

“Exhibit A” see page 8 of this Agreement. A District Administrator will verify the invoice to ensure
that all required Services have been satisfactorily performed in accordance with the relevant timeline.

Payment in Full. Contractor shall invoice District on completion of the Services. A District
Administrator will verify the invoice to ensure that all required Services have been satisfactorily

performed.
4, Term and Termination.
(a) Term. This Agreement will become effective on JULY 22, 2024 and shall expire on
JUNE 30, 2025 . or when terminated as set forth below.
(b) Termination for Cause. Should either party default in the performance of this Agreement or

materially breach any of its provisions, the non-breaching party may terminate this Agreement by
giving written notice to the breaching party. Termination shall be effective immediately on receipt

of said notice. Upon termination of this Agreement, District will compensate Contractor only for
services satisfactorily rendered to the date of termination.

(©) Termination for Convenience. The District may terminate this Agreement at any time by giving
thirty (30) days written notice to the Contractor. Termination shall be effective immediately on
receipt of said notice. Upon termination of this Agreement, District will compensate Contractor only
for services satisfactorily rendered to the date of termination.

5. Relationshir of the Parties. Contractor enters into this Agreement as, and shall continue to be, an
independent contractor. Under no circumstances shall Contractor be considered an employee of District
within the meaning of any federal, state, or local law or regulation including, but not limited to, laws or
regulations gcverning unemployment insurance, old age benefits, workers’ compensation, industrial illness
or accident coverage, taxes, or labor and employment in general. Under no circumstances shall Contractor
look to District as his/her employer, or as a partner, agent, or principal. Contractor shall not be entitled to
any benefits accorded to District’s employees, including, without limitation, workers’ compensation,
disability insurance, vacation, or sick pay. Contractor shall be responsible for providing, at Contractor’s
expense, and in the Contractor’s name, disability, workers’ compensation or other insurance, as well as
licenses and permits usual or necessary for conducting the Services hereunder.

Contractor shall pay, when and as due, any and all local, state and federal income or other taxes incurred as
a result of Contractor’s compensation hereunder, including estimated taxes, and shall provide District with
proof of said payments upon demand.:

The parties agree that: (1) Contractor shall be responsible for the control and direction of its own employees
and personnel in the performance of the Services under this Agreement; (2) the Contractor’s personnel shall
only perform work that is outside the usual course of the District’s business; and (3) Contractor’s personnel
shall be engaged in business independent of the District. Contractor shall defend and indemnify the District
against any claim by any worker that it is actually an employee of the District.
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PURCHASE REQUEST # R142232

6. Fingerprinting and Criminal Records Check of Contractor’s Employees. Contractor shall comply with
the provisions of California Education Code Section 45125.1 regarding the submission of fingerprints to the
California Department of Justice and the completion of criminal background investigations of the Contractor
and/or its employees. To the extent Section 45125.1 is applicable, Contractor shall not permit any employee
to have any contact with District pupils until such time as Contractor has verified in writing to the Board of
Education of the District that such employee has not been convicted of a felony, as defined in Section
45125.1. 1f required by District, Contractor shall provide to District the fingerprinting certification attached
hereto as Exhibit B prior to commencing work under this Agreement.

7. Rules and Regulations. All rules, policies, and regulations of the Mt. Diablo Unified School District Board
of Education, including any rules and regulations related to COVID-19 or other global pandemics, and all
federal, state, and focal laws, ordinances and regulations are to be observed strictly by Contractor during the
performance o Services pursuant to this Agreement.

8. Indemnifica¢isn. Contractor shall hold harmless, defend and indemnify District and its officers, elected and
appointed officials, employees, and voluntesrs from and against any and all liability, loss. damage, expense,
costs (inchiding without limitation costs and fees of litigation) of every nature arising out of or in connection
with Contractor's serformance of the Services hereunder or its failure to comply with any of its obligations
contained in this Agreement, except such loss or damage which was caused by the sole negligence or willful
misconduct of the District.

9. Insurance. Ccairactor shall procre and maintzin for the duration of the Agreement insurarce against claims
for injuries ¢ pessons or damages (o property \which may arise from or in connection with the performance
of the work hereunder and the results of that work by the Contractor, its agents, representatives, employees
or subcontrac:os. Insurance is to be placed with insurers with a current A.M. Best’s rating of no less than
A:VII, unless otherwise acceptable to the District.

Coverage hiti zums shall be ac least as broad as:
District stuff to check the appropriate boxes.

(a) Commercia: General Liabiiity (CGL):

D Acreerents under $25.000. insurance Services Office Form CG 0001 covering CGL on an
“occurrence” basis, including products and completed operations, property damage, bodily injury
and parsonal & advertising injury witn limits no less than $1,000,000 per occurrence. If a general
aggregate limit applies either the general aggregate limit shall apply separately to this
project/iocation or the general aggregate limit shall be twice the required occurrence limit (with
agoresace limit ne less than $2,000,068.

Aereements of $25.000 or more. insurance Services Office Form CG 0001 covering CGL on an

“gecwrence” basis, inciuding products and completed operations, property damage, bodily injury
and nersonal & advertising injury wiih limits no less than $2,000,000 per occurrence. If a general
aggrecoie limit applies, either the general aggregate limit shall apply separately to this
project/iocation or the general aggregate limit shall be twice the required occurrence limit (with

aggregare limit no less than $4,000,240).

(b) Automebile Liability.

1SO Form Number CA 00 01 covering any auto (Code 1), or if Contractor has no owned autos, hired,
(Code 8) and non-owned autos (Code 9), with a limit no less than $1,000,000 per accident for bodily
injury and property damage.

D For sole proprietors and small businesses using personal vehicles, evidence of personal auto
insurance may be accepted by the District as an alternative provided that such personal auto insurance
provides coverage for business uses of the insured vehicle.
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PURCHASE REQUEST # (142232

(c) Workers” Compensation.

As required by the State of California, with Statutory Limits, and Employer’s Liability Insurance
with limit of no less than $1,000,000 per accident for bodily injury or disease. All California
employers must provide workers’ compensation benefits to their employees under California Labor
Code Section 3700.

If the Contractor is a sole proprietor with no employees, it may be exempt from this requirement
provided the Contractor is self-insured as certified in Exhibit C. If the Contractor employs one or
more employees, it must provide this type of insurance coverage. The District shall not obtain
workers' compensation insurance on behalf of Contractor or Contractor's employees.

(d) Other Coverages When Anplicable. (District staff to check applicable box(es)).

E Professional Liability/Errers & Omissions Liability. $1,000,000/occurrence, $2,660,000/aggregate.
Appiicable for contraciors with professional training providing a specialized advanced service,
physicians, accountants, architects, engineers, and brokers

g

|| Sexual Abuse and Molestation Coverage. $3,000,000/occurrence. Applicable if the Contractor
will be aione with students

@ Cyber Insurance. Not less than $2,000,000 per claim to be maintained for the duration of the

Agreement and three years following its termination. Applicable if the Contractor will be using,
storinz, or accessing, the Distriet’s private, contidential, or protected information

(e) The District reserves the right to require that Contractor maintain and provide evidence of additional
insurance coverages as may b2 necessary or desirable given the nature of the Services. If the Contractor
maintains higher limits than the minimums shown above, the District requires and shall be entitled to
coverage: tor ithe higher limits maintained by the Contractor.

() Additional Insured Status. The District, its officers, officials, employees, and volunteers are to be
named as additional insured bv endorsement to the Commercial General Lizbility policy and to the Sexual
Abuse and Mnlestation policy, if applicable, with respect to liability arising out of work or operations
perforn v or on behalf of the Cortractor including materials, parts or equipment furnished in
conneciion with such weik or operations.

(2 Primzrv O overage. For any claims related to this Agreement, the Contractor’s insurance coverage shall
be primar wisurance as it respects the District, its officers, officials, employees, and volunteers. Any
insurance o self-insurance maintained by the District, its officers, officials, employees, or volunteers
shall be =xcess of the Contractor’s insurance and shall not contribute with it.

(h) Netice ¢ Duceellation. Fach insurance volicy required above shall provide that coverage shall not be
cancelle:!, except with notice to the District.
INSURANCE REQUIREMENTS

No waiver wili be gizned w0 eliminate the insurance requirements outlined in this contract. However, in special circumstances, certain
insurance requirements may be modified or waived. The following items in Insurance, Section 9, are hereby waived or modified as
follows (note, a waivar Joo e type of instrance does not constituie waiver for all):

vmis ___WAlVef over 225 01D nstante YO quiilak

omer: & ALLL P L AL $25 600 unsurante Yo (2l
Initials e Yperin. fident, or designee, are reguired 5 waive or modify any Insurance requirements in this Agreement:
AN Ufizfo
Supefintendent or Designee Date
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PURCHASE REQUEST # R142232

10. Originality; Ownership of Designs and Plans. Except as to standard generic details, Contractor agrees that
all technologies, formulae, procedures, processes, methods, writings, ideas, dialogue, compositions,
recordings, teleplays and video productions prepared for, written for, or submitted to the District and/or used
in connection with this Agreement, shall be wholly original to Contractor and shall not be copied in whole
or in part from any other source, except that submitted to Contractor by District as a basis for such services.
Contractor agrees that all designs. plans, reports, specifications, drawings, schematics, prototypes, models,
inventions and all other information and items made during the course of this Agreement and arising from
the Services shall be owned by and assigned to District as its sole and exclusive property.

11. Disputes. In the event of a dispute between the parties as to performance of the Services, the interpretation
of this Agreement, or payment or nonpayment for work performed or not performed, the parties shall attempt
to resolve the dispute in good faith. Pending resolution of the dispute, Contractor agrees it will neither rescind
the Agreement nor stop the performance of the Services, but will allow determination by the court of the
State of California, in the county in which the District’s administration office is located, having competent
jurisdiction of the dispute. Disputes may be determined by mediation if mutually agreeable, otherwise by
litigation. Notice of the demand for mediation of a dispute shall be filed in writing with the other party to
the Agreement. The demand for mediation shall be made within a reasonable time after written notice of the
dispute has been provided to the other party, but in no case longer than ninety (90) days after initial written
notice. If a claim, or any portion thereof, remains in dispute upon satisfaction of all applicable dispute
resolution requirements, the Contractor shall comply with all claims presentation requirements as provided
in Chapter 1 (commencing with Section 900) and Chapter 2 (commencing with Section 910) of Part 3 of
Division 3.6 of Title 1 of Government Code 2s a condition precedent to the Contractor’s right to bring a civil
action against the District. For purposes of those provisions, the running of the time within which a claim
must be presented to the District shall be tolled from the time the Contractor submits its written claim until
the time the claim is denied, including any time utilized by any applicable meet and confer process.

12, Limitation of District Liability. Other than as provided in this Agreement, District’s financial obligations
under this Agreement shall be limited to the payment of the compensation provided in this Agreement.
Notwithstanding any other provision cf this Agreement, in no event, shall District be liable, regardless of
whether any claim is based on Agreement or tort, for any special, consequential, indirect or incidental

damages, inciuding, but not limited to, lost profits or revenue, arising out of or in connection with this
Agreement for the Services performed in connection with this Agreement.

13, Notice, Any notice required or permitted o be given under this Agreement sh2!l be deemed to have been
given, served 214 received if giver in writing and either personally delivered or deposited in the United States
mail, vegister>d or certified mail, postage prenaid, refurn. receipt required, or sent by telegram, overnight
delivery service or facsimile transmission, addressed 2s follows:

i. Any notice personally given or sent by facsimile transmission shall be effective upon receipt.

Any notice sent by overnight delivery service shall be effective the next business day following
=y service. Any notice given by mail shall be effective

Arjvewy tharent to the cvernight fdell
S

(33 days after deposit in the United States mail.

DISTRICT CONTRACTOR
Mt. Diablo Unified sciuoi District Zus. wame: TEACHERS FIRST LiC (AKA TOCOLE)
1936 Carlotta Drive Arin:  AANNAH HENDRICKSON
Concord, CA 94519-i357 Address: 5433 EAST CHEERY LYNN RAOD
Attn: Superintendent Phone: PHOZMIX, AZ 85018

Fax: i

Zmail; hannah@toddleapp.com

Revised: 05/01/2024
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PURCHASE REQUEST # 142232

14. Entire Agreement of Parties. This Agreement constitutes the entire agreement between the parties and
supersedes all prior discussions, negotiations and agreements, whether oral or written. This Agreement may
be amended or modified only by a written instrument executed by both parties.

15. California Law. This Agreement shall be governed by and the rights, duties and obligations of the parties
shall be determined and enforced in accordance with the laws of the State of California. The parties further
agree that any action or proceeding brought to enforce the terms and conditions of this Agreement shall be
maintained in Contra Costa County, California.

16. Waiver. Tke waiver by either party of any breach of any term, covenant, or condition herein contained shall
not be deemed to be a waiver of such term, covenant, condition, or any subsequent breach of the same or any
other term, covenant, or condition herein contained.

17. Equal Employment Opportunity. It is the policy of the District that, in connection with all work performed
under District agreements, there shall be no discrimination against any employee or applicant for employment
because of race, color, religious creed, national origin, ancestry, marital status, sex, sexual orientation, age,
disability or medical condition and therefore the Contractor agrees to comply with applicable federal and
state laws. In addition, the Contractor agrees to require like compliance by all subcontractors employed on
the work.

18. No Rights in Third Parties. This Agreement does not create any rights in, or inure to the benefit of, any
third party excent as expressly provided herein. The obligations of the Contractor pursuant to this Agreement
shall not be assigned by the Contractor.

19. Severability. If any term, condition or provision of this Agreement is held by a court of competent
jurisdiction fo bz invalid, void or unenforceable, the remaining provisions will nevertheless continue in full
force and effzct, and shall not be affected, impairad or invalidated in any way.

20. Incorporation of Recitals and Exhibits. The recitals and exhibits attached hereto are hereby incorporated
herein by reference.

21. Provisions Mequired By Law Deemed Inserted. Each and every provision of law and clause required by
law %0 be insertzd in this Agreement shall be deemed to be inserted herein and this Agreement shall be read
and enforced as though it were included therein.

22. Contlicts of Interest. Contractor covenants that it presently has no interest, and shall not have any interest,
direc: or indirect which wonld conflict in any manner with the performance of the Services under this
Agreement. (oniractor is aware of Government Code Section 1090 and the Political Reform Act and will
disclose any potential conflicts and/or submit a Form 700 as applicable.

23. Reguired Documents. Prior to the commencement of the Services, Contractor shall provide to District
evidence of the recuired insurance coverages as set forth above, a W-9 Form, and executed copies of the
following Zx

(a) Exhikit A — Description of Services, Timelines, and Partial Payment Schedule
{bH) Exkibii B — Fingerprinting Certification

(c) Ex C — Workers” Compensation Certitfication

(d) Eshine D — Dara Privacy Addendum {if applicable)

The District reserves the right to require the Contractor to provide additional documents that may be
necessary cr desirable in light of the nature of the Services.
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PURCHASE REQUEST # R142232

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date last written below.

MT. DIABLO UNIFIED SCHOOL DISTRICT TEACHERS FIRST LLC (AKA'TODDLE)
Company/Organization Name or Independent Contractor/Consultant
06 /08 /2024
By By W Degponshn 0610 2024
Signature of Principal/Budget Administrator ~ Date Signature of Contractor/Consultant Datc
Tige: Aline Lee, School Support Administrator ., Deepanshu Arora, CEO & Misbah Jafary, COO
Print Name and Title Print Name and Title

Administrator (if applicable) Date

o ), Gt bt
g, ()

Title: Mariji Calbeck, Director of Elementary Support

Print Name and Title

THIS AGREZNMEWT LS&O/REZED AND APPROVED:
é//z / A

By:

Signature of Superintendent or Designee Datk

Title: Adam Clark, Superintendent

Print Name and Title

AGREEMENT ORIGINATOR. Prior to commencement of the Services, sign and forward completed
original contract packet to Purchasing.

Mﬁ\a&mm,&) U U—}Z 4 Elementary School Support/Wing C

Ongmatér s Signature Site/Department Originating this Contract

Michele McKimirnie, Admmsstrdt.ve Secretary i

Print Name of Originator dnd Tltle

Billing Address if reimbursed by outside agency—i.e. ASB, PTA, PFC:
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PURCHASE REQUEST # 142232

EXHIBIT A
DESCRIPTION OF SERVICES, TIMELINES,
AND PARTIAL PAYMENT SCHEDULE (if applicable)

(Note that all payments are generated from an invoice.)

Mt. Diablo Unified School District will be entering into it's second year of services with Toddle. The following
schools will be using their products:

Monte Gardens Elementary School will utilize the Toddle Planning Pro + Toddle Al
Sequoia Elementary School will use the Toddle Essentials this year

Oak Grove Middle School will engage with the Toddle Ultimate.

There will also be an integration fee with LMS/SIS

To recap from last year, Toddle is an end to end teaching learning platform that integrates curriculum planning,
evidence collection, student portfolios, reporting, authorization and accreditation visits, and parent

communication. Toddle takes care of everything you need to implement the 1B (PYP, MYP & DP) programs.
Toddle is used by over 350 schools around the US.
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PURCHASE REQUEST # R142232

EXHIBIT B
FINGERPRINTING AND CRIMINAL BACKGROUND CHECK CERTIFICATION

(Contractor REQUIRED to complete.)

One of the boxes below must be checked, and an executed copy of this form must be attached to the Independent
Contractor Agreement (“Agreement”). Contractor zect iizs hat:

DContractor’s employees or subcontractors will have CONTACT or interaction with District pupils outside of the
immediate supervision and control of the pupil’s parent or guardian or a school employee. “Contractor certifies
that the it has complied with the fingerprinting and criminal background investigation requirements of Education
Code Section 43125.1 with respect to all Contractor's employees, subcontractors, agents, and subcontractors’
employees or agents regardless of whether those Employees are paid or unpaid, concurrently employed by the
District, or acting as independent contractors of the Contractor, and the California Department of Justice has
determined that none of those Employees has been convicted of a felony, as that term is defined in Education
Code section 45122.1.

List or attach, all Employee name(s) that have successfully completed the fingerprinting and criminal
background check clearance in accordance with law:

—-OR—

I_;..l Contractor’s employees or subcontractors will have NO CONTACT or interaction with District pupils outside of

the immediate supervision and control of the pupii’s parent or guardian or a school employee. Accordingly, the
fingerprinting and criminal background investigation requirements of Education Code section 45125.1 shall not
apply to Contractor’s services under this Agreement.

WHEN CONTRACTOR PERFORMS A CRIMINAL BACKGROUND CHECK, IT SHALL IMMEDIATELY
PROVIDE ANY SUBSEQUENT ARREST AND CONVICTION INFORMATION IT RECEIVES TO ANY
LOCAL EDUCATIONAL AGENCY THAT IT IS CONTRACTING WITH PURSUANT TO THE
SUBSEQUENT ARREST SERVICE.

Megan’s Law (Sex Offenders). Contractor shall verify and continue to verify that the employees of Contractor that will
be on the projsct site and the employees of the subcontractcr(s) that will be on the project site are not listed on California’s
“Megan’s Law” Website (htvp://www.meganslaw.ca.gov/).

MUST BE COMPLETED BY CONTRACTOR’S AUTHORIZED REPRESENTATIVE:

By signing below I cevtify under penalty of perjury that the information contained on this certification form and
attached empioyee lis.{s) is accurate. [ understand that it is the Contractor’s sole responsibility to maintain, update,
and provide the Diswict with current “Fingerprint and Criminal Background Check Certification,” along with the
employee lisi, throughout the duration of Contractor provided services.

CONTRACTOR

SKX pquMSAu

By:  ~*

Name: Misbah Jafary & Deepanshu Arora

Title: COO & CEO

05 /08 /2024 06 /10 /2024

Date:
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PURCHASE REQUEST # R142232

EXHIBIT C
WORKERS’ COMPENSATION CERTIFICATION

(Contractor REQUIRED to complete.)
Labor Code Section 3700 (workers’ compensation and insurance) in relevant part provides:

Every employer except the State shall secure the payment of compensation in one or more of the
following ways:
a) By being insured against liability to pay compensation by one or more insurers duly
authorized to write compensation iisurance in this state.
b) By securing From the Director of industiial Relations a certificate of consent to self-insure,
which may be given upon fumishing proof satisfactory to the Director of Industrial Relations
of ability to self-insure and to pay any compensation that may become due to his employees.

I am aware of the provisions of Section 3700 of the Labor Code which require every employer to be insured
against liability for workers' compensation or to undertake self-insurance in accordance with the provisions of
that code.

O 1 certify I will comply with all California workers’ compensation insurance requirements before commencing
the performance of the Services of this Contract.

—~0OR--
[ [ certify that I am a sole proprietor, have no employees, and am self-insured.

I understand the District will not obtain workers' compensation insurance on my behalf or on behalf of my
employees or subcontractors.

MUST BE COMPLETED BY CONTRACTOR’S AUTHORIZED REPRESENTATIVE:

I am a representative of the Contractor entering into this Agreement with the District and I am familiar with the
facts herein certified and am authorized and qualified to execute this certificate on behalf of Contractor.

CONTEACTOR W Dee,DMSAM

By:
Misbah Jafary & Deepanshu Arora
ame:
. COO & CEO
Title: - )
Date:_O'E_S [ 08/ %-()24 06/10/ 2024

In accordance with Article 5 - commencing at section 1860, chapter 1, part 7, division 2 of the Labor
Code, the above certificate must be signed and filed with the District prior to performing any
Services under this Contract.
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PURCHASE REQUEGT#__ R142232

EXHIBIT D
DATA PRIVACY ADDENDUM

(Coniveior REQUIRED to Complete; Applicable when AGREEMENT in volves access to Pupil/Employee Data.)

This Data Privacy Addendum (“Data Privacy Adcdendum”) to the Agreement Between M. Diablo Unified School
District and Independent Contractor (“Independent Contractor Agreement”) is entered into by and between’
Contractor and Mt. Diablo Unified Schoo' District (“Distriet”). To the extent that any term or condition set forth in
this Addendum conflicts with the Independent Contractor Agresment, the provisions of this Addendum will control.

WHEREAS, in order to provide the services describec in the Agreement, the Contractor may receive or create, and
the District may »rovice documents or data related tc students (“Student Data”) that are covered by several state and
federal privacy laws, including: the Family Educationc! Rights and Privacy Act (FERPA), the Children’s Online
Privacy Protection Act (COPPA). Education Code sectior 49073.1, and the Student Online Personal Information
Protection Act (SCi°174). The Diswict and Contractor desire to ensure compliance with applicable state and federal
laws, school policies, procedures znd regulations.

NOW, THEREFORE. in consideration of the above nrerises, and for other good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged, intending to be legally bound, the parties hereto agree as
follows: '

1. Use. Contractor shail not use any information i a Student Data' for any purpose other than those required
or spacificallv permitted by the Independent Contractor Agreement, and shall comply with all applicable
state and federal laws pertaining to Student Data privacy and security. Contractor shall require all employees
and agentc “who have access to Student Data to comply with all applicable provisions of this Data Privacy
Addendum. Contractor shall not sell or otherwise derive a benefit from sharing information in a Student Data
with a third party. Contractor shall enter into written agreements with all subcontractors performing functions
sursuant to the Independent Contractor Agreement, whereby the subcontractors agree to protect Student Data
in manner consistent with the terms of this Data Privacy Addendum.

2. Ownership. All Student Data obtained by Contractor from District continues to be the property of and under
the control of the District. The District retains exclusive control over student and staff data, including
determining who may access data and how it may be used for legitimate authorized purposes.

3. Export. Contractor shall provide a means by which its employees, when so authorized, can search and export
Stident Data through reasonable procedures such that the District can respond to a parent, legal guardian or
eligible studeat who seeks to review personally identifiable information on the pupil’s records or correct
erroneous information.

4. Dispesition. The Contractor agrees that upon expiration or termination of services under this Agreement,
Contractor shall dispose or delete all Student Data obtained under the Independent Contractor Agreement.
Disposition shall include (1) the shredding of any hard copies of any Student Data; (2) Erasing; or (3)
Otherwise modifying the personal information in those records to make 1t unreadable or indecipherable by
human or digital means. Nothing in the Independent Contractor Agreement authorizes Contractor to maintain
Student Tata obtzined under the Independent Contractor Agreement beyond the time period reasonably
needed to complete the disposition.

5. Security. Conractor shall maintain adequate aéministrative, physical, and technical data security measures,
consistent with industry szandards and technology best practices, to protect Student Data from unauthorized
aceess. disclostra or zequisition by unauthorized persons, and shall not copy, reproduce or transmit data

| wSudent Lt includes any infomation direcdy related to & pupil thai is inaintzined by the District or acquired directly from the pupil. Pupil Records do not
include de-i_confizy cual pupil) used: (1) 1o improve educational preducts for adaprive learning
purposes and for eustomized pupil lzarning; (2) to demoastrate the efie 144 » pperater’s products in the marketing of those produets: or (3) for the
development and improvement of educational sites, services, ar applications,

Page 11 of 12 Revised: 05/01/2024
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PURCHASE REQUEST #___ R142232

obtained pursuant to the Agreement except as necessary to fulfill the purpose of the Agreement. Where
applicable, the Contractor will require unique account identifiers, usernames and passwords that must be
entered each time a client or user signs on.

6. Prohibited Use. Contractor shall not use Student Data, or any data derived from Student Data, to perform
o~ deliver tarseted advertising to students, and is prohibited from selling or providing Student Data to third
nerties for any purpese without District’s written: consent.

7. Breack Preiocel. Upon becoming aware of any unlawful or unauthorized access to Student Data stored on
equipment uses by Contractor or © facilities used by Contractor, Contractor will take the following measures:

() promnthy notify the District of the suspected cr actual incident within a reasonable amount of time of the
incident, rot to exceed forty-eight hours, and shall present the information under the following headings:
“Yrhet Feroened,” “Whet Information was Involved,” “What We are Doing,” What You Can Do,” and
SR Tonract for More Informatien”: and

(b) promptiv investigate the incident and provide District with detailed information regarding the incident,

' : the "dentity of affected users; and

(¢) assist “he Distrist in notifying affected users, affected parents, legal guardians of commercially
reasonat = dens o mivgate the effects and o minimize any damage resulting from the incident. Upon

v Contracsor shall notify affected parties or reimburse District for actual costs

craone 1T

enf. This Data Privecy Addsndum constitutes the entire agreement between the Parties with
respect to tha cubinct matter hersin, It supersed=s. and the terms of this Data Privacy Addendum govern, any
and 21l previers oret and written communications beween the parties, their Affiliates, and their respective
emplovses i men-esentatives regzrding these matters.

8. I©ntive Agrie

Lal

9, Suceessors Bound. This Data Privacy Addendum is and shall be binding upon the respective successors in
interest to Contractor in the event of a merger, acquisition, consolidation or other business reorganization or
sale of 21! or substantially all of the assets of such business.

MUST BE COMPLETED BY CONTRACTOR’S AUTHORIZED REPRESENTATIVE:

I am a representative of the Contractor entering into this Agreement with the District and I am familiar with the
facts herein certified and am authorized and qualified to execute this Data Privacy Addendum on behalf of
Contractor.

CONTRACTOR
Deeponshu
Misbah Jafary & Deepanshu Arora
Name:
CCO & CEC
Title:
Date: 06 /08 /2024 06/10/2024
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
06/20/2024

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

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

PRODUCER CONTACT  CL Central
FAX
Farmer Woods Group &F}E’N,\'fo Ext): (866) 953-0773 (AC. No): (866) 688-5709
E-MAIL ;
919 North 1st Street ADDREss: clcfarmer@leavitt.com
INSURER(S) AFFORDING COVERAGE NAIC #
Phoenix AZ 85004 INSURER A : Continental Casualty Company 20443
INSURED INSURER B : ‘Continental Insurance Company 35289
Teachers First LLC INSURER c:  Berkley Insurance Company 32603
5433 E Cheery Lynn Rd INSURER D :
INSURER E :
Phoenix AZ 85018 INSURER E :
COVERAGES CERTIFICATE NUMBER:  24-25 Master REVISION NUMBER:
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
TNSR ADDL|SUBR POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INSD | WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
>X| COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE ¢ 1,000,000
DAMAGE TO RENTED
| CLAIMS-MADE OCCUR PREMISES (Ea occurrence) ¢ 1,000,000
MED EXP (Any one person) $ 10,000
A Y | Y | 7013076398 01/13/2024 | 01/13/2025 | persONAL & ADV INJURY ¢ 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE ¢ 2,000,000
X| roLicy EECOT' Loc PRODUCTS - COMP/OPAGG | s 2:000,000
OTHER: $
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY (Ea accident) $ 1,000,000
ANY AUTO BODILY INJURY (Per person) $
OWNED SCHEDULED ;
A AUTOS ONLY - oS 7013076398 01/13/2024 | 01/13/2025 | BODILY INJURY (Per accident) | $
| HIRED | NON-OWNED PROPERTY DAMAGE $
AUTOS ONLY AUTOS ONLY (Per accident)
$
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE
DED | | RETENTION $ $
WORKERS COMPENSATION xl PER OTH-
AND EMPLOYERS' LIABILITY YIN STATUTE ER 000,000
B | RO R NERIEXECUTIVE N/A WC713076420 01/13/2024 | 01/13/2025 | &L EACHACCIDENT $
(Mandatory in NH) ' E.L. DISEASE - EAEMPLOYEE | 1,000,000
If yes, describe under 1.000.000
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT [ $ —VFY
. o Each Occurrence $1,000,000
Professional Liability
C VNPLO014075 09/08/2023 | 09/08/2024 |Aggregate $1,000,000

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

Mt. Diablo USD is named additional insured with respects to general liability on a primary and non-contributory basis and waiver of subrogation as per
company forms SB146932G & CNA80103XX.

Sexual Abuse and Molestation Coverage provided by HOUSTON CASUALTY COMPANY 04.27.2023 TO 0427.2024

LIMITS $1,000,000

CERTIFICATE HOLDER

CANCELLATION

Mt. Diablo USD
1936 Carlotta Drive

Concord
|

CA 94519

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

f \ ngelas &‘/X@L@M D)

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD




AGENCY CUSTOMER ID:

LOC #:
) L]
ACORD ADDITIONAL REMARKS SCHEDULE Page  of

Farmer Woods Group Teachers First LLC

POLICY NUMBER

CARRIER NAIC CODE

EFFECTIVE DATE:

ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
25 FORM TITLE: Certificate of Liability Insurance: Remarks

FORM NUMBER:
Cyber Liability provided by (E) National Specialty Insurance Company policy #FLYCBV3J5WNDCF004 03/22/2024 to 03/22/2025 Aggregate Limit

$1,000,000
Coverage includes: Privacy Violation/Breach, Acts resulting in loss of or theft of information, Extortion, Wrongful acts commited intentionally or

unintentionally by an employee per the policy term and conditions.
Acts or Claims made basis Retro Date: Full prior acts

ACORD 101 (2008/01) © 2008 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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CNAB80103XX

CNA o

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

PRIMARY AND NONCONTRIBUTORY-
OTHER INSURANCE CONDITION

This endorsement modifies insurance provided under the following:
BUSINESSOWNERS COMMON POLICY CONDITIONS

The following is added to Paragraph H. Other Insurance and supersedes any provision to the contrary:
Primary And Noncontributory Insurance

This insurance is primary to and will not seek contribution from any other insurance available to an additional insured
under your policy provided that:

1. The additional insured is a Named Insured under such other insurance; and

2. You have agreed in writing in a contract or agreement that this insurance would be primary and would not seek
contribution from any other insurance available to the additional insured.

All other terms and conditions of the Policy remain unchanged.

CNAB80103XX (09-14)
Page 1 of 1
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CNA

SB146932G
(Ed. 10-19)

BLANKET ADDITIONAL INSURED AND LIABILITY EXTENSION ENDORSEMENT

This endorsement modifies insurance provided under the following:

BUSINESSOWNERS LIABILITY COVERAGE FORM
BUSINESSOWNERS COMMON POLICY CONDITIONS

TABLE OF CONTENTS

I. Blanket Additional Insured Provisions

A. Additional Insured — Blanket Vendors

B. Miscellaneous Additional Insureds

C. Additional Provisions Pertinent to Additional Insured Coverage

1.a. Primary — Noncontributory provision
1.b. Definition of "written contract"
2. Additional Insured — Extended Coverage

Il. Liability Extension Coverages

Bodily Injury — Expanded Definition

Broad Knowledge of Occurrence

Estates, Legal Representatives and Spouses

Legal Liability — Damage to Premises

Personal and Advertising Injury — Discrimination or Humiliation

. Personal and Advertising Injury — Broadened Eviction

A
B
C.
D. Fellow Employee First Aid
E
F.
G
H

. Waiver of Subrogation — Blanket

. BLANKET ADDITIONAL INSURED PROVISIONS
A. ADDITIONAL INSURED - BLANKET VENDORS

Who Is An Insured is amended to include as an additional insured any person or organization (referred to below
as vendor) with whom you agreed under a "written contract" to provide insurance, but only with respect to
"bodily injury" or "property damage" arising out of "your products" which are distributed or sold in the regular
course of the vendor's business, subject to the following additional exclusions:

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

a.

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

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

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;

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

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

g. Products which, after distribution or sale by you, have been labeled or relabeled or used as a container,
part or ingredient of any other thing or substance by or for the vendor; or
SB146932G (10-19) Page 1 of 7

Copyright, CNA All Rights Reserved.
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SB146932G
(Ed. 10-19)

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

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

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

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

This provision 2. does not apply to any vendor included as an insured by an endorsement issued by us and
made a part of this Policy.

This provision 2. does not apply if "bodily injury" or "property damage" included within the "products-
completed operations hazard" is excluded either by the provisions of the Policy or by endorsement.

B. MISCELLANEOUS ADDITIONAL INSUREDS

1.

Who Is An Insured is amended to include as an insured any person or organization (called additional
insured) described in paragraphs 3.a. through 3.j. below whom you are required to add as an additional
insured on this policy under a "written contract.”

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

a. A higher limit of insurance than required by such "written contract;"

b. Coverage broader than required by such "written contract" and in no event greater than that described
by the applicable paragraph a. through k. below; or

c. Coverage for "bodily injury" or "property damage" included within the "products-completed
operations hazard." But this paragraph ¢. does not apply to the extent coverage for such liability is
provided by paragraph 3.j. below.

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

3. Only the following persons or organizations can qualify as additional insureds under this endorsement:

a. Controlling Interest

Any persons or organizations with a controlling interest in you but only with respect to their liability arising
out of:

(1) such person or organization's financial control of you; or

(2) Premises such person or organization owns, maintains or controls while you lease or occupy these
premises;

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

b. Co-owner of Insured Premises

A co-owner of a premises co-owned by you and covered under this insurance but only with respect to the
co-owners 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 you, 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 you.

SB146932G (10-19) Page 2 of 7
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d. Lessor of Equipment

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

e. Lessor of Land

Any person or organization from whom you lease 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 that specific part of the land leased to you, 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 insurance hereby afforded to the additional
insured does not apply to structural alterations, new construction or demolition operations performed by,
on behalf of or for such additional insured.

f. Lessor of Premises

An owner or lessor of premises leased to you, 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 you, 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 insurance hereby afforded to the additional insured does not apply to structural alterations, new
construction or demolition operations performed by, on behalf of or for such additional insured.

d. Mortgagee, Assignee 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 ownership, maintenance, or use of a premises by you.

This insurance does not apply to structural alterations, new construction or demolition operations
performed by, on behalf of or for such additional insured.

h. State or Political Subdivisions

A state or government agency or subdivision or political subdivision that has issued a permit or
authorization, but only with respect to such government 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 you own, rent, or control 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, hoistaway
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 you or on your behalf. But 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 government 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,” we will treat as a "written contract" any governmental permit that requires you to add
the governmental entity as an additional insured.

SB146932G (10-19) Page 3 of 7
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Trade Show Event Lessor

With respect to your participation in a trade show event as an exhibitor, presenter or displayer, any
person or organization whom you are 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. Your acts or omissions; or

b. Acts or omissions of those acting on your behalf;

in the performance of your ongoing operations at the trade show premises during the trade show event.
Other Person or Organization

Any person or organization who is not an additional insured under paragraphs a. through i. 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 your acts or omissions.

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

(1) For "bodily injury," "property damage," or "personal and advertising injury" arising out of the
rendering or failure to render any professional services;

(2) For "bodily injury" or "property damage" included in the "products-completed operations
hazard." But this provision (2) does not apply to such "bodily injury" or "property damage" if:

(a) It is entirely due to your negligence and specifically results from your work for the additional
insured which is the subject to the "written contract"; and

(b) The "written contract" requires you to make the person or organization an additional insured for
such "bodily injury" or "property damage"; or

(3) Who is afforded additional insured coverage under another endorsement attached to this policy.

C. ADDITIONAL PROVISIONS PERTINENT TO ADDITIONAL INSURED COVERAGE
1. With respect only to additional insured coverage provided under paragraphs A. and B. above:

a.

The BUSINESSOWNERS COMMON POLICY CONDITIONS are amended to add the following to the
Condition entitled Other Insurance:

This insurance is excess of all other insurance available to an additional insured whether primary,
excess, contingent or on any other basis. However, if a "written contract" requires that this insurance be
either primary or primary and noncontributing, then this insurance will be primary and non-contributory
relative solely to insurance on which the additional insured is a named insured.

Under Liability and Medical Expense Definitions, the following definition is added:

"Written contract" means a written contract or agreement that requires you to make a person or
organization an additional insured on this policy, provided the contract or agreement:

(1) Is currently in effect or becomes effective during the term of this policy; 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 the additional insured seeks coverage.

2. With respect to any additional insured added by this endorsement or by any other endorsement attached to
this Coverage Part, the section entitled Who Is An Insured is amended to make the following natural persons
insureds.

If the additional insured is:

a.

An individual, then his or her spouse is an insured;

SB146932G (10-19) Page 4 of 7
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b. A partnership or joint venture, then its partners, members and their spouses are insureds;
A limited liability company, then its members and managers are insureds;

An organization other than a partnership, joint venture or limited liability company, then its executive
officers, directors and shareholders are insureds; or

e. Any type of entity, then its employees are insureds;

but only with respect to locations and operations covered by the additional insured endorsement's provisions,
and only with respect to their respective roles within their organizations. Furthermore, employees of
additional insureds are not insureds with respect to liability arising out of:

(1) "Bodily injury" or "personal and advertising injury" to any fellow employee or to any natural person
listed in paragraphs a. through d. above;

(2) "Property damage" to property owned, occupied or used by their employer or by any fellow employee; or
(3) Providing or failing to provide professional health care services.

LIABILITY EXTENSION COVERAGES

It is understood and agreed that this endorsement amends the Businessowners Liability Coverage Form. 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 to such provision do

not apply.
A. Bodily injury — Expanded Definition

Under Liability and Medical Expenses 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 by that person at any time which results as a consequence of the physical
injury, sickness or disease.

Broad Knowledge of Occurrence

Under Businessowners Liability Conditions, the Condition entitled Duties In The Event of Occurrence, Offense,
Claim or Suit is amended to add the following:

Paragraphs a. and b. above apply to you or to any additional insured only when such "occurrence," offense,
claim or "suit" is known to:

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

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

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

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

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

(6) Any elected or appointed official, if you or an additional insured is a political subdivision or public entity.
This paragraph applies separately to you and any additional insured.

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 as such and, in the case of a spouse, where such claim seeks
damages from marital common 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 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.

SB146932G (10-19) Page 5 of 7
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D. Fellow Employee First Aid Coverage
In the section entitled Who Is An Insured, paragraph 2.a.1. is amended to add the following:

The limitations described in subparagraphs 2.a.1.(a), (b) and (c) do not apply to your "employees" for "bodily
injury"” that results from providing cardiopulmonary resuscitation or other first aid services to a co-"employee" or
"volunteer worker" that becomes necessary while your "employee" is performing duties in the conduct of your
business. Your "employees" are hereby insureds for such services. But the insured status conferred by this
provision does not apply to "employees" whose duties in your business are to provide professional health care
services or health examinations.

E. Legal Liability - Damage To Premises

1. Under B. Exclusions, 1. Applicable to Business Liability Coverage, Exclusion k. Damage To Property, is
replaced by the following:

k. Damage To Property
"Property damage" to:

1. Property you 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 abandon, if the "property damage" arises out of any part of those
premises;

Property loaned to you;
Personal property in the care, custody or control of the insured;

That particular part of any real property on which you or any contractors or subcontractors working
directly or indirectly in 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.

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 1, 3, and 4, of this exclusion do not apply to "property damage" (other than damage by fire
or explosion) to premises:

(1) rented to you:
(2) temporarily occupied by you with the permission of the owner, or
(3) to the contents of premises rented to you for a period of 7 or fewer consecutive days.

A separate limit of insurance applies to Damage To Premises Rented To You as described in Section D —
Liability and Medical Expenses Limits of Insurance.

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" included in the "products-
completed operations hazard."

2. Under B. Exclusions, 1. Applicable to Business Liability Coverage, the following paragraph is added, and
replaces the similar paragraph, if any, beneath paragraph (14) of the exclusion entitled Personal and
Advertising Injury:

Exclusions ¢, d, e, f, g, h, i, k, I, m, n, and o, do not apply to damage by fire to premises while rented to you
or temporarily occupied by you with permission of the owner or to the contents of premises rented to you for a
period of 7 or fewer consecutive days. A separate limit of insurance applies to this coverage as described in
Section D. Liability And Medical Expenses Limits Of Insurance.

SB146932G (10-19) Page 6 of 7
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3. The first Paragraph under item 5. Damage To Premises Rented To You Limit of the section entitled
Liability And Medical Expenses Limits Of Insurance is replaced by the following:

The most we will pay under Business Liability for damages because of "property damage" to any one
premises, while rented to you or temporarily occupied by you with the permission of the owner, including
contents of such premises rented to you for a period of 7 or fewer consecutive days, is the Damage to
Premises Rented to You Limit. The Damage to Premises Rented to You Limit is the greater of:

a. $1,000,000; or
b. The Damage to Premises Rented to You Limit shown in the Declarations.
F. Personal and Advertising Injury — Discrimination or Humiliation

1. Under Liability and Medical Expenses Definitions, the definition of "personal and advertising injury" is
amended to add the following:

h. Discrimination or humiliation that results in injury to the feelings or reputation of a natural person, but only
if such discrimination or humiliation is:

(1) Not done intentionally by or at the direction of:
(a) Theinsured; or

(b) Any "executive officer," director, stockholder, partner, member or manager (if you are a limited
liability company) of the insured; and

(2) Not directly or indirectly related to the employment, prospective employment, past employment or
termination of employment of any person or person by any insured.

2. Under B. Exclusions, 1. Applicable to Business Liability Coverage, the exclusion entitled Personal and
Advertising Injury is amended to add the following additional exclusions:

(15) Discrimination Relating to Room, Dwelling or Premises

Caused by discrimination directly or indirectly related to 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.

(16) Employment Related Discrimination

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

(17)Fines or Penalties
Fines or penalties levied or imposed by a governmental entity because of discrimination.

3. This provision (Personal and Advertising Injury — Discrimination or Humiliation) does not apply if
Personal and Advertising Injury Liability is excluded either by the provisions of the Policy or by
endorsement.

G. Personal and Advertising Injury - Broadened Eviction

Under Liability and Medical Expenses Definitions, the definition of "Personal and advertising injury" is
amended to delete Paragraph c. and replace it with the following:

c. The wrongful eviction from, wrongful entry into, or invasion of the right of private occupancy of a room
dwelling or premises that a person or organization occupies committed by or on behalf of its owner, landlord
or lessor.

H. Waiver of Subrogation — Blanket
We waive any right of recovery we may have against:

a. Any person or organization with whom you have a written contract that requires such a waiver.

All other terms and conditions of the Policy remain unchanged.
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