


CONSENT TO ASSIGNMENT
SS 20-79; Video Streaming, Archiving Solutions, and Closed Caption Services
Master Contract No: 20-MCC-SWA-12556

This Consent to Assignment Agreement (Agreement) is entered into as of this dayof
_, 2023, by and between St. Johns County (County), a political subdivision of the State
of Florida and Granicus, Inc., a company authorized to do business in the State of Florida, (Assignee).
Capitalized terms used but not defined herein shall have the meanings ascribed to them in that certain
Master Contract No: 20-MCC-SWA-12556, dated as of September 28, 2020.

WHEREAS, Consultant and Assignee wish to transfer and assign to the Assignee all of the
Consultant’s rights and interests in and to, any obligations under Master Contract No: 20-MCC-SWA-
12556, and the Assignee wishes to be the assignee and transferee of such rights, interests and
obligations; and

WHEREAS, pursuant to Article 14 of Master Contract No: 20-MCC-SWA-12556, the Consultant
may not assign any of its rights, interests or obligations under the such agreement, directly or indirectly
(by operation of law or otherwise), without the prior written approval of the County; and

WHEREAS, on October 5, 2023 a letter dated March 28, 2023 was received indicating Granicus,

Inc. provided its written request to the assignment of its rights, interests, and obligations in Master

Contract No: 20-MCC-SWA-12556, to the Assignee (see Exhibit A, attached hereto and incorporated
ein); and

WHEREAS, pursuant to Article 14 of Master Contract No: 20-MCC-SWA-12556, the County
approves assignment of the Consultant’s rights, interests and obligations under such agreement, subject
to the following terms and conditions.

NOW, THEREFORE, the parties hereto, intending to be legally bound, do hereby agree as follows:

1. Assignment and Assumption. The County hereby approves assignment of Master Contract No: 20-
MCC-SWA-12556, to Assignee, who shall acquire all of the Consultant’s rights, interests, obligations
and duties as set forth in such agreement. By execution of this Agreement, Assignee hereby assumes
and agrees to perform all obligations, duties, liabilities and commitments of the Consultant as
provided in Master Contract No: 20-MCC-SWA-12556.

2. Incorporation of Terms and Conditions. Master Contract No: 20-MCC-SWA-12556 is hereby
incorporated into and made part of this Agreement. With the exception to the assignment of rights,
interests, obligations and duties as set forth herein, all terms, conditions and provisions contained in
Master Contract No: 20-MCC-SWA-12556 shall remain in full force and effect.

3. Effectiveness. This Assignment Agreement shall be effective as of the date first set forth above.
4. Governing Law and Venue. This Agreement shall be governed by and construed in accordance with
the laws of the State of Florida. Venue for any administrative or legal action arising under this

Agreement shall be in St. Johns County, Florida.

5. Counterparts. This Agreement may be executed in one or more counterparts, including facsimile
counterparts, each of which shall be deemed to be an original copy of this Assignment Agreement,









AGREEMENT FOR
VIDEO STREAMING SERVICES

SAINT JOHNS COUNTY
and
SWAGIT PRODUCTIONS, LLC

This Agreement for Video Streaming Servic ; (“Adreeme ") is made by and
between Saint Johns County (“County”), with offices at 500 San Sebastian View, St.
Augustine, Florida 32084, and Swagit Productions, LLC, (“Provider”’) a Texas Limited
Liability Company, with offices at 12801 N. Central Expressway, Suite 900, Dallas, Texas
75243, effectiv  as of the date written below.

RECITALS
A The County desires to enter into this Agreement in order to obtain video streaming
services for scheduled meetings as outlined in the Scope of Services attached as
Exhibit “A”; and
B. Provider has available and offers to provide the personnel necessary to provic

said services in accordance with the Scope of Services incluc | in this Agreement
(see Exhibit A attached hereto and incorporated herein); and

C. Provider is in the business of providing video streaming services for businesses
and governmental entities, and represents and warrants that it has the skills,
qualifications, expertise and experience necessary to perform the work and
services to provide and implement video streaming services as described herein,
in an efficient, cost-effective manner with a high degree of quality and
responsiveness and has performed and continues to perform the same and
similar services for other buyers; and

D. On the basis of and in reliance upon such representations by Provider and others
made herein and in Provider's proposal, the County desires to engage Provider
to provide the work and services described herein under the terms and
conditions of th / ‘eement.

For the reasons recited above, and in consideration of the mutual covenants contained in
this Agreement, and other valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the County and Provider agree as follows:

1. SERVICES TO BE PERFORMED BY PRGVIDER

Provider agrees to perform the following services:

1.1 Provider agrees to provide the work and services as set forth in detail in Exhibit “A”
(entitled “Scope of Services” and so called herein) attached hereto and hereby
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with mitigating Denial of Service attacks, should the need arise, which they have
sufficient capacity to absorb-and-filter; (i) Provider utilizes dternal, 3rd party
monitoring services to track server availability metrics. This service tracks

ailability from approximately 30 international points which t  Js isolate regional
networking issues, in addition to any centralized failures; (iii) Content is stoi | and
v vable to the public on the Provider's networks for a period of th :y¢ soras
defined by the managed services agreement. All Content is stored and backed up
offline indefinitely for the life of the Agreement. Content can also be stored locally
on the County's network for an indefinite  iod of tin limited only by storage
capacity, with the added benefit of cached delivery to local users. County is
consulted before they exceed any storage horizon and may extend the window for
additional years; (iv) ~ intent is stored in widely accessible formats and is availab
for export at any time. Exported data will include multimedia content and associated
documents in their native format as well as any structured metadata in XML format.
Access to exported content can be via FTP but in such an event the County is
encouraged to provide a portable hard drive to ease the transition of storage and
bandwidth intensive content; and (v) the County may verify compliance with these
policies at any time in consultation with Provider engineers and officers.

4 NOTICE PROVISIONS

Notice. Any notice concerning this Agreement shall be in writing and (i) sent by certified or
registered mail, return receipt requested, postage prepaid, (ii) delivered personally, or (iii)
placed in the custody of Federal Express Corporation or other nationally recognized
carrier to be delivered overnight; and addresses fcr such notice are as follows:

To the County’s Authorized Representative:  To Provic

Michael Ryan David Owusu

Communications Manager Director of Streaming Media

Saint Johns County Swagit Productions, LLC

500 San Sebastian View 12801 North Central EXPY, Suite 900
St. Augustine, Florida 32084 Dallas, Texas 75243

904-209-0549 800-573-3160

Notice shall be deemed given upon receipt by the party to whom it is sent.

5. INDEMNIFICATION

. .ovider (hereinafter referred to as “Inde . »itor”) agrees to indemnify, save and hold
harmle: the County, any jurisdiction or agency issuing permits for any work under this
Agreement, and their respective directors, officers, officials, agents, employees and
volunteers (hereinafter referred to as "Indemnitee") from and against any and all
liabilities, damages, losses, or expenses (including court costs, attorney's fees, and
costs of claim processing, investigation and litigation) (hereinafter collectively referred to
as "Claims") for personal injury (including death) or property damage to the extent
caused by the negligent act, omission, negligence or misconduct of the Indemnitor, or
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7. DEFAULT AND T™RMINATION

o1 Fuer it Defined. The following shall |  Events of Default under this
Agreement;

7.1.1 Any material misrepresentation made by Provider to the County;

7.1.2 Any failure by Provider to perform its obligations unc  this Agreement
including, but not limited to, the following:

7.1.2.1 Failure to commence work at the tin 's) specified in this
Agreement due to a reason or circumstance within Provider's
reasonable control;

7.1.2.2 Failure to perform the work with sufficient personnel and equipment
or with sufficient equipment to ensure completion of the work within
the specified time due to a reason or circumstance within Provider's
reasonable control;

7.1.2.3 Failure to perform the work in a manner reasonably satisfactory to
the County;

7.1.2.4 Failure to promptly correct or re-perform within a reasonable time
work that was rejected by the County as unsatisfactory or
erroneous;

7.1.2.5 Discontinuance of the work for reasons not beyond ovider's
reasonable control;

7.1.2.6 Failure to comply with a material term of this Agreement, including,
but not limited to, the provision of insurance; and

7.1.2.7 Any other acts specifically stated in this Agreement as constituting a
default or a breach of this Agree :nt.

7.2 Remedies. The following shall be remedies under this agreement.

7.21 Upon tl occur e of 1w Ev it of [ ault, tt unty may ¢ 2
Provider in default under this Agreement. The County shall provide written
notification of the Event of [ ‘ault and any intention of the County to
terminate this Agreement. Upon the giving of notice, the County may invoke
any or all of the following remedies:

7.2.1.1 The right to cancel this Agreement as to any or all of the services
yet to be performed,

7.2.1.2 The right of specific perfermance, an injunction or any other
appropriate equitable remedy;
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7.3

8.1

8.2

8.3

8.4

7.21.3 Tt rightto monetary ¢ mnage

7.21.4 The right to withhold all or any part of Provider's compensation
under this Agreement;

7.2.1.5 The right to deem Provider non-responsive in futu contracts to be
awarc | by the County; and

7216 The right to seek recoupment of pubiic funds spent for
impermissible purposes.

7.2~ The County may elect not to declare an Event of Default or default under
this Agreement or to terminate this Agreement upon the occurrence of an
Event of Default. The parties acknowledge that this provision is solely for
the benefit of the County, and that if the County allows Provider to continue
to provide the Services despite the occurrence of one or more Events of
Default, Provic  shall in no way be relieved of any of its responsibilities or
obligations under this Agre 1 it, nor shall the County be deemed to waive
or relinquish any of its rights under this Agreement.

Right to ™#¥~~+  Any excess costs incurred by the County in the event of
termination ot tnis Agreement for default, or in the event the County exercises any
of the remedies available to it under this Agreement, may be offset by use of any
payment due for services completed before termination of this Agreement for
default or the exercise of any remedies. [f the offset amount is insufficient to cover
excess costs, Provider shall be liable for 1d shall  nit promptly to the County the
balance upon written demand from the County.

GENERAL PROVISIONS

Headings. The article and section headings contained herein are for conven 1ce
in reference and are not intended to define or limit the scope of any provision of this
Agreement.

I'visdiction and Venue. ..is Agreement shall be administered and interpreted
under the laws of the State of Florida. Provider hereby submits itself to the original
jurisdiction of those courts located within Saint Johns County, Florida.

Attorney's Fees. If suit or action is initiated in connection with any contro' sy
arising out of this Agreement, the prevailing party shall be entitled to recover in
addition to costs such sum as the court may adjudge isonable as attorney fees,
or in event of appeal as allowed by the appellate court.

Severability. If any part of this Agreement is determined by a court to be in conflict
with any statute or constitution or to be unlawful for any reason, the parties intend
that the remaining provisions of this Agreement shall remain in full force and effect
unless the stricken provision leaves the remaining Agreement unenforceable.
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Scope of Services Exhibit -
EASE Solution

Built upon years of industry experience, Extensible Automated Streaming Engine (EASE) is a software framework
comprised of foundation and extension modules that work together to automate many otherwise manually
intensive tasks. This completely hands-off solution meets the current and future needs of your entity without
creating any additional work for clerks or webmasters.

eVideo Capture and Encoding
EASE Encoder records content according to your broadcast schedule and transfer the recorded
audio/video to the Swagit Content Network via a secure Virtual Private Network (VPN) connection,
making it available for live and/or on-demand streaming.

eIndexing and Cross Linking
Using your published meeting agendas as a guide, Swagit’s Managed Service Division (SMSD) indexes the
meetings without any work from the staff. SMSD will annotate your content by adding jump-to points
with specific item headings, giving users the greatest flexibility to find the specific content they need.
With these jump-to points, users can step through video by searching for or clicking specific items.

e Agenda Management Integration
If meeting packets or other related information is available online, SMSD will link them directly to the

video player for easy access.
Swagit’s EASE solution integrates with all Document/Agenda Management solutions.

e Archiving
Client audio/video can be stored securely on the Swagit Content Network indefinitely. Fault tolerance
and high availability is assured through replication of audio/video content to multiple, geographically
redundant, Storage Area Networks (SAN). Our standard packages include unlimited storage for meetings

and special content.

¢ Presentation
By navigating through the video library, users can view a list of meetings chronologically and once in a
selected meeting you can unieash the power of the jump-to markers to search for specific points within
individual audio/video clips. M« ings typically begin to post to a VOD account within 3-4 hours from the
end of ameetii  depending on the client’s connectivity speed and bandwidth. Notwithstanding any
technica! or networl issues, fully indexed meetings are available on a client’s site in less than 24 hours.

eDelivery
In orderto deliveron-d  ind content to end users in a format that is native to their computer’s
operating system, Swagit by default delivers content in the HTML5 and Flash streaming video formats.
These formats have proven themselves as the format of choice from such vendors as YouTube, Google
Video, Facebook, ABC and NBC/Universal.









St. . ans county E _ard _f Countv Commissioners

iing Division

October 13, 2020

Swagit Productions, LLC

Attn: Accounting Dept.

12801 N Central Expressway, Suite 900
Dallas, TX 75243

RE: | SS. No: 20-79 — Video Steaming, Archiving Solution, and Closed Caption
Master Contract No: 20-MCC-SWA-12556

Dear Mr. Halley,

Enclosed, please find a fully executed original copy of Agreement between County and Provider for the
above referenced project your files.

Please feel free to contact me, at the information provided below, with any questions you may have.

Sincerely,
St. Johns County, FL
Purclzasing Department

T\R \\\\ T S

aniels, CPPB
Purchasing Manager
(904) 209-0154 ~ Direct
(904) 209-0155 — Fax

Idaniels@sjcfl.us

CC: SJC Minutes & Records
SJC Purchasing Bid No: 20-08R Master Contract File

500 San Sebastian View, St. Augustine, FL 32084 | P: 904.209.0150 | F: 904.209.0151 www.sjcfl.us






RST MIDCO, INC.

ACTION BY WRITTEN CONSENT
OF THE BOARD OF DIRECTORS

May 11, 2022

Pursuant to Sections 108(c) and 141(f) of the Delaware General Corporation Law and the bylaws of
RST Midco, Inc., a Delaware corporation (the “Corporation”), the undersigned, constituting all members of
the board of directors of the Corporation (the “Board™), hereby take the following actions and adopts the
following resolutions by written consent:

Approval of Membership Interest Purchase Agreement

WHEREAS, the Board has considered the terms of a proposed Membership Interest Purchase
Agreement including all exhibits and schedules thereto (the “Purchase Agreement”), by and among the
Corporation, Swagit Productions, LLC, a Texas limited liability company (the “Company”), Bryan Halley,
David Owusu and Daniel Kerr, the sole members of the Company (each, a “Seller” and collectively, the
“Sellers™) and the Sellers’ Representative (as defined in the Purchase Agreement), in substantially the form
attached hereto as Exhibit A, pursuant to which the Sellers will sell to the Corporation the Acquired Equity
Interests (as defined in the Purchase Agreement) in exchange for the Total Consideration (as defined in the
Purchase Agreement) (the “Purchase”); and

WHEREAS, the Board has determined it is advisable and in the best interests of the Corporation to
enter into the Purchase Agreement and to consummate the transactions contemplated therein.

NOW, THEREFORE, BE IT RESOLVED: That the Board hereby authorizes and approves the form,
terms and provisions of the Purchase Agreement, including the Purchase and all other transactions
contemplated by the Purchase Agreement.

RESOLVED FURTHER: That, subject to and contingent upon the consummation of the Purchase,
the Board hereby approves the payment of the Total Consideration.

RESOLVED FURTHER: That each officer of the Corporation is hereby authorized to execute and
deliver, on behalf of the Corporation, the Purchase / eement and any other certificates, agreements,
instruments and documents as such officer may deem necessary or appropriate to consummate the
transactions contemplated by the Purchase Agreement.

RESOLVED FURTHER: That each officer of the Corporation is hereby authorized to prepare,
execute and file on behalf of the Corporation such governmental fili  as may be necessary or required
by law in connection with the transactions contemplated by the Purchase Agreement.

Retention Bonus Approval

WHEREAS, in connection with the acquisition of the Company pursuant to the Purchase Agreement,
the Corporation will cause the Company to pay, on or around the date that is twelve (12) months from the date

4884-2471-5550.3



of the closing of the Purchase, certain individuals a cash retention bonus in the total aggregate amount of
(the “Retention Bonuses™).

WHEREAS, the Board has been presented with a form of letter, in substantially the form attached
hereto as Exhibit B, that sets forth the terms of the Retention Bonuses (the “Retention Bonus Letter™).

WHEREAS, the Board deems it in the best interests of the Corporation and its stockholders to approve
the Retention Bonuses in accordance with the terms of the form of Retention Bonus Letter.

NOW, THEREFORE, BE IT RESOLVED, that the Board hereby approves the grant of the
Retention Bonuses subject to the terms of the Retention Bonus Letter, with such changes as the
appropriate officers of the Company deem necessary or appropriate consistent with the intent of the
foregoing resolutions, with such approval to be conclusively evidenced by their execution and
delivery thereof.

RESOLVED FURTHER, that the appropriate officers of the Corporation be, and each hereby
individually is, authorized, empowered and directed to execute and deliver on behalf of the Corporation
all documents, and to take such action, as such officers may deem necessary or appropriate to carry out
the intent and purposes of the foregoing resolutions and which may be required by applicable laws.

RESOLVED FURTHER, that any and all actions heretofore or hereafter taken by such officers of the
Corporation within the terms of any of the foregoing resolutions are hereby ratified and confirmed in
all respects.

Omnibus Resolutions

RESOLVED: That the proper officers of the Corporation be, and each hereby is, authorized and
directed, for and on behalf of the Corporation and in its name, to execute, file and deliver, such further
agreements, documents and other instruments as any such officer may deem necessary or appropriate
to effectuate the intent of the foregoing resolutions; and that the taking of any action or the execution
of any instrument by an officer of the Corporation in connection with the foregoing resolutions shall be
conclusive of his or her determination that the same was necessary to serve the best interests of the
Corporation.

RESOLVED FURTHER: That all acts and deeds heretofore done by any director or officer of the
Corporation intended to carry out the intent of the foregoing resolutions are hereby ratified and
approved in all respects.

4884-2471-5550.3
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IN WITNESS WHEREOF, the undersigned has executed this Action by Written Consent of the Board
as of the date set forth below. Any copy, facsimile or other reliable reproduction of this action by written consent
of the sole director may be substituted or used in lieu of the original writing for any and all purposes for which
the original writing could be used. This Action by Written Consent of the Board shall be filed with the minutes

of the proceedings of the Board.
ocuSigned by:

m Sprader
S3FC1BCC Date:
Tom Spengler

ocuSigne

fa Vail;ﬁa  Dae

Neha Vaidya

4884-2471-5550.2



E>"""UTION

AGREEMENT AND PLAN OF MERGER
by and among
GRANICUS, INC,,
RUSHMORE MERGER SUB, INC,,
ROCK SOLID TECHNOLOGY ™™ 'C.
and
SHAREHOLDER REPRESENTA..VE L...VICES LLC,
as the Securityholder Representative

MADE AND ENTERED INTO AS OF AUGUST 22, 2022



THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”) is made and entered
into as of Ar st 22, 2022, by and among "~ anicus, Inc., a Calift  a corporation (“Parent”),
Rushmore Merger Sub, Inc., a Delaware corporation and a wholly-owned Subsidiary of Parent
(“Merger Sub”), Rock Solid Technology, Inc., a Delaware corporation (the “Company™), and
Shareholder Representative Services LLC, a Colorado limited liability company, solely in its
capacity as the representative, agent and attorney-in-fact of the Securityholders (the
“Securityholder Representative”). Capitalized terms in this Agreement have the respective
meanings ascribed to them in this Agreement or in Annex A.

RECITALS

A. Each of Parent, Merger Sub and the Company believe it is in the best interests of
each such entity and its respective equityholders that Parent acquire the Company through the
statutory merger of Merger Sub with and into the Company (the “Merger”), with the Company as
the surviving corporation (the “Surviving Corporation”), upon the terms and subject to the
conditions set forth in this Agreement.

B. Pursuant to the Merger, among other things, all of the Company Securities
outstanding as of the Closing shall be converted into the right to receive the consideration set forth
herein.

C. Concurrently with the execution and delivery of this Agreement, each Person set
forth on * ~-ex E-1 (each, an “Institutional Rollover Securityholder”) and each Person set forth
on Annex E-2 (each, a “Management Rollover Securityholder”, and together with each
Institutional Rollover Securityholder, each a “Rollover Securityholder” and collectively, the
“Rollover Securityholders”), has entered into an agreement in the form attached hereto either as
E 77 7 7 o 7" hit E-2 (the “Rollover Agreements”), pursuant to which, among other things,
the Kollover Securityholders agree to contribute the Company Capital Stock set forth therein (the
“Contributed Shares”) to Topco in exchange for units in Topco, and if applicable, then
contributing such Topco units to Aggregator in exchange for units of Aggregator, as set forth
therein, immediately prior to, and contingent upon, the Closing (the “Rollover Transaction”),
which such Rollover Agreements shall be in full force and effect as of the Closing.

D. In connection with the Rollover Transaction and the consummation of the
transactions set forth in this Agreement, each Institutional Rollover Securityholder has delivered
a joinder to the Topco LLC Agreement in the form of Exhibit H-1 attached hereto (the “Joinder
to Topco LLC Agreement”) and each Management Rollover Securityholder has delivered a
joinder to the Aggregator LLC / eement in the form of ™ thibit H-2 attached hereto (the “Joinder
to Aggregator LLC Agreement”), which joinders shall be contingent upon, and effective
following, the Closing.

E. Immediately following the Rollover Transaction and prior to the consummation of
the transactions contemplated by this Agreement, Topco will contribute the Rollover Shares (as
defined in the Rollover Agreements) to Wildebeest Finco, LLC, a Delaware limited liability
company (“Finco”); Finco will then contribute the Rollover Shares to Wildebeest Intermediate,
LLC, a Delaware limited liability company (“Intermediate”); Intermediate will then contribute



IN WITNESS WHEREOF, Parent, Merger Sub, the Company and the Securityholder
Representative have caused this Agreement to be s* 1ed, all as of the date first written above.

GRANICUS, INC.

MWA

By
Name: Mark Hynes
Title: Chief Executive Officer

RUSHMORE MERGER SUB, INC.

AN ~Z

By
Name: Mark Hynes
Title: Chief Executive Officer

[Signature Page to Agreement and Plan of Merger]
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IN WITNI 5 WHEREOF, Parent, Merger Sub, the Company and the Securityholder
Representative have caused this Agreement to be signed, all as of the date first written above.

GRANICUS, INC.

By:
Name:
Title:

RUSHMORE MERGER SUB, INC.

By-
Name:
Title:

ROCK SOLID TECHNOLOGY, INC.

pouSig .
By ™ Spuder
IS4EB2 T
Name: Tom Spengler
Title: Chief Executive Officer

SHAREHOLDER REPRESENTATIVE
SERVICES LLC, solely in its capacity as
the Securityholder Representative

By:
Name:
Title:

[Signature Page to Agreement and Plan of Merger]



IN WITNESS WHEREOF, Parent, Merger Sub, the Company and the Securityholder
Representative have caused this Agreement to be signed, all as of the date first written above.

GRANICUS, INC.

By:
Name:
Title:

RUSHMORE MERGER SUB, INC.

Name:
Title:

ROCK SOLID TECHNOLOGY, INC.

By:
Name:
Title:

SHAREHOLDER REPRESED. . ATIv.
SERVICES LLC, solely in its capacity as
the Securityholder Representative

By: . .
Name: dam Kitte
Title: Managing Director

[Signature Page to Agreement and Plan of Merger]












Attachment Code: D568356 Master ID: 1469539, Certificate ID: 19346679

To whom it may concern:

In our continuing effort to provide timely certificate delivery, Lockton Companies is
transitioning to paperless delivery of Certificates of Insurance.

To ensure electronic delivery for future renewals of this certificate, we need your email address.
Please contact us via one of the methods below, referencing Certificate ID 19346679.

e Email
e Phone: (213) 689-2500

If you received this certificate through an internet link where the current certificate is viewable,
we have your email and no further action is needed.

In the event your mailing address has changed, will change in the future, or you no longer
require this certificate, please let us know using one of the methods above.

The above inbox is for automating electronic delivery of certificates only. Please do NOT send
future certificate requests to this inbox.

Thank you for your cooperation and willingness in reducing our environmental footprint.

Lockton Insurance Brokers, LLC — Pacific Series

Lacemse #012/67/
777 S Figueroa Street. 32nd FI Los Angeles, CA 90017-3524
213-689-0065 / FAX: 213-689-0550
lockton.com






Attachment Code: D524693 Certificate ID: 19346679

Policy Number: 143664103 G-00000-A
)

1. ADDITION; INSUREDS

WHO IS AN INSURED is amended to inclu i an Insured any pe n oror i ion di cribed 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.

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 inte 't in a Named Insured, but only with respect to such
person or organization’s liability for bodily injury, proj ty dama¢ or personal and advertising injury
arising out of:

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

2. premises such person or organization owns, maintains or controls wh a ! ned 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 Premis

A co-owner of a premises co-owned by a Named Insured and covered under this insurance but only with
pect 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 ¢ anization’s liability for bodily injury, property damage or personal and advertising injury as
grantor of a ranchise 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 dan e 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.

G-00000-A Page 2of 13
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Attachment Code: D524693 Certificate __ . 19346679

Policy Number: 6043 1103 G-00000-A
~1)

b. by reason of a Named Insured creating or acquiring the organization during the policy period,

qualifies asa Nan |l 1 |, provided that tl e is no other milar liability insurance, whether prin vy,
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

(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 r 1a  nent
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 « e of
management control 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
nam: orunder Ich other trading names or doing-business-as names (dba) as any Named Insured should
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; provic |, 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 tt  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 nended to delete the exclusion entitled Expected or Intended Injury and replace it with t
following:

This insurance di . not apply to:
_.pected 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.

G-00000-A Page 6 of 13
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8. IN REM ACTIONS

A quasiin re action agains! 1y v el owned or operated by or for the Ni  :d Insured, or chartered by or for
the Named Insured, will be treated in the same inner 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, »verage 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 prc  sional 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 covera¢ 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 entitled
Exclusions is amended to:

add the following to the Employers Liability exclusion:

..lis exclusion applies only if the bodily injury arising from a h. th care incident is covered by other
liability insurance available to the Insured (or which would have been available but for exhaustion of its
limits).

delete the exclusion entitied 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 but not
limited to express warranties or guarantees.

add the following additional exclusions.
Tt 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, | ional origin, religion, disability,
marital status or sexual orientation.

Dishonesty or Crime
Any actual or alleged dishonest, criminal or malicious act, error or omission.
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:

G-00000-A
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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:
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15. PERSONAL AND ADVERTISING INJURY —DISCRIMINAT. _ N _ R 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 entitied 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 knowled( 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 executi' officer, director, stockholder, partner, member or manager (if the Named Insured is
a limited liability company) of the Named Insured.

add the following exclusions:
This insurance does not apply to:
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.

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

Provision 1. ADDITIONAL INSURED of this endorsement; or

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

E

isions is amended to delete the excl on entitled ~ intractual 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

G-00000-A
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(2) assumed in a contract or agreement that is an insured contract provided tl  offense that caused such
personal or advertising injury first occurred subsequent to the execution of such insured rantract.
! zly for the purpose of liability ass :d in an insured contract, reaso e attc :y s 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 s and litigation penses are for defense of such party against a civil or alternative
dispute resolution proceeding in which covered damages are alleged.

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
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.

Solely for the purp:  : of the coverage provided by this paragraph, the following changes are made to the
Section entitted SUPPLEMENTARY PAYMENTS ~ COVERAGES A AND B:

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

d. The allegations in the 1it 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 Insu | 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 penses
incurred by the indemnitee at the Insurer’'s request will be paid as defense costs. Notwithstanding the
provisions of Paragraph e.(2) of the Contracti  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.

This PERSONAL AND AD\ _TiSING 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.

18.

Under COVERAGES, Coverage A — Bodily Injury and Property Damage Liability, the paragraph entitled
~ :clusions 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 di 1ge that resuits from the use of
elevators.

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.

JPPLEMENTARY PAYMENTS

The section entitled 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 a
$5,000. limit; and
B. Paragraph 1.d. is amended to delete the limit of $250 shown for daily loss of earnings and replace it with a
$1,000. limit.
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