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Contract No. 2403-08120
Technical Assistance Provisions: Justice Reinvestment Project

AGREEMENT

This Agreement is made and entered into by and between the County of Cook, a public body
corporate of the State of Illinois, on behalf of Office of the Chief Procurement Officer hereinafter
referred to as “County” and Third Sector Capital Partners, Inc., doing business as a Non-Profit
Organization of the State of Massachusetts, hereinafter referred to as “Consultant”, pursuant to
authorization by the Cook County Board of Commissioners on October 24, 2024, as evidenced by
Board Authorization letter attached hereto as EXHIBIT “8”.

BACKGROUND

The County of Cook issued a Request for Qualifications “RFQ” for Technical Assistance Provision:
Justice Reinvestment Project. Submittals were evaluated in accordance with the evaluation criteria
published in the RFQ. The Consultant was selected based on the response submitted and evaluated by
the County representatives.

Consultant represents that it has the professional experience and expertise to provide the
necessary services and further warrants that it is ready, willing and able to perform in accordance
with the terms and conditions as set forth in this Agreement.

NOW, THEREFORE, the County and Consultant agree as follows:

TERMS AND CONDITIONS

ARTICLE 1) INCORPORATION OF BACKGROUND

The Background information set forth above is incorporated by reference as if fully set forth here.
ARTICLE 2) DEFINITIONS

a) Definitions

The following words and phrases have the following meanings for purposes of this
Agreement:

"Additional Services" means those services which are within the general scope of Services
of this Agreement, but beyond the description of services required under Article 3, and all
services reasonably necessary to complete the Additional Services to the standards of
performance required by this Agreement. Any Additional Services requested by the Using
Agency require the approval of the Chief Procurement Officer in a written amendment to
this Agreement before Consultant is obligated to perform those Additional Services and
before the County becomes obligated to pay for those Additional Services.
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"Agreement" means this Professional Services Agreement, including all exhibits attached
to it and incorporated in it by reference, and all amendments, modifications or revisions
made in accordance with its terms.

"Chief Procurement Officer" means the Chief Procurement Officer for the County of
Cook and any representative duly authorized in writing to act on his behalf.

"Services" means, collectively, the services, duties and responsibilities described in Article
3 of this Agreement and any and all work necessary to complete them or carry them out
fully and to the standard of performance required in this Agreement.

"Subcontractor" or “Subconsultant” means any person or entity with whom Consultant
contracts to provide any part of the Services, of any tier, suppliers and materials providers,
whether or not in privity with Consultant.

"Subrecipient" shall mean an entity that receives all or a portion of grant funds received
by a prime recipient in order to carry out a program or project on its behalf.

"Using Agency" shall mean the department of agency within Cook County including
elected officials.

Interpretation

1) The term "include" (in all its forms) means "include, without limitation" unless
the context clearly states otherwise.

i1) All references in this Agreement to Articles, Sections or Exhibits, unless
otherwise expressed or indicated are to the Articles, Sections or Exhibits of this
Agreement.

1i1) Words importing persons include firms, associations, partnerships, trusts,
corporations and other legal entities, including public bodies, as well as natural
persons.

1v) Any headings preceding the text of the Articles and Sections of this Agreement,
and any tables of contents or marginal notes appended to it are solely for
convenience or reference and do not constitute a part of this Agreement, nor do they
affect the meaning, construction or effect of this Agreement.

V) Words importing the singular include the plural and vice versa. Words of the
masculine gender include the correlative words of the feminine and neuter genders.

vi) All references to a number of days mean calendar days, unless expressly indicated
otherwise.
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Incorporation of Exhibits
The following attached Exhibits are made a part of this Agreement:

Exhibit 1 Scope of Services

Exhibit 2 Schedule of Compensation

Exhibit 3 American Rescue Plan Act

Exhibit 4 Certification for Consulting and Auditing Services Form

Exhibit 5 Identification of Subcontractor/Supplier/Subconsultant Form
Exhibit 6 Minority and Women Owned Business Enterprise Commitment
Exhibit 7 Evidence of Insurance

Exhibit 8 Board Authorization

Exhibit 9 Electronic Payables Program (‘“E-Payables™)
Exhibit 10 Cook County Travel Guidelines

Exhibit 11 Economic Disclosure Statement

ARTICLE 3) DUTIES AND RESPONSIBILITIES OF CONSULTANT

a)

b)

Scope of Services

This description of Services is intended to be general in nature and is neither a complete
description of Consultant's Services nor a limitation on the Services that Consultant is to
provide under this Agreement. Consultant must provide the Services in accordance with
the standards of performance set forth in Section 3c. The Services that Consultant must
provide include, but are not limited to, those described in Exhibit 1, Scope of Services and
Time Limits for Performance, which is attached to this Agreement and incorporated by
reference as if fully set forth here.

Deliverables

In carrying out its Services, Consultant must prepare or provide to the County various
Deliverables. "Deliverables" include work product, such as written reviews,
recommendations, reports and analyses, produced by Consultant for the County.

The County may reject Deliverables that do not include relevant information or data, or do
not include all documents or other materials specified in this Agreement or reasonably
necessary for the purpose for which the County made this Agreement or for which the
County intends to use the Deliverables. If the County determines that Consultant has failed
to comply with the foregoing standards, it has 30 days from the discovery to notify
Consultant of its failure. If Consultant does not correct the failure, if it is possible to do so,
within 30 days after receipt of notice from the County specifying the failure, then the
County, by written notice, may treat the failure as a default of this Agreement under Article
9.

Partial or incomplete Deliverables may be accepted for review only when required for a
specific and well-defined purpose and when consented to in advance by the County. Such
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Deliverables will not be considered as satisfying the requirements of this Agreement and
partial or incomplete Deliverables in no way relieve Consultant of its commitments under
this Agreement.

Standard of Performance

Consultant must perform all Services required of it under this Agreement with that degree
of skill, care and diligence normally shown by a consultant performing services of a scope
and purpose and magnitude comparable with the nature of the Services to be provided
under this Agreement. Consultant acknowledges that it is entrusted with or has access to
valuable and confidential information and records of the County and with respect to that
information, Consultant agrees to be held to the standard of care of a fiduciary.

Consultant must assure that all Services that require the exercise of professional skills or
judgment are accomplished by professionals qualified and competent in the applicable
discipline and appropriately licensed, if required by law. Consultant must provide copies
of any such licenses. Consultant remains responsible for the professional and technical
accuracy of all Services or Deliverables furnished, whether by Consultant or its
Subconsultants or others on its behalf. All Deliverables must be prepared in a form and
content satisfactory to the Using Agency and delivered in a timely manner consistent with
the requirements of this Agreement.

If Consultant fails to comply with the foregoing standards, Consultant must perform again,
at its own expense, all Services required to be re-performed as a direct or indirect result of
that failure. Any review, approval, acceptance or payment for any of the Services by the
County does not relieve Consultant of its responsibility for the professional skill and care
and technical accuracy of its Services and Deliverables. This provision in no way limits
the County’s rights against Consultant either under this Agreement, at law or in equity.

Personnel
1) Adequate Staffing

Consultant must, upon receiving a fully executed copy of this Agreement, assign and
maintain during the term of this Agreement and any extension of it an adequate staff of
competent personnel that is fully equipped, licensed as appropriate, available as needed,
qualified and assigned exclusively to perform the Services. Consultant must include
among its staff the Key Personnel and positions as identified below. The level of staffing
may be revised from time to time by notice in writing from Consultant to the County and
with written consent of the County, which consent the County will not withhold
unreasonably. If the County fails to object to the revision within 14 days after receiving the
notice, then the revision will be considered accepted by the County.
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11) Key Personnel

Consultant must not reassign or replace Key Personnel without the written consent of the
County, which consent the County will not unreasonably withhold. "Key Personnel"
means those job titles and the persons assigned to those positions in accordance with the
provisions of this Section 3.d(i1)). The Using Agency may at any time in writing notify
Consultant that the County will no longer accept performance of Services under this
Agreement by one or more Key Personnel listed. Upon that notice Consultant must
immediately suspend the services of the key person or persons and must replace him or
them in accordance with the terms of this Agreement. A list of Key Personnel is found in
Exhibit 1, Scope of Services.

1i1) Salaries and Wages

Consultant and Subconsultants must pay all salaries and wages due all employees
performing Services under this Agreement unconditionally and at least once a month
without deduction or rebate on any account, except only for those payroll deductions that
are mandatory by law or are permitted under applicable law and regulations. If in the
performance of this Agreement Consultant underpays any such salaries or wages, the
Comptroller for the County may withhold, out of payments due to Consultant, an amount
sufficient to pay to employees underpaid the difference between the salaries or wages
required to be paid under this Agreement and the salaries or wages actually paid these
employees for the total number of hours worked. The amounts withheld may be disbursed
by the Comptroller for and on account of Consultant to the respective employees to whom
they are due. The parties acknowledge that this Section 3.d(iii) is solely for the benefit of
the County and that it does not grant any third party beneficiary rights.

Minority and Women Owned Business Enterprises Commitment

In the performance of this Agreement, including the procurement and lease of materials or
equipment, Consultant must abide by the minority and women's business enterprise
commitment requirements of the Cook County Ordinance, (Article IV, Section 34-267
through 272) except to the extent waived by the Compliance Director, which are set forth
in Exhibit 6. Consultant's completed MBE/WBE Ultilization Plan evidencing its
compliance with this requirement are a part of this Agreement, in Form_1 of the MBE/WBE
Utilization Plan, upon acceptance by the Compliance Director. Consultant must utilize
minority and women's business enterprises at the greater of the amounts committed to by
the Consultant for this Agreement in accordance with Form 1 of the MBE/WBE Utilization
Plan.
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Insurance

The Consultant, at its cost, shall secure and maintain at all times, unless specified
otherwise, until completion of the term of this Contract the insurance specified below.

Nothing contained in these insurance requirements is to be construed as limiting the extent
of the Consultant’s responsibility for payment of damages resulting from its operations
under this Contract.

The Consultant shall require all Subcontractors to provide the insurance required in this
Contract, or Consultant may provide the coverages for Subcontractors. All Subcontractors
are subject to the same insurance requirements as Consultant except paragraph (d)

Excess/Umbrella Liability or unless specified otherwise.

The Cook County Department of Risk Management maintains the right to modify, delete,
alter or change these requirements.

Coverages

(a) Workers Compensation Insurance

Workers' Compensation shall be in accordance with the laws of the State of Illinois or any
other applicable jurisdiction.

The Workers Compensation policy shall also include the following provisions:
Employers' Liability coverage with a limit of

$1,000,000 each Accident

$1,000,000 each Employee

$1,000,000 Policy Limit for Disease

(b) Commercial General Liability Insurance

The Commercial General Liability shall be on an occurrence form basis (ISO Form CG
0001 or equivalent) to cover bodily injury, personal injury and property damage.

Each Occurrence $1,000,000
General Aggregate $2,000,000
Completed Operations Aggregate $2,000,000

The General Liability policy shall include the following coverages:
(1) All premises and operations;
(2) Contractual Liability;
(3) Products/Completed Operations;
(4) Severability of interest/separation of insureds clause
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(c) Commercial Automobile Liability Insurance

When any vehicles are used in the performance of this contract, Consultant shall secure
Automobile Liability Insurance for bodily injury and property damage arising from the
Ownership, maintenance or use of owned, hired, and non-owned vehicles with a limit no
less than $1,000,000 per accident.

(d) Excess/Umbrella Liability

Such policy shall be excess over Commercial General Liability, Automobile Liability, and
Employer’s Liability with limits not less than the following amounts:

Each Occurrence: $1,000,000

(e) Professional Liability (Errors & Omissions)

The Consultant shall secure insurance appropriate to the Consultant's profession covering
all claims arising out of the performance or nonperformance of professional services for
the County under this Contract. This insurance shall remain in force for the life of the
Consultant's obligations under this Contract and shall have a limit of liability of not less
than $3,000,000 per claim.

If any such policy is written on a claims-made form:

(1) The retroactive coverage date shall be no later than the effective date of this contract.
(2) If coverage is canceled or non-renewed, and not replaced with another claims-made
policy form with a retroactive date on or before this contract effective date, the Consultant
must maintain “extended reporting” coverage for a minimum of three (3) year after
completion of services.

(f) Network Security & Privacy Liability (Cyber)

The Consultant shall secure coverage for first and third-party claims with limits not  less
than $1,000,000 per occurrence or claim, $1,000,000 aggregate.

If any such policy is written on a claims-made form:

(1) The retroactive coverage date shall be no later than the effective date of this
contract.

(2) If coverage is canceled or non-renewed, and not replaced with another claims-made
policy form with a retroactive date on or before this contract effective date, the Consultant
must maintain “extended reporting” coverage for a minimum of three (3) year after
completion of services.
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Additional requirements

(a) Additional Insured

The required insurance policies, with the exception of Workers Compensation and Errors
& Omissions, shall name Cook County, its officials, employees, and agents as additional
insureds with respect to operations performed on a primary and non-contributory basis.
Any insurance or self-insurance maintained by Cook County shall be excess of the
Consultant’s insurance and shall not contribute with it. The full policy limits and scope of
protection shall apply to Cook County as an additional insured even if they exceed the
minimum insurance requirements specified herein.

All insurance companies providing coverage shall be licensed or approved by the
Department of Insurance, State of Illinois, and shall have a financial rating no lower than
(A-) VII as listed in A.M. Best's Key Rating Guide, current edition, or interim report.
Companies with ratings lower than (A-) VII will be acceptable only upon consent of the
Cook County Department of Risk Management. The insurance limits required herein may
be satisfied by a combination of primary, umbrella and/or excess liability insurance
policies.

(b) Insurance Notices

The Consultant shall provide the Office of the Chief Procurement Officer with thirty (30)
days advance written notice in the event any required insurance will be cancelled,
materially reduced or non-renewed. The Consultant shall secure replacement coverage to
comply with the stated insurance requirements and provide new certificates of insurance
to the Office of the Chief Procurement Officer.

Prior to the date on which the Consultant commences performance of its part of the work,
the Consultant shall furnish to the Office of the Chief Procurement Officer certificates of
insurance maintained by Consultant. The receipt of any certificate of insurance does not
constitute Contract by the County that the insurance requirements have been fully met or
that the insurance policies indicated on the certificate of insurance are in compliance with
insurance required above.

In no event shall any failure of the County to receive certificates of insurance required
hereof or to demand receipt of such Certificates of Insurance be construed as a waiver of

the Consultant’s obligations to obtain insurance pursuant to these insurance requirements.

(c) Waiver of Subrogation Endorsements

All insurance policies must contain a Waiver of Subrogation Endorsement in favor of Cook
County.
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Indemnification

The Consultant covenants and agrees to indemnify and save harmless the County and its
commissioners, officials, employees, agents and representatives, and their respective heirs,
successors and assigns, from and against any and all costs, expenses, attorney's fees, losses,
damages and liabilities incurred or suffered directly or indirectly from or attributable to
any claims arising out of or incident to the performance or nonperformance of the Contract
by the Consultant, or the acts or omissions of the officers, agents, employees, Consultants,
subconsultants, licensees or invitees of the Consultant. The Consultant expressly
understands and agrees that any Performance Bond or insurance protection required of the
Consultant, or otherwise provided by the Consultant, shall in no way limit the responsibility
to indemnify the County as hereinabove provided.

Confidentiality and Ownership of Documents

Consultant acknowledges and agrees that information regarding this Contract is confidential
and shall not be disclosed, directly, indirectly or by implication, or be used by Consultant in
any way, whether during the term of this Contract or at any time thereafter, except solely as
required in the course of Consultant's performance hereunder. Consultant shall comply with
the applicable privacy laws and regulations affecting County and will not disclose any of
County’s records, materials, or other data to any third party. Consultant shall not have the
right to compile and distribute statistical analyses and reports utilizing data derived from
information or data obtained from County without the prior written approval of County. In
the event such approval is given, any such reports published and distributed by Consultant
shall be furnished to County without charge.

All documents, data, studies, reports, work product or product created as a result of the
performance of the Contract (the “Documents”) shall be included in the Deliverables and
shall be the property of the County of Cook. It shall be a breach of this Contract for the
Consultant to reproduce or use any documents, data, studies, reports, work product or product
obtained from the County of Cook or any Documents created hereby, whether such
reproduction or use is for Consultant’s own purposes or for those of any third party. During
the performance of the Contract Consultant shall be responsible of any loss or damage to the
Documents while they are in Consultant’s possession, and any such loss or damage shall be
restored at the expense of the Consultant. The County and its designees shall be afforded full
access to the Documents and the work at all times.

Patents, Copyrights and Licenses

If applicable, Consultant shall furnish the Chief Procurement Officer with all licenses
required for the County to utilize any software, including firmware or middleware, provided
by Consultant as part of the Deliverables. Such licenses shall be clearly marked with a
reference to the number of this County Contract. Consultant shall also furnish a copy of such
licenses to the Chief Procurement Officer. Unless otherwise stated in these Contract
documents, such licenses shall be perpetual and shall not limit the number of persons who
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may utilize the software on behalf of the County.

Consultant agrees to hold harmless and indemnify the County, its officers, agents, employees
and affiliates from and defend, as permitted by Illinois law, at its own expense (including
reasonable attorneys', accountants' and consultants' fees), any suit or proceeding brought
against County based upon a claim that the ownership and/or use of equipment, hardware
and software or any part thereof provided to the County or utilized in performing Consultant's
services constitutes an infringement of any patent, copyright or license or any other property
right.

In the event the use of any equipment, hardware or software or any part thereof is enjoined,
Consultant with all reasonable speed and due diligence shall provide or otherwise secure for
County, at the Consultant's election, one of the following: the right to continue use of the
equipment, hardware or software; an equivalent system having the Specifications as provided
in this Contract; or Consultant shall modify the system or its component parts so that they
become non-infringing while performing in a substantially similar manner to the original
system, meeting the requirements of this Contract.

Examination of Records and Audits

The Consultant agrees that the Cook County Auditor or any of its duly authorized
representatives shall, until expiration of three (3) years after the final payment under the
Contract, have access and the right to examine any books, documents, papers, canceled
checks, bank statements, purveyor's and other invoices, and records of the Consultant related
to the Contract, or to Consultant's compliance with any term, condition or provision thereof.
The Consultant shall be responsible for establishing and maintaining records sufficient to
document the costs associated with performance under the terms of this Contract.

The Consultant further agrees that it shall include in all of its subcontracts hereunder a
provision to the effect that the Subcontractor agrees that the Cook County Auditor or any of
its duly authorized representatives shall, until expiration of three (3) years after final payment
under the subcontract, have access and the right to examine any books, documents, papers,
canceled checks, bank statements, purveyor's and other invoices and records of such
Subcontractor involving transactions relating to the subcontract, or to such Subcontractor
compliance with any term, condition or provision thereunder or under the Contract.

In the event the Consultant receives payment under the Contract, reimbursement for which
is later disallowed by the County, the Consultant shall promptly refund the disallowed
amount to the County on request, or at the County's option, the County may credit the amount
disallowed from the next payment due or to become due to the Consultant under any contract
with the County.

To the extent this Contract pertains to Deliverables which may be reimbursable under the
Medicaid or Medicare Programs, Consultant shall retain and make available upon request,
for a period of four (4) years after furnishing services pursuant to this Agreement, the
contract, books, documents and records which are necessary to certify the nature and extent

10



K)

Contract No. 2403-08120
Technical Assistance Provisions: Justice Reinvestment Project

of the costs of such services if requested by the Secretary of Health and Human Services
or the Comptroller General of the United States or any of their duly authorized
representatives.

If Consultant carries out any of its duties under the Agreement through a subcontract with
a related organization involving a value of cost of $10,000.00 or more over a 12 month
period, Consultant will cause such subcontract to contain a clause to the effect that, until
the expiration of four years after the furnishing of any service pursuant to said subcontract,
the related organization will make available upon request of the Secretary of Health and
Human Services or the Comptroller General of the United States or any of their duly
authorized representatives, copies of said subcontract and any books, documents, records
and other data of said related organization that are necessary to certify the nature and extent
of such costs. This paragraph relating to the retention and production of documents is
included because of possible application of Section 1861(v)(1)(I) of the Social Security
Act to this Agreement; if this Section should be found to be inapplicable, then this
paragraph shall be deemed inoperative and without force and effect.

Subcontracting or Assignment of Contract or Contract Funds

Once awarded, this Contract shall not be subcontracted or assigned, in whole or in part,
without the advance written approval of the Chief Procurement Officer, which approval shall
be granted or withheld at the sole discretion of the Chief Procurement Officer. In no case,
however, shall such approval relieve the Consultant from its obligations or change the terms
of the Contract. The Consultant shall not transfer or assign any Contract funds or any interest
therein due or to become due without the advance written approval of the Chief Procurement
Officer. The unauthorized subcontracting or assignment of the Contract, in whole or in part,
or the unauthorized transfer or assignment of any Contract funds, either in whole or in part,
or any interest therein, which shall be due or are to become due the Consultant shall have no
effect on the County and are null and void.

Prior to the commencement of the Contract, the Consultant shall identify in writing to the
Chief Procurement Officer the names of any and all Subcontractors it intends to use in the
performance of the Contract by completing the Identification of Subcontractor/Supplier/
Subconsultant Form (“ISF”). The Chief Procurement Officer shall have the right to
disapprove any Subcontractor. All Subcontractors shall be subject to the terms of this
Contract. Consultant shall incorporate into all subcontracts all of the provisions of the
Contract which affect such subcontract. Copies of subcontracts shall be provided to the Chief
Procurement Officer upon request.

The Consultant must disclose the name and business address of each Subcontractor, attorney,
lobbyist, accountant, consultant and any other person or entity whom the Consultant has
retained or expects to retain in connection with the Matter, as well as the nature of the
relationship, and the total amount of the fees paid or estimated to be paid. The Consultant is
not required to disclose employees who are paid or estimated to be paid. The Consultant is
not required to disclose employees who are paid solely through the Consultant’s regular
payroll. “Lobbyist” means any person or entity who undertakes to influence any legislation
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or administrative action on behalf of any person or entity other than: (1) a not-for-profit
entity, on an unpaid basis, or (2), himself.

“Lobbyist” also means any person or entity any part of whose duties as an employee of
another includes undertaking to influence any legislative or administrative action. If the
Consultant is uncertain whether a disclosure is required under this Section, the Consultant
must either ask the County, whether disclosure is required or make the disclosure.

The County reserves the right to prohibit any person from entering any County facility for
any reason. All Consultants and Subcontractor of the Consultant shall be accountable to the
Chief Procurement Officer or his designee while on any County property and shall abide by
all rules and regulations imposed by the County.

Professional Social Services

In accordance with 34-146, of the Cook County Procurement Code, all Consultants or
providers providing services under a Professional Social Service Contracts or Professional
Social Services Agreements, shall submit an annual performance report to the Using Agency,
i.e., the agency for whom the Consultant or provider is providing the professional social
services, that includes but is not limited to relevant statistics, an empirical analysis where
applicable, and a written narrative describing the goals and objectives of the contract or
agreement and programmatic outcomes. The annual performance report shall be provided
and reported to the Cook County Board of Commissioners by the applicable Using Agency
within forty-five days of receipt. Failure of the Consultant or provider to provide an annual
performance report will be considered a breach of contract or agreement by the Consultant
or provider, and may result in termination of the Contract or agreement.

For purposes of this Section, a Professional Social Service Contract or Professional Social
Service Agreement shall mean any contract or agreement with a social service provider,
including other governmental agencies, nonprofit organizations, or for profit business
enterprises engaged in the field of and providing social services, juvenile justice, mental
health treatment, alternative sentencing, offender rehabilitation, recidivism reduction, foster
care, substance abuse treatment, domestic violence services, community transitioning
services, intervention, or such other similar services which provide mental, social or physical
treatment and services to individuals. Said Professional Social Service Contracts or
Professional Social Service Agreements do not include CCHHS managed care contracts that
CCHHS may enter into with health care providers.

ARTICLE 4) TERM OF PERFORMANCE

a)

Term of Performance

This Agreement takes effect when approved by the Cook County Board and its term shall
begin on November 1, 2024 ("Effective Date") and continue until October 31, 2026 or
until this Agreement is terminated in accordance with its terms, whichever occurs first.
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Timeliness of Performance

1) Consultant must provide the Services and Deliverables within the term and within
the time limits required under this Agreement, pursuant to the provisions of Section
4.a and Exhibit 1. Further, Consultant acknowledges that TIME IS OF THE
ESSENCE and that the failure of Consultant to comply with the time limits
described in this Section 4.b may result in economic or other losses to the County.

i1) Neither Consultant nor Consultant’s agents, employees nor Subcontractors are
entitled to any damages from the County, nor is any party entitled to be reimbursed
by the County, for damages, charges or other losses or expenses incurred by
Consultant by reason of delays or hindrances in the performance of the Services,
whether or not caused by the County.

Agreement Extension Option

The Chief Procurement Officer may at any time before this Agreement expires elect to
renew this Agreement for two (2), one-year renewal options under the same terms and
conditions as this original Agreement, except as provided otherwise in this Agreement, by
notice in writing to Consultant. After notification by the Chief Procurement Officer, this
Agreement must be modified to reflect the time extension in accordance with the provisions
of Section 10.c.

ARTICLE 5) COMPENSATION

a)

b)

Basis of Payment

The County will pay Consultant according to the Schedule of Compensation in the attached
Exhibit 2 for the successful completion of services.

Method of Payment

All invoices submitted by the Consultant shall be in accordance with the cost provisions
contained in the Agreement and shall contain a detailed description of the Deliverables,
including the quantity of the Deliverables, for which payment is requested. All invoices
for services shall include itemized entries indicating the date or time period in which the
services were provided, the amount of time spent performing the services, and a detailed
description of the services provided during the period of the invoice. All Contracts for
services that are procured as Sole Source must also contain a provision requiring the
Contractor to submit itemized records indicating the dates that services were provided, a
detailed description of the work performed on each such date, and the amount of time spent
performing work on each such date. All invoices shall reflect the amounts invoiced by and
the amounts paid to the Consultant as of the date of the invoice. Invoices for new charges
shall not include “past due” amounts, if any, which amounts must be set forth on a separate
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invoice. Consultant shall not be entitled to invoice the County for any late fees or other
penalties.

In accordance with Section 34-177 of the Cook County Procurement Code, the County shall
have a right to set off and subtract from any invoice(s) or Contract price, a sum equal to any
fines and penalties, including interest, for any tax or fee delinquency and any debt or
obligation owed by the Consultant to the County.

The Consultant acknowledges its duty to ensure the accuracy of all invoices submitted to the
County for payment. By submitting the invoices, the Consultant certifies that all itemized
entries set forth in the invoices are true and correct. The Consultant acknowledges that by
submitting the invoices, it certifies that it has delivered the Deliverables, i.e., the goods,
supplies, services or equipment set forth in the Agreement to the Using Agency, or that it has
properly performed the services set forth in the Agreement. The invoice must also reflect
the dates and amount of time expended in the provision of services under the Agreement.
The Consultant acknowledges that any inaccurate statements or negligent or intentional
misrepresentations in the invoices shall result in the County exercising all remedies available
to it in law and equity including, but not limited to, a delay in payment or non-payment to
the Consultant, and reporting the matter to the Cook County Office of the Independent
Inspector General.

When a Consultant receives any payment from the County for any supplies, equipment,
goods, or services, it has provided to the County pursuant to its Agreement, the Consultant
must make payment to its Subcontractors within 15 days after receipt of payment from the
County, provided that such Subcontractor has satisfactorily provided the supplies,
equipment, goods or services in accordance with the Contract and provided the Consultant
with all of the documents and information required of the Consultant. The Consultant may
delay or postpone payment to a Subcontractor when the Subcontractor’s supplies,
equipment, goods, or services do not comply with the requirements of the Contract, the
Consultant is acting in good faith, and not in retaliation for a Subcontractor exercising legal
or contractual rights.

Funding

The source of funds for payments under this Agreement is identified in Exhibit 2, Schedule
of Compensation. Payments under this Agreement must not exceed the dollar amount
shown in Exhibit 2 without a written amendment in accordance with Section 10.c.

Non-Appropriation

If no funds or insufficient funds are appropriated and budgeted in any fiscal period of the
County for payments to be made under this Agreement, then the County will notify
Consultant in writing of that occurrence, and this Agreement will terminate on the earlier
of the last day of the fiscal period for which sufficient appropriation was made or whenever
the funds appropriated for payment under this Agreement are exhausted. Payments for
Services completed to the date of notification will be made to Consultant. No payments
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will be made or due to Consultant and under this Agreement beyond those amounts
appropriated and budgeted by the County to fund payments under this Agreement.

e) Taxes

Federal Excise Tax does not apply to materials purchased by the County by virtue of
Exemption Certificate No. 36-75-0038K. Illinois Retailers' Occupation Tax, Use Tax and
Municipal Retailers' Occupation Tax do not apply to deliverables, materials or services
purchased by the County by virtue of statute. The price or prices quoted herein shall include
any and all other federal and/or state, direct and/or indirect taxes which apply to this Contract.
The County's State of Illinois Sales Tax Exemption Identification No. is E-9998-2013-07.

f) Price Reduction

If at any time after the contract award, Consultant makes a general price reduction in the
price of any of the Deliverables, the equivalent price reduction based on similar quantities
and/or considerations shall apply to this Contract for the duration of the Contract period. For
purposes of this Section 5.f., Price Reduction, a general price reduction shall include
reductions in the effective price charged by Consultant by reason of rebates, financial
incentives, discounts, value points or other benefits with respect to the purchase of the
Deliverables. Such price reductions shall be effective at the same time and in the same
manner as the reduction Consultant makes in the price of the Deliverables to its prospective
customers generally.

2) Consultant Credits

To the extent the Consultant gives credits toward future purchases of goods or services,
financial incentives, discounts, value points or other benefits based on the purchase of the
materials or services provided for under this Contract, such credits belong to the County and
not any specific Using Agency. Consultant shall reflect any such credits on its invoices and
in the amounts it invoices the County.

ARTICLE 6) DISPUTES

Any dispute arising under the Contract between the County and Consultant shall be decided by the
Chief Procurement Officer. The complaining party shall submit a written statement detailing the
dispute and specifying the specific relevant Contract provision(s) to the Chief Procurement Officer.
Upon request of the Chief Procurement Officer, the party complained against shall respond to the
complaint in writing within five days of such request. The Chief Procurement Officer will reduce
her decision to writing and mail or otherwise furnish a copy thereof to the Consultant. The decision
of the Chief Procurement Officer will be final and binding. Dispute resolution as provided herein
shall be a condition precedent to any other action at law or in equity. However, unless a notice is
issued by the Chief Procurement Officer indicating that additional time is required to review a
dispute, the parties may exercise their contractual remedies, if any, if no decision is made within
sixty (60) days following notification to the Chief Procurement Officer of a dispute. No inference
shall be drawn from the absence of a decision by the Chief Procurement Officer.
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Notwithstanding a dispute, Consultant shall continue to discharge all its obligations, duties and
responsibilities set forth in the Contract during any dispute resolution proceeding unless otherwise
agreed to by the County in writing.

ARTICLE 7) COOPERATION WITH INSPECTOR GENERAL AND COMPLIANCE
WITH ALL LAWS

The Consultant, Subcontractor, licensees, grantees or persons or businesses who have a County
contract, grant, license, or certification of eligibility for County contracts shall abide by all of the
applicable provisions of the Office of the Independent Inspector General Ordinance (Section 2-281
et. seq. of the Cook County Code of Ordinances). Failure to cooperate as required may result in
monetary and/or other penalties.

The Consultant shall observe and comply with the laws, ordinances, regulations and codes of the
Federal, State, County and other local government agencies which may in any manner affect the
performance of the Contract including, but not limited to, those County Ordinances set forth in the
Certifications attached hereto and incorporated herein. Assurance of compliance with this
requirement by the Consultant’s employees, agents or Subcontractor shall be the responsibility of
the Consultant.

The Consultant shall secure and pay for all federal, state and local licenses, permits and fees required
hereunder.

ARTICLE 8) SPECIAL CONDITIONS
a) Warranties and Representations
In connection with signing and carrying out this Agreement, Consultant:

1) warrants that Consultant is appropriately licensed under Illinois law to perform
the Services required under this Agreement and will perform no Services for which
a professional license is required by law and for which Consultant is not
appropriately licensed;

i1) warrants it is financially solvent; it and each of its employees, agents and
Subcontractors of any tier are competent to perform the Services required under
this Agreement; and Consultant is legally authorized to execute and perform or
cause to be performed this Agreement under the terms and conditions stated in this
Agreement;

i) warrants that it will not knowingly use the services of any ineligible consultant or

Subcontractor for any purpose in the performance of its Services under this
Agreement;
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warrants that Consultant and its Subcontractors are not in default at the time this
Agreement is signed, and has not been considered by the Chief Procurement Officer
to have, within 5 years immediately preceding the date of this Agreement, been
found to be in default on any contract awarded by the County;

represents that it has carefully examined and analyzed the provisions and
requirements of this Agreement; it understands the nature of the Services required;
from its own analysis it has satisfied itself as to the nature of all things needed for
the performance of this Agreement; this Agreement is feasible of performance in
accordance with all of its provisions and requirements, and Consultant warrants it
can and will perform, or cause to be performed, the Services in strict accordance
with the provisions and requirements of this Agreement;

represents that Consultant and, to the best of its knowledge, its Subcontractors are
not in violation of the provisions of the Illinois Criminal Code, 720 ILCS 5/33E as
amended; and

acknowledges that any certification, affidavit or acknowledgment made under oath
in connection with this Agreement is made under penalty of perjury and, if false, is
also cause for termination under Sections 9.a and 9.c.

In addition to the foregoing warranties and representations, Consultant warrants:

(1) no officer, agent or employee of the County is employed by Consultant or
has a financial interest directly or indirectly in this Agreement or the
compensation to be paid under this Agreement except as may be permitted
in writing by the Board of Ethics.

(2) no payment, gratuity or offer of employment will be made in connection
with this Agreement by or on behalf of any Subcontractors to the prime
Consultant or higher tier Subcontractors or anyone associated with them, as
an inducement for the award of a subcontract or order.

Joint and Several Liability

If Consultant, or its successors or assigns, if any, is comprised of more than one individual
or other legal entity (or a combination of them), then under this Agreement, each and
without limitation every obligation or undertaking in this Agreement to be fulfilled or
performed by Consultant is the joint and several obligation or undertaking of each such
individual or other legal entity.
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Business Documents

At the request of the County, Consultant must provide copies of its latest articles of
incorporation, by-laws and resolutions, or partnership or joint venture agreement, as
applicable.

Conflicts of Interest

i)

iii)

No member of the governing body of the County or other unit of government and
no other officer, employee or agent of the County or other unit of government who
exercises any functions or responsibilities in connection with the Services to which
this Agreement pertains is permitted to have any personal interest, direct or indirect,
in this Agreement. No member of or delegate to the Congress of the United States
or the Illinois General Assembly and no Commissioner of the Cook County Board
or County employee is allowed to be admitted to any share or part of this Agreement
or to any financial benefit to arise from it.

Consultant covenants that it, and to the best of its knowledge, its Subcontractors if
any (collectively, "Consulting Parties"), presently have no direct or indirect
interest and will not acquire any interest, direct or indirect, in any project or contract
that would conflict in any manner or degree with the performance of its Services
under this Agreement.

Upon the request of the County, Consultant must disclose to the County its past
client list and the names of any clients with whom it has an ongoing relationship.
Consultant is not permitted to perform any Services for the County on applications
or other documents submitted to the County by any of Consultant’s past or present
clients. If Consultant becomes aware of a conflict, it must immediately stop work
on the assignment causing the conflict and notify the County.

Without limiting the foregoing, if the Consulting Parties assist the County in
determining the advisability or feasibility of a project or in recommending,
researching, preparing, drafting or issuing a request for proposals or bid
specifications for a project, the Consulting Parties must not participate, directly or
indirectly, as a prime, Subcontractor or joint venturer in that project or in the
preparation of a proposal or bid for that project during the term of this Agreement
or afterwards. The Consulting Parties may, however, assist the County in reviewing
the proposals or bids for the project if none of the Consulting Parties have a
relationship with the persons or entities that submitted the proposals or bids for that
project.
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The Consultant further covenants that, in the performance of this Agreement, no
person having any conflicting interest will be assigned to perform any Services or
have access to any confidential information, as defined in Section 3.h of this
Agreement. If the County, by the Chief Procurement Officer in his reasonable
judgment, determines that any of Consultant's Services for others conflict with the
Services Consultant is to render for the County under this Agreement, Consultant
must terminate such other services immediately upon request of the County.

Furthermore, if any federal funds are to be used to compensate or reimburse
Consultant under this Agreement, Consultant represents that it is and will remain
in compliance with federal restrictions on lobbying set forth in Section 319 of the
Department of the Interior and Related Agencies Appropriations Act for Fiscal year
1990, 31 U.S.C. § 1352, and related rules and regulations set forth at 54 Fed. Reg.
52,309 ff. (1989), as amended. If federal funds are to be used, Consultant must
execute a Certification Regarding Lobbying, which will be attached as an exhibit
and incorporated by reference as if fully set forth here.

f) Non-Liability of Public Officials

Consultant and any assignee or Subcontractor of Consultant must not charge any official,
employee or agent of the County personally with any liability or expenses of defense or hold any
official, employee or agent of the County personally liable to them under any term or provision of
this Agreement or because of the County's execution, attempted execution or any breach of this

Agreement.

ARTICLE 9) EVENTS OF DEFAULT, REMEDIES, TERMINATION, SUSPENSION AND

RIGHT TO OFFSET

a) Events of Default Defined

The following constitute events of default:

)

ii)

Any material misrepresentation, whether negligent or willful and whether in the
inducement or in the performance, made by Consultant to the County.

Consultant's material failure to perform any of its obligations under this
Agreement including the following:

(a) Failure due to a reason or circumstances within Consultant's reasonable

control to perform the Services with sufficient personnel and equipment or
with sufficient material to ensure the performance of the Services;
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(b) Failure to perform the Services in a manner reasonably satisfactory to the
Chief Procurement Officer or inability to perform the Services satisfactorily
as a result of insolvency, filing for bankruptcy or assignment for the benefit
of creditors;

(©) Failure to promptly re-perform within a reasonable time Services that were
rejected as erroneous or unsatisfactory;

(d) Discontinuance of the Services for reasons within Consultant's reasonable
control; and

(e) Failure to comply with any other material term of this Agreement,
including the provisions concerning insurance and nondiscrimination.

Any change in ownership or control of Consultant without the prior written
approval of the Chief Procurement Officer, which approval the Chief Procurement
Officer will not unreasonably withhold.

Consultant's default under any other agreement it may presently have or may enter
into with the County during the life of this Agreement. Consultant acknowledges
and agrees that in the event of a default under this Agreement the County may also
declare a default under any such other Agreements.

Failure to comply with Article 7 in the performance of the Agreement.
Consultant’s repeated or continued violations of County ordinances unrelated to

performance under the Agreement that in the opinion of the Chief Procurement
Officer indicate a willful or reckless disregard for County laws and regulations.

Remedies

The occurrence of any event of default permits the County, at the County’s sole option, to
declare Consultant in default. The Chief Procurement Officer may in his sole discretion
give Consultant an opportunity to cure the default within a certain period of time, which
period of time must not exceed 30 days, unless extended by the Chief Procurement Officer.
Whether to declare Consultant in default is within the sole discretion of the Chief
Procurement Officer and neither that decision nor the factual basis for it is subject to review
or challenge under the Disputes provision of this Agreement.
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The Chief Procurement Officer will give Consultant written notice of the default, either in
the form of a cure notice ("Cure Notice"), or, if no opportunity to cure will be granted, a
default notice ("Default Notice"). If the Chief Procurement Officer gives a Default
Notice, he will also indicate any present intent he may have to terminate this Agreement,
and the decision to terminate (but not the decision not to terminate) is final and effective
upon giving the notice. The Chief Procurement Officer may give a Default Notice if
Consultant fails to affect a cure within the cure period given in a Cure Notice. When a
Default Notice with intent to terminate is given as provided in this Section 9.b and Article
11, Consultant must discontinue any Services, unless otherwise directed in the notice, and
deliver all materials accumulated in the performance of this Agreement, whether completed
or in the process, to the County. After giving a Default Notice, the County may invoke
any or all of the following remedies:

1) The right to take over and complete the Services, or any part of them, at
Consultant’s expense and as agent for Consultant, either directly or through others,
and bill Consultant for the cost of the Services, and Consultant must pay the
difference between the total amount of this bill and the amount the County would
have paid Consultant under the terms and conditions of this Agreement for the
Services that were assumed by the County as agent for the Consultant under this
Section 9.b;

i1) The right to terminate this Agreement as to any or all of the Services yet to be
performed effective at a time specified by the County;

1) The right of specific performance, an injunction or any other appropriate equitable
remedy;

v) The right to money damages;

V) The right to withhold all or any part of Consultant's compensation under this
Agreement;

vi) The right to consider Consultant non-responsible in future contracts to be awarded
by the County.

If the Chief Procurement Officer considers it to be in the County’s best interests, he may
elect not to declare default or to terminate this Agreement. The parties acknowledge that
this provision is solely for the benefit of the County and that if the County permits
Consultant to continue to provide the Services despite one or more events of default,
Consultant is in no way relieved of any of its responsibilities, duties or obligations under
this Agreement, nor does the County waive or relinquish any of its rights.
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The remedies under the terms of this Agreement are not intended to be exclusive of any
other remedies provided, but each and every such remedy is cumulative and is in addition
to any other remedies, existing now or later, at law, in equity or by statute. No delay or
omission to exercise any right or power accruing upon any event of default impairs any
such right or power, nor is it a waiver of any event of default nor acquiescence in it, and
every such right and power may be exercised from time to time and as often as the County
considers expedient.

Early Termination

In addition to termination under Sections 9.a and 9.b of this Agreement, the County may
terminate this Agreement, or all or any portion of the Services to be performed under it, at
any time by a notice in writing from the County to Consultant. The County will give notice
to Consultant in accordance with the provisions of Article 11. The effective date of
termination will be the date the notice is received by Consultant or the date stated in the
notice, whichever is later. If the County elects to terminate this Agreement in full, all
Services to be provided under it must cease and all materials that may have been
accumulated in performing this Agreement, whether completed or in the process, must be
delivered to the County effective 10 days after the date the notice is considered received as
provided under Article 11 of this Agreement (if no date is given) or upon the effective date
stated in the notice.

After the notice is received, Consultant must restrict its activities, and those of its
Subcontractors, to winding down any reports, analyses, or other activities previously
begun. No costs incurred after the effective date of the termination are allowed. Payment
for any Services actually and satisfactorily performed before the effective date of the
termination is on the same basis as set forth in Article 5, but if any compensation is
described or provided for on the basis of a period longer than 10 days, then the
compensation must be prorated accordingly. No amount of compensation, however, is
permitted for anticipated profits on unperformed Services. The County and Consultant
must attempt to agree on the amount of compensation to be paid to Consultant, but if not
agreed on, the dispute must be settled in accordance with Article 6 of this Agreement. The
payment so made to Consultant is in full settlement for all Services satisfactorily performed
under this Agreement.

Consultant must include in its contracts with Subcontractors an early termination provision
in form and substance equivalent to this early termination provision to prevent claims
against the County arising from termination of subcontracts after the early termination.
Consultant will not be entitled to make any early termination claims against the County
resulting from any Subcontractor’s claims against Consultant or the County to the extent
inconsistent with this provision.

If the County's election to terminate this Agreement for default under Sections 9.a and 9.b

is determined in a court of competent jurisdiction to have been wrongful, then in that case
the termination is to be considered to be an early termination under this Section 9.c.
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Suspension

The County may at any time request that Consultant suspend its Services, or any part of
them, by giving 15 days prior written notice to Consultant or upon informal oral, or even
no notice, in the event of emergency. No costs incurred after the effective date of such
suspension are allowed. Consultant must promptly resume its performance of the Services
under the same terms and conditions as stated in this Agreement upon written notice by the
Chief Procurement Officer and such equitable extension of time as may be mutually agreed
upon by the Chief Procurement Officer and Consultant when necessary for continuation or
completion of Services. Any additional costs or expenses actually incurred by Consultant
as a result of recommencing the Services must be treated in accordance with the
compensation provisions under Article 5 of this Agreement.

No suspension of this Agreement is permitted in the aggregate to exceed a period of 45
days within any one year of this Agreement. If the total number of days of suspension
exceeds 45 days, Consultant by written notice may treat the suspension as an early
termination of this Agreement under Section 9.c.

Right to Offset

In connection with performance under this Agreement, the County may offset any excess
costs incurred:

1) if the County terminates this Agreement for default or any other reason resulting
from Consultant’s performance or non-performance;

i1) if the County exercises any of its remedies under Section 9.b of this Agreement;
or

ii1) if the County has any credits due or has made any overpayments under this
Agreement.

The County may offset these excess costs by use of any payment due for Services
completed before the County terminated this Agreement or before the County exercised
any remedies. If the amount offset is insufficient to cover those excess costs, Consultant is
liable for and must promptly remit to the County the balance upon written demand for it.
This right to offset is in addition to and not a limitation of any other remedies available to
the County.

Delays
Consultant agrees that no charges or claims for damages shall be made by Consultant for any

delays or hindrances from any cause whatsoever during the progress of any portion of this
Contract.

23



g)

Contract No. 2403-08120
Technical Assistance Provisions: Justice Reinvestment Project

Prepaid Fees

In the event this Contract is terminated by either party, for cause or otherwise, and the County
has prepaid for any Deliverables, Consultant shall refund to the County, on a prorated basis
to the effective date of termination, all amounts prepaid for Deliverables not actually
provided as of the effective date of the termination. The refund shall be made within fourteen
(14) days of the effective date of termination.

ARTICLE 10) GENERAL CONDITIONS

a)

Entire Agreement

i)

General

This Agreement, and the exhibits attached to it and incorporated in it, constitute the
entire agreement between the parties and no other warranties, inducements,
considerations, promises or interpretations are implied or impressed upon this
Agreement that are not expressly addressed in this Agreement.

No Collateral Agreements

Consultant acknowledges that, except only for those representations, statements or
promises expressly contained in this Agreement and any exhibits attached to it and
incorporated by reference in it, no representation, statement or promise, oral or in
writing, of any kind whatsoever, by the County, its officials, agents or employees,
has induced Consultant to enter into this Agreement or has been relied upon by
Consultant, including any with reference to:

(a) the meaning, correctness, suitability or completeness of any provisions or
requirements of this Agreement;

(b) the nature of the Services to be performed;
() the nature, quantity, quality or volume of any materials, equipment, labor
and other facilities needed for the performance of this Agreement;

(d) the general conditions which may in any way affect this Agreement or its
performance;

(e) the compensation provisions of this Agreement; or
§)) any other matters, whether similar to or different from those referred to in
(a) through (e) immediately above, affecting or having any connection with

this Agreement, its negotiation, any discussions of its performance or those
employed or connected or concerned with it.
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i) No Omissions

Consultant acknowledges that Consultant was given an opportunity to review all
documents forming this Agreement before signing this Agreement in order that it
might request inclusion in this Agreement of any statement, representation, promise
or provision that it desired or on that it wished to place reliance. Consultant did so
review those documents, and either every such statement, representation, promise
or provision has been included in this Agreement or else, if omitted, Consultant
relinquishes the benefit of any such omitted statement, representation, promise or
provision and is willing to perform this Agreement in its entirety without claiming
reliance on it or making any other claim on account of its omission.

Counterparts

This Agreement is comprised of several identical counterparts, each to be fully signed by
the parties and each to be considered an original having identical legal effect.

Contract Amendments

The parties may during the term of the Contract make amendments to the Contract but only
as provided in this section. Such amendments shall only be made by mutual agreement in
writing.

In the case of Contracts not approved by the Board, the Chief Procurement Officer may
amend a contract provided that any such amendment does not extend the Contract by more
than one (1) year, and further provided that the total cost of all such amendments does not
increase the total amount of the Contract beyond $150,000. Such action may only be made
with the advance written approval of the Chief Procurement Officer. If the amendment
extends the Contract beyond one (1) year or increases the total award amount beyond
$150,000, then Board approval will be required.

No Using Agency or employee thereof has authority to make any amendments to this
Contract. Any amendments to this Contract made without the express written approval of
the Chief Procurement Officer is void and unenforceable.

Consultant is hereby notified that, except for amendments which are made in accordance
with this Section10.c. Contract Amendments, no Using Agency or employee thereof has
authority to make any amendment to this Contract.

Governing Law and Jurisdiction

This Contract shall be governed by and construed under the laws of the State of Illinois. The
Consultant irrevocably agrees that, subject to the County's sole and absolute election to the
contrary, any action or proceeding in any way, manner or respect arising out of the Contract,
or arising from any dispute or controversy arising in connection with or related to the
Contract, shall be litigated only in courts within the Circuit Court of Cook County, State of
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Illinois, and the Consultant consents and submits to the jurisdiction thereof. In accordance
with these provisions, Consultant waives any right it may have to transfer or change the
venue of any litigation brought against it by the County pursuant to this Contract.

Severability

If any provision of this Agreement is held or considered to be or is in fact invalid, illegal,
inoperative or unenforceable as applied in any particular case in any jurisdiction or in all
cases because it conflicts with any other provision or provisions of this Agreement or of
any constitution, statute, ordinance, rule of law or public policy, or for any other reason,
those circumstances do not have the effect of rendering the provision in question invalid,
illegal, inoperative or unenforceable in any other case or circumstances, or of rendering
any other provision or provisions in this Agreement invalid, illegal, inoperative or
unenforceable to any extent whatsoever. The invalidity, illegality, inoperativeness or
unenforceability of any one or more phrases, sentences, clauses or sections in this
Agreement does not affect the remaining portions of this Agreement or any part of it.

Assigns

All of the terms and conditions of this Agreement are binding upon and inure to the benefit
of the parties and their respective legal representatives, successors and assigns.

Cooperation

Consultant must at all times cooperate fully with the County and act in the County's best
interests. If this Agreement is terminated for any reason, or if it is to expire on its own
terms, Consultant must make every effort to assure an orderly transition to another provider
of the Services, if any, orderly demobilization of its own operations in connection with the
Services, uninterrupted provision of Services during any transition period and must
otherwise comply with the reasonable requests and requirements of the Using Agency in
connection with the termination or expiration.

Waiver

Nothing in this Agreement authorizes the waiver of a requirement or condition contrary to
law or ordinance or that would result in or promote the violation of any federal, state or
local law or ordinance.

Whenever under this Agreement the County by a proper authority waives Consultant's
performance in any respect or waives a requirement or condition to either the County's or
Consultant's performance, the waiver so granted, whether express or implied, only applies
to the particular instance and is not a waiver forever or for subsequent instances of the
performance, requirement or condition. No such waiver is a modification of this
Agreement regardless of the number of times the County may have waived the
performance, requirement or condition. Such waivers must be provided to Consultant in
writing.
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Independent Consultant

This Agreement is not intended to and will not constitute, create, give rise to, or otherwise
recognize a joint venture, partnership, corporation or other formal business association or
organization of any kind between Consultant and the County. The rights and the
obligations of the parties are only those expressly set forth in this Agreement. Consultant
must perform under this Agreement as an independent Consultant and not as a
representative, employee, agent, or partner of the County.

This Agreement is between the County and an independent Consultant and, if Consultant
is an individual, nothing provided for under this Agreement constitutes or implies an
employer-employee relationship such that:

1) The County will not be liable under or by reason of this Agreement for the payment
of any compensation award or damages in connection with the Consultant
performing the Services required under this Agreement.

1) Consultant is not entitled to membership in the County Pension Fund, Group
Medical Insurance Program, Group Dental Program, Group Vision Care, Group
Life Insurance Program, Deferred Income Program, vacation, sick leave, extended
sick leave, or any other benefits ordinarily provided to individuals employed and
paid through the regular payrolls of the County.

1v) The County is not required to deduct or withhold any taxes, FICA or other
deductions from any compensation provided to the Consultant.

Governmental Joint Purchasing Agreement

Pursuant to Section 4 of the Illinois Governmental Joint Purchasing Act (30 ILCS 525) and
the Joint Purchase Agreement approved by the Cook County Board of Commissioners
(April 9, 1965), other units of government may purchase goods or services under this
contract.

In the event that other agencies participate in a joint procurement, the County reserves the
right to renegotiate the price to accommodate the larger volume.

Comparable Government Procurement

As permitted by the County of Cook, other government entities, if authorized by law, may
wish to purchase the goods, supplies, services or equipment under the same terms and
conditions contained in this Contract (i.e., comparable government procurement). Each
entity wishing to reference this Contract must have prior authorization from the County of
Cook and the Consultant. If such participation is authorized, all purchase orders will be
issued directly from and shipped directly to the entity requiring the goods, supplies,
equipment or services supplies/services. The County shall not be held responsible for any
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orders placed, deliveries made or payment for the goods, supplies, equipment or services
supplies/services ordered by these entities. Each entity reserves the right to determine the
amount of goods, supplies, equipment or services it wishes to purchase under this Contract.

Force Majeure

Neither Consultant nor County shall be liable for failing to fulfill any obligation under this
Contract if such failure is caused by an event beyond such party's reasonable control and
which is not caused by such party's fault or negligence. Such events shall be limited to acts
of God, acts of war, fires, lightning, floods, epidemics, or riots.

Federal Clauses

The following provisions apply to all Contracts which are funded in whole or in part with
federal funds including without limitation the following.

1. Interest of Members of or Delegates to the United States Congress

In accordance with 41 U.S.C. § 22, the Contractor agrees that it will not admit any member
of or delegate to the United States Congress to any share or part of the Contract or any
benefit derived therefrom.

2. False or Fraudulent Statements and Claims

(a) The Contractor recognizes that the requirements of the Program Fraud Civil
Remedies Act of 1986, as amended, 49 U.S.C. §§ 3081 et seq and U.S. DOT regulations,
"Program Fraud Civil Remedies," 49 C.F.R. Part 31, apply to its actions pertaining to the
Contract. Accordingly, by signing the Contract, the Contractor certifies or affirms the
truthfulness and accuracy of any statement it has made, it makes, or it may make pertaining
to the Contract, including without limitation any invoice for its services. In addition to
other penalties that may be applicable, the Contractor also acknowledges that if it makes a
false, fictitious, or fraudulent claim, statement, submission, or certification, the Federal
Government reserves the right to impose the penalties of the Program Fraud Civil
Remedies Act of 1986, as amended, on the Contractor to the extent the Federal Government
deems appropriate.

(b)  The Contractor also acknowledges that if it makes a false, fictitious, or fraudulent
claim, statement, submission, or certification to the County or Federal Government in
connection with an urbanized area formula project financed with Federal assistance
authorized by 49 U.S.C. § 5307, the Government reserves the right to impose on the
Contractor the penalties of 18 U.S.C. § 1001 and 49 U.S.C. § 5307(n)(1), to the extent the
Federal Government deems appropriate.

3. Federal Interest in Patents

(a) General. If any invention, improvement, or discovery of the Contractor is
conceived or first actually reduced to practice in the course of or under the Contract, and
that invention, improvement, or discovery is patentable under the laws of the Unites States
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of America or any foreign country, the Contractor agrees to notify County immediately
and provide a detailed report.

(b) Federal Rights. Unless the Federal Government later makes a contrary
determination in writing, the rights and responsibilities of the County, Contractor, and the
Federal Government pertaining to that invention, improvement, or discovery will be
determined in accordance with applicable Federal laws and regulations, including any
waiver thereof. Unless the Federal Government later makes a contrary determination in
writing, the Contractor agrees that, irrespective of its status or the status of any
subcontractor at any tier (e.g., a large business, small business, non profit organization,
institution of higher education, individual), the Contractor agrees it will transmit to the
Federal Government those rights due the Federal Government in any invention resulting
from the contract.

4. Federal Interest in Data and Copyrights

(a) Definition. The term "subject data" used in this section means recorded
information, whether or not copyrighted, that is delivered or specified to be delivered under
the Contract. Examples include, but are not limited, to: computer software, engineering
drawings and associated lists, specifications, standards, process sheets, manuals, technical
reports, catalog item identifications, and related information. The term "subject data" does
not include financial reports, cost analyses, and similar information incidental to Contract
administration.

(b) Federal Restrictions. The following restrictions apply to all subject data first
produced in the performance of the Contract. Except as provided in the Contract and except
for its own internal use, the Contractor may not publish or publicly reproduce subject data
in whole or in part, or in any manner or form, nor may the Contractor authorize others to
do so, without the written consent of the County and the Federal Government, until such
time as the Federal Government may have either released or approved the release of such
data to the public.

(c)  Federal Rights in Data and Copyrights. In accordance with subparts 34 and 36 of
the Common Rule, the County and the Federal Government reserve a royalty free, non
exclusive and irrevocable license to reproduce, publish, or otherwise use, and to authorize
others to use, for County or Federal Government purposes, the types of subject data
described below. Without the copyright owner's consent, the County and Federal
Government may not extend their license to other parties.

(1) Any subject data developed under the contract or subagreement financed by
a federal Grant Agreement or Cooperative Agreement, whether or not a copyright
has been obtained; and

(2) Any rights of copyright which the Contractor purchases ownership with
Federal assistance.

(d) Special Federal Rights for Planning Research and Development Projects. When
the Federal Government provides financial assistance for a planning, research,
development, or demonstration project, its general intention is to increase public
knowledge, rather than limit the benefits of the project to participants in the project.
Therefore, unless the Federal Government determines otherwise, the Contractor on a
planning, research, development, or demonstration project agrees that, in addition to the
rights in data and copyrights set forth above, the County or Federal Government may make
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available to any third party either a license in the copyright to the subject data or a copy of
the subject data. If the project is not completed for any reason whatsoever, all data
developed under the project will become subject data and will be delivered as the County
or Federal Government may direct. This subsection, however, does not apply to adaptions
of automatic data processing equipment or previously existing software programs for the
County's use whose costs are financed with Federal transportation funds for capital
projects.

(e) Hold Harmless. Unless prohibited by state law, upon request by the County or the
Federal Government, the Contractor agrees to indemnify, save, and hold harmless the
County and the Federal Government and their officers, agents, and employees acting within
the scope of their official duties against any liability, including costs and expenses,
resulting from any willful or intentional violation by the Contractor of proprietary rights,
copyrights, or right of privacy, arising out of the publication, translation, reproduction,
delivery, use, or disposition of any data furnished under the Contract. The Contractor will
not be required to indemnify the County or Federal Government for any such liability
arising out of the wrongful acts of employees or agents of the County or Federal
Government.

) Restrictions on Access to Patent Rights. Nothing contained in this section on rights
in data will imply a license to the County or Federal Government under any patent or be
construed as affecting the scope of any license or other right otherwise granted to the
County or Federal Government under any patent.

(2) Application on Materials Incorporated into Project. The requirements of
Subsections 2, 3, and 4 of this Section do not apply to material furnished by the County
and incorporated into the work.

5. Records and Audits

Contractor will deliver or cause to be delivered all documents (including but not limited to
all Deliverables and supporting data, records, graphs, charts and notes) prepared by or for
the County under the terms of this Agreement to the County promptly in accordance with
the time limits prescribed in this Contract, and if no time limit is specified, then upon
reasonable demand therefor or upon termination or completion of the Services hereunder.
In the event of the failure by the Contractor to make such delivery, then and in that event,
the Contractor will pay to County reasonable damages the County may sustain by reason
thereof.

The County and the Federal Government will have the right to audit all payments made to
the Contractor under this Agreement. Any payments to the Contractor which exceed the
amount to which the Contractor is entitled under the terms of this Agreement will be subject
to set off.

The Contractor will keep and retain records relating to this Agreement and will make such
records available to representatives of the County and the Federal Government, including
without limitation the sponsoring federal agency, other participating agencies, and the
Comptroller General of the United States, at reasonable times during the performance of
this Agreement and for at least five years after termination of this Agreement for purposes
of audit, inspection, copying, transcribing and abstracting.

No provision in this Agreement granting the County or the Federal Government a right of
access to records is intended to impair, limit or affect any right of access to such records
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which the County or the Federal Government would have had in the absence of such
provisions.

6. Environmental Requirements

The Contractor recognizes that many Federal and state laws imposing environmental and
resource conservation requirements may apply to the Contract. Some, but not all, of the
major Federal Laws that may affect the Contract include: the National Environmental
Policy Act of 1969, as amended, 42 U.S.C. §§ 4321 et seq.; the Clean Air Act, as amended,
42 U.S.C. §§ 7401 et seq. and scattered sections of 29 U.S.C.; the Clean Water Act, as
amended, scattered sections of 33 U.S.C. and 12 U.S.C.; the Resource Conservation and
Recovery Act, as amended, 42 U.S.C. §§ 6901 et seq.; and the Comprehensive
Environmental Response, Compensation, and Liability Act, as amended, 42 U.S.C. §§
9601 et seq. The Contractor also recognizes that U.S. EPA, U.S. DOT and other agencies
of the Federal Government have issued and are expected in the future to issue regulations,
guidelines, standards, orders, directives, or other requirements that may affect the Contract.
Thus, the Contractor agrees to adhere to, and impose on its subcontractors, any such
Federal requirements as the Federal Government may now or in the future promulgate.
Listed below are requirements of particular concern.

The Contractor acknowledges that this list does not constitute the Contractor’s entire
obligation to meet all Federal environmental and resource conservation requirements. The
Contractor will include these provisions in all subcontracts.

(a) Environmental Protection. The Contractor agrees to comply with the applicable
requirements of the National Environmental Policy Act of 1969, as amended, 42 U.S.C. §§
4321 et seq. in accordance with Executive Order No. 12898, “Federal Actions to Address
Environmental Justice in Minority Populations and Low Income Populations,” 59 Fed.
Reg. 7629, Feb. 16, 1994; U.S. DOT statutory requirements on environmental matters at
49 U.S.C. § 5324(b); Council on Environmental Quality regulations on compliance with
the National Environmental Policy Act of 1969, as amended, 40 C.F.R. Part 1500 et seq.;
and U.S. DOT regulations, “Environmental Impact and Related Procedures,” 23 C.F.R.
Part 771 and 49 C.F.R. Part 622.

(b) Air Quality. The Contractor agrees to comply with all applicable standards, orders,
or regulations issued pursuant to the Clean Air Act, as amended, 42 U.S.C. §§ 7401 et
seq. Specifically, the Contractor agrees to comply with applicable requirements of U.S.
EPA regulations, “Conformity to State of Federal Implementation Plans of Transportation
Plans, Programs, and Projects Developed, Funded or Approved Under Title 23 U.S.C. or
the Federal Transit Act,” 40 C.F.R. Part 51, Subpart T; and “Determining Conformity of
Federal Actions to State or Federal Implementation Plans,” 40 C.F.R. Part 93. The
Contractor further agrees to report and require each subcontractor at any tier to report any
violation of these requirements resulting from any Contract implementation activity to the
County and the appropriate U.S. EPA Regional Office.

(©) Clean Water. The Contractor agrees to comply with all applicable standards,
orders, or regulations issued pursuant to the Federal Water Pollution Control Act, as
amended, 33 U.S.C. §§ 1251 et seq. The Contractor further agrees to report and require
each subcontractor at any tier to report any violation of these requirements resulting from
any Contract implementation activity to the County and the appropriate U.S. EPA Regional
Office.
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(d) List of Violating Facilities. The Contractor agrees that any facility to be used in
the performance of the Contract or to benefit from the Contract will not be listed on the
U.S. EPA List of Violating Facilities (“List”), and the Contractor will promptly notify the
County if the Contractor receives any communication from the U.S. EPA that such a
facility is under consideration for inclusion on the List.

(¢)  Preference for Recycled Products. To the extent practicable and economically
feasible and to the extent that it does not reduce or impair the quality of the work, the
Contractor agrees to use recycled products in performance of the Contract pursuant to U.S.
Environment Protection Agency (U.S. EPA) guidelines at 40 C.F.R. Parts 247 253, which
implement section 6002 of the Resource Conservation and Recovery Act, as amended, 42
U.S.C. § 6962.

7. No Exclusionary or Discriminatory Specifications

Apart from inconsistent requirements imposed by Federal statute or regulations, the
Contractor agrees that it will comply with the requirements of 49 U.S.C. § 5323(h)(2) by
refraining from using any Federal assistance to support subcontracts procured using
exclusionary or discriminatory specifications.

8. No Federal Government Obligations to Third Parties

The Contractor agrees that, absent the Federal Government's express written consent, the
Federal Government will not be subject to any obligations or liabilities to any contractor
or any other person not a party to the Grant Agreement or Cooperative Agreement between
the County and the Federal Government which is a source of funds for this Contract.
Notwithstanding any concurrence provided by the Federal Government in or approval of
any solicitation, agreement, or contract, the Federal Government continues to have no
obligations or liabilities to any party, including the Contractor.

9. Allowable Costs

Notwithstanding any compensation provision to the contrary, the Contractor’s
compensation under this Contract will be limited to those amounts which are allowable and
allocable to the Contract in accordance with OMB Circular A 87 and the regulations in 49
C.F.R. Part 18. To the extent that an audit reveals that the Contractor has received payment
in excess of such amounts, the County may offset such excess payments against any future
payments due to the Contractor and, if no future payments are due or if future payments
are less than such excess, the Contractor will promptly refund the amount of the excess
payments to the County.

10. Trade Restrictions

Contractor certifies that neither it nor any Subcontractor:

(a) is owned or controlled by one or more citizens of a foreign country included in the
list of countries that discriminate against U.S. firms published by the Office of the United
States Trade Representative (USTR);

(b) has knowingly entered into any contract or subcontract with a person that is a
citizen or national of a foreign country on said list, nor is owned or controlled directly or
indirectly by one or more citizens or nationals of a foreign country on said list;
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(c) will procure, subcontract for, or recommend any product that is produced in a
foreign country on said list.

Unless the restrictions of this clause are waived by the Secretary of Transportation in
accordance with 49 CFR 30.17, no Notice to Proceed will be issued to an entity who is
unable to certify to the above. If Contractor knowingly procures or subcontracts for the
supply of any product or service of a foreign country on said list for use on the project, the
USDOT may direct, through the County, cancellation of the Contract at no cost to the
Government.

Further, Contractor agrees that it will incorporate this provision for certification without
modification in each subcontract. Contractor may rely on the certification of a prospective
Subcontractor unless it has knowledge that the certification is erroneous. Contractor will
provide immediate written notice to the County if it learns that its certification or that of a
Subcontractor was erroneous when submitted or has become erroneous by reason of
changed circumstances. Each Subcontractor must agree to provide written notice to
Contractor if at any time it learns that its certification was erroneous by reason of changed
circumstances. Nothing contained in the foregoing will be construed to require
establishment of a system of records in order to render, in good faith, the certification
required by this provision.

The knowledge and information of the Contractor is not required to exceed that which is
normally possessed by a prudent person in the ordinary course of business dealings.

This certification concerns a matter within the jurisdiction of an agency of the United States
of America and the making of a false, fictitious, or fraudulent certification may render the
maker subject to prosecution under Title 18, United States Code, Section 100.

11. Contract Work Hours and Safety Standards Act

If applicable according to their terms, the Contractor agrees to comply and assures
compliance with sections 102 and 107 of the Contract Work Hours and Safety Standards
Act, as amended, 40 U.S.C. §§ 327 through 333, and implementing U.S. DOL regulations,
“Labor Standards Provisions Applicable to Contracts Governing Federally Financed and
Assisted Construction (also Labor Standards Provisions Applicable to Nonconstruction
Contracts Subject to the Contract Work Hours and Safety Standards Act),” 29 C.F.R. Part
5; and U.S. DOL regulations, “Safety and Health Regulations for Construction,” 29 C.F.R.
Part 1926. In addition to other requirements that may apply:

(a) In accordance with section of the Contract Work Hours and Safety Standards Act,
as amended, 40 U.S.C. §§ 327 through 332, the Contractor agrees and assures that, for the
Contract, the wages of every mechanic and laborer will be computed on the basis of a
standard work week of 40 hours, and that each worker will be compensated for work
exceeding the standard work week at a rate of not less than 1.5 times the basic rate of pay
for all hours worked in excess of 40 hours in the work week. The Contractor agrees that
determinations pertaining to these requirements will be made in accordance with applicable
U.S. DOL regulations, “Labor Standards Provisions Applicable to Contracts Governing
Federally Financed and Assisted Construction (also Labor Standards Provisions
Applicable to Nonconstruction Contracts Subject to the Contract Work Hours and Safety
Standards Act),” 29 C.F.R. Part 5.

(b) In accordance with section 107 of the Contract Work Hours and Safety Standards
Act, as amended, 40 U.S.C. § 333, the contractor agrees and assures that no laborer or
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mechanic working on a construction contract will be required to work in surroundings or
under working conditions that are unsanitary, hazardous, or dangerous to his or her health
and safety, as determined in accordance with U.S. DOL regulations, “Safety and Health
Regulations for Construction,” 29 C.F.R. Part 1926.

12. Copyright Ownership

Consultant and the County intend that, to the extent permitted by law, the Deliverables to
be produced by Consultant at the County's instance and expense pursuant to this Agreement
are conclusively deemed "works made for hire" within the meaning and purview of Section
101 of the United States Copyright Act, 17 U.S.C. §101 et seq. (the “Copyright Act”), and
that the County will be the copyright owner of the Deliverables and of all aspects, elements
and components of them in which copyright can subsist.

To the extent that any Deliverable does not qualify as a "work made for hire," Consultant
irrevocably grants, conveys, bargains, sells, assigns, transfers and delivers to the County,
its successors and assigns, all right, title and interest in and to the copyrights and all U.S.
and foreign copyright registrations, copyright applications and copyright renewals for
them, and other intangible, intellectual property embodied in or pertaining to the
Deliverables prepared for the County under this Agreement, free and clear of any liens,
claims or other encumbrances, to the fullest extent permitted by law. Consultant will
execute all documents and perform all acts that the County may reasonably request in order
to assist the County in perfecting its rights in and to the copyrights relating to the
Deliverables, at the sole expense of the County.

Consultant warrants to County, its successors and assigns, that on the date of transfer
Consultant is the lawful owner of good and marketable title in and to the copyrights for the
Deliverables and has the legal rights to fully assign them. Consultant further warrants that
it has not assigned any copyrights nor granted any licenses, exclusive or nonexclusive, to
any other party, and that it is not a party to any other agreements or subject to any other
restrictions with respect to the Deliverables. Consultant warrants and represents that the
Deliverables are complete and comprehensive, and the Deliverables are a work of original
authorship.

13.  Visual Rights Act Waiver

The Consultant/Contractor waives any and all rights that may be granted or conferred under
Section 106A and Section 113 of the United States Copyright Act, (17 U.S.C. § 101 et seq.)
(the "Copyright Act") in any work of visual art that may be provided pursuant to this
Agreement.  Also, the Consultant/Contractor represents and warrants that the
Consultant/Contractor has obtained a waiver of Section 106A and Section 113 of the
Copyright Act as necessary from any employees and subcontractors, if any.

14.  Equal Employment Opportunity

During the performance of this contract, the contractor agrees as follows:

(1) The contractor will not discriminate against any employee or applicant for employment
because of race, color, religion, sex, sexual orientation, gender identity, or national origin.
The contractor will take affirmative action to ensure that applicants are employed, and that
employees are treated during employment without regard to their race, color, religion, sex,
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sexual orientation, gender identity, or national origin. Such action shall include, but not be
limited to the following:

Employment, upgrading, demotion, or transfer; recruitment or recruitment advertising;
layoff or termination; rates of pay or other forms of compensation; and selection for
training, including apprenticeship. The contractor agrees to post in conspicuous places,
available to employees and applicants for employment, notices to be provided setting forth
the provisions of this nondiscrimination clause.

(2) The contractor will, in all solicitations or advertisements for employees placed by or on
behalf of the contractor, state that all qualified applicants will receive consideration for
employment without regard to race, color, religion, sex, sexual orientation, gender identity,
or national origin.

(3) The contractor will not discharge or in any other manner discriminate against any
employee or applicant for employment because such employee or applicant has inquired
about, discussed, or disclosed the compensation of the employee or applicant or another
employee or applicant. This provision shall not apply to instances in which an employee
who has access to the compensation information of other employees or applicants as a part
of such employee's essential job functions discloses the compensation of such other
employees or applicants to individuals who do not otherwise have access to such
information, unless such disclosure is in response to a formal complaint or charge, in
furtherance of an investigation, proceeding, hearing, or action, including an investigation
conducted by the employer, or is consistent with the contractor's legal duty to furnish
information.

(4) The contractor will send to each labor union or representative of workers with which
he has a collective bargaining agreement or other contract or understanding, a notice to be
provided advising the said labor union or workers' representatives of the contractor's
commitments under this section, and shall post copies of the notice in conspicuous places
available to employees and applicants for employment.

(5) The contractor will comply with all provisions of Executive Order 11246 of September
24, 1965, and of the rules, regulations, and relevant orders of the Secretary of Labor.

(6) The contractor will furnish all information and reports required by Executive Order
11246 of September 24, 1965, and by rules, regulations, and orders of the Secretary of
Labor, or pursuant thereto, and will permit access to his books, records, and accounts by
the administering agency and the Secretary of Labor for purposes of investigation to
ascertain compliance with such rules, regulations, and orders.

(7) In the event of the contractor's noncompliance with the nondiscrimination clauses of
this contract or with any of the said rules, regulations, or orders, this contract may be
canceled, terminated, or suspended in whole or in part and the contractor may be declared
ineligible for further Government contracts or federally assisted construction contracts in
accordance with procedures authorized in Executive Order 11246 of September 24, 1965,
and such other sanctions may be imposed and remedies invoked as provided in Executive
Order 11246 of September 24, 1965, or by rule, regulation, or order of the Secretary of
Labor, or as otherwise provided by law.

(8) The contractor will include the portion of the sentence immediately preceding
paragraph (1) and the provisions of paragraphs (1) through (8) in every subcontract or
purchase order unless exempted by rules, regulations, or orders of the Secretary of Labor
issued pursuant to section 204 of Executive Order 11246 of September 24, 1965, so that
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such provisions will be binding upon each subcontractor or vendor. The contractor will
take such action with respect to any subcontract or purchase order as the administering
agency may direct as a means of enforcing such provisions, including sanctions for
noncompliance:

Provided, however, that in the event a contractor becomes involved in, or is threatened
with, litigation with a subcontractor or vendor as a result of such direction by the
administering agency, the contractor may request the United States to enter into such
litigation to protect the interests of the United States.

The applicant further agrees that it will be bound by the above equal opportunity clause
with respect to its own employment practices when it participates in federally assisted
construction work: Provided, That if the applicant so participating is a State or local
government, the above equal opportunity clause is not applicable to any agency,
instrumentality or subdivision of such government which does not participate in work on
or under the contract.

The applicant agrees that it will assist and cooperate actively with the administering agency
and the Secretary of Labor in obtaining the compliance of contractors and subcontractors
with the equal opportunity clause and the rules, regulations, and relevant orders of the
Secretary of Labor, that it will furnish the administering agency and the Secretary of Labor
such information as they may require for the supervision of such compliance, and that it
will otherwise assist the administering agency in the discharge of the agency's primary
responsibility for securing compliance.

The applicant further agrees that it will refrain from entering into any contract or contract
modification subject to Executive Order 11246 of September 24, 1965, with a contractor
debarred from, or who has not demonstrated eligibility for, Government contracts and
federally assisted construction contracts pursuant to the Executive Order and will carry out
such sanctions and penalties for violation of the equal opportunity clause as may be
imposed upon contractors and subcontractors by the administering agency or the Secretary
of Labor pursuant to Part II, Subpart D of the Executive Order. In addition, the applicant
agrees that if it fails or refuses to comply with these undertakings, the administering agency
may take any or all of the following actions: Cancel, terminate, or suspend in whole or in
part this grant (contract, loan, insurance, guarantee); refrain from extending any further
assistance to the applicant under the program with respect to which the failure or refund
occurred until satisfactory assurance of future compliance has been received from such
applicant; and refer the case to the Department of Justice for appropriate legal proceedings.

15.  Copeland "Anti-Kickback" Act (40 U.S.C. 3145))

All contracts and subgrants in excess of $2000 for construction or repair awarded by
recipients and subrecipients shall include a provision for compliance with the Copeland
"Anti-Kickback" Act (40 U.S.C. 3145), as supplemented by Department of Labor
regulations (29 CFR part 3, "Contractors and Subcontractors on Public Building or Public
Work Financed in Whole or in Part by Loans or Grants from the United States"). The Act
provides that each contractor or subrecipient shall be prohibited from inducing, by any
means, any person employed in the construction, completion, or repair of public work, to
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give up any part of the compensation to which he is otherwise entitled. The recipient shall
report all suspected or reported violations to the Federal awarding agency.

16. Contract Work Hours and Safety Standards Act (40 U.S.C. 3701-3708)

Where applicable, all contracts awarded by recipients in excess of $100,000 that involve
the employment of mechanics or laborers shall include a provision for compliance with 40
U.S.C. 3702 and 3704, as supplemented by Department of Labor regulations (29 CFR part
5). Under 40 U.S.C. 3702 of the Act, each contractor shall be required to compute the
wages of every mechanic and laborer on the basis of a standard work week of 40 hours.
Work in excess of the standard work week is permissible provided that the worker is
compensated at a rate of not less than 1 ’% times the basic rate of pay for all hours worked
in excess of 40 hours in the work week. The requirements of 40 U.S.C. 3704 are applicable
to construction work and provides that no laborer or mechanic shall be required to work in
surroundings or under working conditions which are unsanitary, hazardous or dangerous.
These requirements do not apply to the purchases of supplies or materials or articles
ordinarily available on the open market, or contracts for transportation or transmission of
intelligence.

17.  Rights to Inventions Made Under a Contract or Agreement

Contracts or agreements for the performance of experimental, developmental, or research
work shall provide for the rights of the Federal Government and the recipient in any
resulting invention in accordance with 37 CFR part 401, "Rights to Inventions Made by
Nonprofit Organizations and Small Business Firms Under Government Grants, Contracts
and Cooperative Agreements," and any implementing regulations issued by the awarding
agency.

18. Clean Air Act (42 U.S.C. 7401 et seq.) and the Federal Water Pollution Control Act
(33 U.S.C. 1251 et seq.), as amended

Contracts and subgrants of amounts in excess of $150,000 shall contain a provision that
requires the recipient to agree to comply with all applicable standards, orders or regulations
issued pursuant to the Clean Air Act (42 U.S.C. 7401 et seq.) and the Federal Water
Pollution Control Act as amended (33 U.S.C. 1251 et seq.). Violations shall be reported to
the Federal awarding agency and the Regional Office of the Environmental Protection
Agency (EPA).

19.  Byrd Anti-Lobbying Amendment (31 U.S.C. 1352)

Contractors who apply or bid for an award of $100,000 or more shall file the required
certification. Each tier certifies to the tier above that it will not and has not used Federal
appropriated funds to pay any person or organization for influencing or attempting to
influence an officer or employee of any agency, a member of Congress, officer or employee
of Congress, or an employee of a member of Congress in connection with obtaining any
Federal contract, grant or any other award covered by 31 U.S.C. 1352. Each tier shall also
disclose any lobbying with non-Federal funds that takes place in connection with obtaining
any Federal award. Such disclosures are forwarded from tier to tier up to the recipient.
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20. Debarment and Suspension (E.O.s 12549 and 12689)

No contract shall be made to parties listed on the General Services Administration's List of
Parties Excluded from Federal Procurement or Nonprocurement Programs in accordance
with E.O.s 12549 and 12689, "Debarment and Suspension." This list contains the names
of parties debarred, suspended, or otherwise excluded by agencies, and contractors
declared ineligible under statutory or regulatory authority other than E.O. 12549.
Contractors with awards that exceed the small purchase threshold shall provide the required
certification regarding its exclusion status and that of its principal employees.

21.  Prohibition on Certain Telecommunications and Surveillance Equipment

Recipients and subrecipients are prohibited from using loan or grant funds to procure or
obtain; extend or renew a contract to procure or obtain; or enter into a contract (or extend
or renew a contract) to procure or obtain equipment, services, or systems that uses covered
telecommunications equipment or services as a substantial or essential component of any
system, or as critical technology as part of any system. As described in Public Law 115-
232, section 889, covered telecommunications equipment is telecommunications
equipment produced by Huawei Technologies Company or ZTE Corporation (or any
subsidiary or affiliate of such entities), Hytera Communications Corporation, Hangzhou
Hikvision Digital Technology Company, or Dahua Technology Company (or any
subsidiary or affiliate of such entities), or by an entity that the Secretary of Defense, in
consultation with the Director of the National Intelligence or the Director of the Federal
Bureau of Investigation, reasonably believes to be an entity owned or controlled by, or
otherwise connected to, the government of a covered foreign country.

ARTICLE 11) NOTICES

All notices required pursuant to this Contract shall be in writing and addressed to the parties
at their respective addresses set forth below. All such notices shall be deemed duly given if
hand delivered or if deposited in the United States mail, postage prepaid, registered or
certified, return receipt requested. Notice as provided herein does not waive service of
summons Or process.

If to the County: Justice Advisory Council
69 West Washington Street, Suite 1110
Chicago, Illinois 60602
Attention: Department Director

and

Cook County Chief Procurement Officer

161 North Clark Street, Suite 2300

Chicago, Illinois 60601

(Include County Contract Number 2403-08120 on all notices)
If to Consultant: Third Sector Capital Partners, Inc.

P.O. Box 962004
Boston, MA 02196
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Attention: Founder and CEO

Changes in these addresses must be in writing and delivered in accordance with the
provisions of this Article 11. Notices delivered by mail are considered received three days
after mailing in accordance with this Article 11. Notices delivered personally are
considered effective upon receipt. Refusal to accept delivery has the same effect as receipt.

ARTICLE 12) AUTHORITY

Execution of this Agreement by Consultant is authorized by a resolution of its Board of Directors,
if a corporation, or similar governing document, and the signature(s) of each person signing on
behalf of Consultant have been made with complete and full authority to commit Consultant to all
terms and conditions of this Agreement, including each and every representation, certification and
warranty contained in it, including the representations, certifications and warranties collectively
incorporated by reference in it.
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Cook County, IL 1



= @ THIRD Scope of Work for Cook County, IL RFQ No. 2303-06050
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PHASE 1 ACTIVITIES: RESEARCH - Standardizing Funding & Outcome Parameters (9 months)

A. Establish JAC's Justice Reinvestment Subcommittee (JRS) to authorize and troubleshoot the project

B. Form Workgroups (WGs) with policy, data, program, and budget staff from 5-10 county departments
C. Engage WGs to (i) identify department mission statements, budgets, funding objectives, and operating
constraints of the fiscal year budget process; (ii) define “recidivism” and “well-being” outcomes for up to
five (5) adult pre-trial, probation, and reentry services per department (“Direct Services” or “DS”); and
(iiif) document prior or existing cost savings or reallocation initiatives

D. Integrate and qualify insights from youth, families, and practitioners into Phase 1 Activities

E. Consult JRS and county leadership to validate outcomes parameters for DS developed by WGs

F. Engage WG data units to (i) develop baseline or “status quo” performance measures, (ii) generate
impact reports according to outcomes defined in C, and (iii) identify funding streams for each DS

Staff Capacity Building and Decision-Making Deliverables:

1. Formation of one (1) JRS and up to three (3) WGs to meet on a recurring basis

2. JRS and WG meeting materials to facilitate analyses, conclusions, and decision-making

3. Draft Funding & Impact Overview, Mission Reports, and Overspending & Duplication Reports

PHASE 2 ACTIVITIES: ASSESS - Cost-Reallocation & Savings Strategies (9 months)

A. Engage WGs and JRS to assess Phase 1 deliverables to identify duplicative efforts, overspending,
outcome under/overperformance, or lack of mission-alignment for county departments in Phase 1

B. Conduct comparative research to identify best practices to reinvest criminal justice dollars into CPs

C. Convene JRS and WGs to develop budget recommendations for reallocation or reduction

Staff Capacity Building and Decision-Making Deliverables:

1. Develop JRS and WG recurring meeting materials to facilitate analyses, conclusions, and decisions
2. Draft Landscape Analysis of Justice Reinvestment Initiatives from similar jurisdictions

3. Draft Budget Recommendations with utilization, duplication, cost saving, and reallocation analyses

PHASE 3 ACTIVITIES: DESIGN - Reinvestment Action Plan (6 months)

A. Deliver Outcomes Focused Technical Assistance (OFTA) curriculum to WGs to equip staff to propose a
new framework for how public safety office budget requests and reallocations are tracked, reported, and
evaluated. The focus will be on Outcomes Budgeting & Contracting Principles, Human-centered design,
Continuous Quality Improvement processes, and Community Stakeholder Engagement

B. Provide intensive support to WGs to develop objectives and implementation plans

C. Coach and support WGs to transition leadership from Third Sector to department staff

Staff Capacity Building and Decision-Making Deliverables:

1. Develop JRS and WG recurring meeting materials to facilitate analyses, conclusions, and decisions

2. Draft Reinvestment Strategy, which includes the OFTA Curriculum materials and lessons learned to be
adopted by the County to capture savings and re-invest those dollars in community initiatives

3. Draft Department Implementation Reports with 3, 6, and 12-month milestones and commitments to
the Reinvestment Strategy
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SCOPE OF WORK ACTIVITIES & DELIVERABLES

TECHNICAL ASSISTANCE SUMMARY

Phase 1: Research Phase 2: Assess Phase 3: Design

Standardizing Funding & Outcome Parameters Cost-Reallocation & Reinvestment
Across Departments Savings Strategies Action Plan

Months

Justice Reinvestment Subcommittee, Dept. Workgroups, Dept. leadership, & JAC revise/approve:

Cost saving & reallocation
strategies to re-investin
community programs

Outcome parameters for i
. . Cost Saving and
Direct Services funded by Reallocation identified b
5-10 departments ea OC:elzr:tlmEenntl led by
p Structure and plan for

budget requests and
reallocations to be tracked,
reported, and evaluated

Justice Reinvestment Subcommittee & Department Workgroups (3 workgroups)

Recurring engagement

Funding & Impact Overview Budget Recommendations Reinvestment Strategy

Develop a descriptive overview of current spending with Recommendations for budget reallocations A strategy for assessing program

flags for duplicative efforts, overspending, or lack of outcomes, capturing savings in criminal-

mission-alignment Landscape Analysis legal system budgets, and re-investing
Analysis of emerging practices in jurisdictions that those dollars

Mission ldentification Report have successfully reinvested criminal justice

identify missions, arrived at through meetings and dollars into Direct Services like public health Department Implementation Reports

facilitations, of each of the various agencies as relating to resources, community resources, or other areas A proposed structure and plan for

their budget requests that address root causes of crime and lack of implementing a new framewaork for how
safety public safety budget requests and

Overspending & Duplication Report reallocations are tracked, reported, and

identify areas of overspending and/or duplicative efforts, evaluated so that funding of the criminal-

programming, and services legal system is transparent and spending

decisions can be made with more
standardized and outcomes-focused
resources
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. SECTOR Technical Assistance Provision: Justice Reinvestment Project
Technical Assistance Providers: Third Sector and Quant 16

PHASE 1 ACTIVITIES: RESEARCH - 9 MONTHS

Vision for Standardizing Funding & Outcome Parameters: Third Sector and Q16 (the “TA Team”) will
develop a system and community impact framework for the adult pre-trial, probation, and reentry
services (“Direct Services” or “DS”) delivered by 5-10 county departments. The framework will be a
funding and impact overview with a logic model that quantifies criminal justice and public safety
expenditures, and their corresponding results on recidivism and well-being outcomes for adults previously
engaged with the county’s criminal-legal system. The Justice Advisory Council (JAC) and Cook County (the
County) will determine the departments to participate in all phases of the Scope of Work. By engaging
department leadership and staff to define recidivism and well-being outcomes of their expenditures, and
integrating community insights from prior JAC engagements, Phase 1 will reduce silos among department
units involved in the County’s adult programs to establish a shared understanding of cost-reallocation and
saving opportunities for the County.

Phase 1 Goal: Establish a framework and collaborative process to assess the outcomes of Direct Service
provided by the County’s adult criminal-legal system.

Phase 1 Objectives:

e Develop a descriptive overview of current spending with markers for duplicative efforts,
overspending, or lack of mission-alignment

e Reconcile mission alignment of each of each participating department with investment in Direct
Services

e Identify areas of overspending and/or duplicative efforts, programming, and services to assess in
Phase 2

Phase 1 Activities:

A. Establish the JAC's Justice Reinvestment Subcommittee (JRS) to guide, authorize, and troubleshoot
activities and decision-making for the duration of the project

B. Form Workgroups with policy, data, program, and budget staff from 5-10 county departments. The JAC
and the County will identify Department staff to lead each working group to ensure appropriate decision-
making and coordinate meeting logistics and facilitation alongside Third Sector staff

C. Engage Workgroups to:

e |dentify department mission statement, budgets, funding objectives, and operating constraints (if
any) informing the fiscal year budget drafting and proposal process, including the department’s
budget drafting and decision-making process for the fiscal year

e Define “recidivism” and “well-being” outcomes for up to five (5) adult pre-trial, probation, and
reentry services per department (“Direct Services”). The parameters may include success metrics,
units of measurement, time frames, and data sources for recidivism (e.g., arrest, conviction, and
incarceration) and “well-being” metrics (e.g., education attainment, certification achievement,
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housing placement and tenancy, employment placement and retention, wage gain, emergency
department admission avoidance, and inpatient admission reduction), among other metrics
determined by the Workgroups

e Document prior or existing cost savings or reallocation initiatives.

D. Integrate and qualify quantitative and qualitative insights from youth, families, and practitioners into
all Phase 1 activities. Sources may include documents from the Cook County Safety and Justice Challenge
Initiative’s Community Engagement efforts in 2021-2022, Policy Roadmap Community Conversations from
2018, Justice Advisory Council files and memoranda, and/or new in-depth interviews with individuals
prioritized by the JAC

E. Consult JRS and County leadership to validate or refine proposed outcome parameters developed by
Workgroups for Direct Services

F. Engage County departmental data units to access and integrate adult administrative data within and
across departments to:

e Develop baseline or “status quo” performance measures

e Generate impact reports according to outcomes defined in Activity C

e |dentify funding streams for each Direct Service

Insights will be disaggregated by various factors, including gender, race, ethnicity, age,
neighborhood, and language preference, among other variables, to quantify over/under
performance on program funding, access, effectiveness, and equity.

Phase 1 Deliverables:

Staff Capacity Building
1. Phase 1 Workplan
2. Formation of one (1) JRS and up to three (3) Workgroups to meet on a recurring basis
3. Creation of oversight documents for each Workgroup with individual and group roles and
responsibilities, meeting time commitments, and decision-making processes.
4. JRS and Workgroup meeting materials to facilitate analyses, conclusions, and decision-making

Decision-Making

5. Funding & Impact Overview detailing logic models for expenditures, enrollment criteria, inputs
(funding and resources used to deliver a program), outputs (measures of the key activities
resulting from a program), and outcomes (persistent life changes emerging after program
completion) for direct services and community programs

6. Mission Identification Reports that summarize departmental budget processes, mission, services,
staffing, and expectations

7. Overspending & Duplication Report, including “outcome dashboards” and “investment cubes”
for each department’s Direct Services to standardize county-wide investments, baseline “status
quo” performance, and results by total funding, full-time employee allocation, enrolled
participants, and most importantly, the recidivism and well-being outcomes achieved. Data
before 2021 will not be assessed.
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PHASE 2 ACTIVITIES: ASSESS — 9 MONTHS

Vision for Cost-Reallocation & Savings Strategies: Based on insights from Phase 1 deliverables, the TA
Team and the Workgroups will identify, challenge, and agree on the strengths, gaps, and redundancies
for the Direct Services funded by the selected departments. The practice of continuously updating Phase
1 deliverables during and after the scope of work, and assessing the funding and its outcome insights will
be the self-sustaining strategy for capturing existing and new savings in criminal justice budgets and re-
investing those dollars in community initiatives. The TA Team will explore case studies from other
jurisdiction’s reallocation of public funds into community-based, prevention, and holistic services. All
facilitated Workgroup discussions will document and contextualize disparities in funding, program
utilization, and recidivism and well-being performance to inform the cost-saving or fund-reallocation
strategies for the County to pursue.

Phase 2 Goal: Quantify and prioritize the budget reallocation opportunities.
Phase 2 Objectives:
e Document recommendations on areas of the budget that could be reduced or shifted
e Consult a landscape analysis of emerging best practices in jurisdictions that have successfully

reinvested criminal justice dollars into public health resources, community resources, or other
areas that address root causes of or long-term solutions to crime and lack of safety

Phase 2 Activities:

A. Engage Workgroups and JRS to assess Phase 1 deliverables to identify duplicative efforts, overspending,
outcome under/overperformance, or lack of mission-alignment for county departments

B. Assess and reconcile Workgroup conclusions with JRS to validate or revise duplicative efforts,
overspending, outcome under/overperformance, or lack of mission-alignment for each department

C. Conduct comparative research from jurisdictions of similar size and demographics to identify best
practices to reinvest criminal justice dollars into Direct Services like public health resources, community
resources, or other areas that address root causes of or long-term solutions to crime and lack of safety
D. Convene JRS and Workgroups to develop budget recommendations for reallocation or reduction
Phase 2 Deliverables:

Staff Capacity Building

1. Phase 2 Workplan
2. Host recurring meetings for JRS and Workgroups; recurrence determined by County and TA Team
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3. Develop JRS and Workgroup meeting materials to facilitate analyses, conclusions, and decision-
making

Decision-Making
4. Budget Recommendations with utilization, duplication, cost saving, and reallocation analyses
5. Landscape Analysis of Justice Reinvestment Initiatives from similar jurisdictions

Remainder of Page Intentionally Left Blank
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PHASE 3 ACTIVITIES: DESIGN — 6 MONTHS

Vision for the Reinvestment Action Plan: The TA Team will develop a sustainable budget development
and approval process for departments that impact criminal justice and public safety. These efforts will
allow the County to comply with mandatory statutes for court hearings, detentions, incarcerations, and
releases; incentivize a coordinated, cross-system, continuum of promising and evidence-based supports
to reduce youth and adult involvement with and further penetration into the criminal legal system; and
build county staff capacity to fund and manage Direct Services through human-centered design principles
toward specific recidivism and well-being outcomes

Phase 3 Goal: Sustain outcome measurement and budget reallocation processes and strategies

Phase 3 Objectives:

e Develop a strategy for capturing existing and new savings in criminal justice budgets and re-
investing those dollars in effective and unduplicated Direct Services

® Propose a structure and plan for implementing a new framework for how public safety budget
requests and reallocations are tracked, reported, and evaluated so that funding of the criminal-
legal system is transparent and budget decisions can be made with more standardized and
outcomes-focused resources

Phase 3 Activities:

A. Deliver Outcomes Focused Technical Assistance (OFTA) curriculum to Workgroups to equip staff to
propose a new framework for how public safety budget requests and reallocations are tracked, reported,
and evaluated. The focus will be on:

e Outcomes Budgeting & Contracting Principles (to tie funding to outcome achievement vs. cost
reimbursement)

e Continuous Improvement Processes (to establish and sustain department strategies and cross-
departmental partnerships to course-correct and achieve outcome benchmarks)

e Community Stakeholder Engagement (to explore Solicitation Review and Scoring Committees,
Compensation for Lived Experience Expertise, and Participatory Budgeting, among other
engagement strategies, to ensure budget decision-making remains responsive to evolving
community safety and enrichment needs)

B. Provide intensive support to Workgroups to develop objectives and implementation plans to
establish/improve:
e Governance bodies for budget and contracting strategies
Budget development and approval processes
Standards for service, quality, and outcomes for Direct Services
Training and communication materials
Learning Communities with continuous improvement processes among department staff to
assess funding disbursement and outcome achievement
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C. Provide direct staff support to each Workgroup, which includes the TA Team developing agendas,
providing facilitation frameworks, and guiding stakeholders to decision points through collaborative
workshops with JAC staff and external partners

D. Host strategic planning and debrief meetings with the JAC and County staff to address decision-making
delays, escalate workstream conflicts, and proactively create realistic and effective plans for subsequent
weeks for each workgroup;

E. Coach and support Workgroups to transition leadership from the TA Team to department staff to
ensure appropriate ownership and implementation of the action plans.

Phase 3 Deliverables:

Staff Capacity Building

1. Phase 3 Workplan

Host recurring meetings for JRS and Workgroups; recurrence determined by County and TA Team

3. Develop JRS and Workgroup recurring meeting materials to facilitate analyses, conclusions, and
decisions

4. Reinvestment Strategy, which includes the OFTA Curriculum materials and lessons learned to be
adopted by the county to capture savings and re-invest those dollars

N

Decision-Making

5. Department Implementation Reports with 3, 6, and 12-month milestones and commitments to
the Reinvestment Strategy
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Schedule of Compensation



Date: August 7, 2024

From: Ali Abid, Deputy Director, Justice Advisory Council

Subject: Schedule of Compensation for Third Sector Capital Partners, Inc. for Justice

Reinvestment Project (ARPA NTO086)

The following is for an intended 24-month agreement based on the submitted SOW and Budget.

Payments will made as advances on a quarterly basis.

Date of Compensation Amount

11/1/2024 219,734.45
2/1/2025 181,333.11
5/1/2025 181,333.11
8/1/2025 181,333.11
11/1/2025 168,411.85
2/1/2026 161,951.22
5/1/2026 161,951.22
8/1/2026 161,951.22

TOTAL: 1,417,999.29




Program Budget Form

Organizations are required to complete and submit this Budget Narrative Form in addition to the required technical proposal (Scope of Work). Please refer to the last tab
"Additional Budget Category Info" on additional guidance and defintions and the "How to Calculate Indirect Costs" if using the 10% de minimis rate.

Line item detail for each category, salary lines, time, rate and allocation, fringe detail, unit costs/quantities, and a comprehensive line item explanation of all direct

costs is required in the Budget Narrative Form.

Indirect costs are calculated using (a) Federally Negotiated Indirect Cost Rate Agreement (NICRA) or (b) the de minimis 10% if Applicant does not have a NICRA.

Organization Name: Third Sector Capital Partners, Inc. ("Third Sector")
RFP Number and Program Name: RFQ No. 2303-06050

Budget Contact - Name: Oscar Benitez, Managing Director of Diversion & Reentry
Budget Contact - Email: obenitez@thirdsectorcap.org

Budget Contact - Phone: 310-619-8219

FY23* JAC Grant FY24 JAC Grant FY25 JAC Grant FY26 JAC Grant A
Total Project Cost
Budget Budget Budget Budget

a. Personnel $0.00 $44,779.07 $272,928.42 $201,995.98 $519,703.47
b. Administrative Costs $0.00 $0.00 $85,248.00 $85,248.00 $170,496.00
c. Supplies and Materials $0.00 $0.00 $4,900.00 $4,900.00 $9,800.00
d. Direct Programming Costs $0.00 $0.00 $0.00 $0.00 $0.00
e. Maintenance $0.00 $0.00 $0.00 $0.00 $0.00
f. Rental and Leasing $0.00 $0.00 $0.00 $0.00 $0.00
g. Contractual Services $0.00 $42,916.67 $257,500.00 $214,583.33 $515,000.00
h. Capital Improvements and Construction $0.00 $0.00 $0.00 $0.00 $0.00
i. Other Costs $0.00 $0.00 $1,521.20 $1,521.20 $3,042.40
j. Total Direct Costs (a to i) $0.00 $87,695.73 $622,097.62 $508,248.51| $1,218,041.87
k. Indirect Costs ** $0.00 $11,149.99 $103,234.81 $85,572.63 $199,957.42
l. Total Project Budget j + k) $0.00 $98,845.72 $725,332.43 $593,821.14| $1,417,999.29

* Fiscal Year refers to Cook County Fiscal Year which is December (12/1) through November (11/31) of the following year

** Indirect costs are calculated using (a) Federally Negotiated Indirect Cost Rate Agreement (NICRA) or (b) the de minimis 10% if Applicant does not
have a NICRA.

Using the 10% de minimis
Organizations and entities receiving Federal funding may elect to charge a de minimis rate of 10% of modified total direct costs (MTDC) towards
indirect costs. (2 CFR 200.414(f))

Modified total direct costs (MTDC) are all direct salaries and wages, applicable fringe benefits, materials and supplies, services, travel, and up to the
first $25,000 of each subaward. MTDC excludes equipment, capital expenditures, charges for patient care, rental costs, tuition remission, scholarships
and fellowships, participant support costs, and the portion of each subaward in excess of $25,000. (2 CFR 200.68)
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EXHIBIT 3

American Rescue Plan Act (ARPA)
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ARPA PROCUREMENT GUIDELINES SUMMARY

The Uniform Guidance details federal award and subaward procurement standards that the
County, as a non-Federal entity, must follow as a recipient of American Recovery Plan Act
(ARPA) funds. A summary of the guidance is detailed below. The full federal procurement
standards can be found in 2 CFR 200.317 through 2 CFR 200.327.

A.

Contractor Competency

The County must award contracts only to responsible contractors possessing the ability to
perform successfully under the terms and conditions of a proposed procurement.
Consideration will be given to such matters as contractor integrity, compliance with
public policy, record of past performance, and financial and technical resources.

Procurement Records

The County must maintain records sufficient to detail the history of procurement. These
records will include, but are not necessarily limited to, the following:

e Rationale for the method of procurement
e Selection of contract type

e Contractor selection or rejection

e The basis for the contract price.

Conflict of Interest

No employee, officer, or agent of the County may participate in the selection, award, or
administration of a contract supported by a Federal award if he or she has a real or
apparent conflict of interest. Such a conflict of interest would arise when the employee,
officer, or agent, any member of his or her immediate family, his or her partner, or an
organization which employs or is about to employ any of the parties indicated herein, has
a financial or other interest in or a tangible personal benefit from a firm considered for a
contract.

Time and Materials Contract

The County may use a time-and-materials type contract only after a determination that no
other contract is suitable and if the contract includes a ceiling price that the contractor
exceeds at its own risk. Time-and-materials type contract means a contract whose cost to
a non-Federal entity is the sum of:

(1) The actual cost of materials; and
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(2) Direct labor hours charged at fixed hourly rates that reflect wages, general and
administrative expenses, and profit.

Since this formula generates an open-ended contract price, a time-and-materials contract
provides no positive profit incentive to the contractor for cost control or labor efficiency.
Therefore, each contract must set a ceiling price that the contractor exceeds at its own
risk. Further, the non-Federal entity awarding such a contract must assert a high degree of
oversight in order to obtain reasonable assurance that the contractor is using efficient
methods and effective cost controls.

Settlement of Contractual and Administrative Issues

The County alone must be responsible, in accordance with good administrative practice
and sound business judgment, for the settlement of all contractual and administrative
issues arising out of procurements. These issues include, but are not limited to, source
evaluation, protests, disputes, and claims. These standards do not relieve the County of
any contractual responsibilities under its contracts. The Federal awarding agency will not
substitute its judgment for that of the non-Federal entity unless the matter is primarily a
Federal concern. Violations of law will be referred to the local, state, or Federal authority
having proper jurisdiction.

Competition

All procurement transactions for the acquisition of property or services required under a
Federal award must be conducted in a manner providing full and open competition. The
County must ensure that all prequalified lists of persons, firms, or products which are
used in acquiring goods and services are current and include enough qualified sources to
ensure maximum open and free competition, and must not preclude potential bidders
from qualifying during the solicitation period.

In order to ensure objective contractor performance and eliminate unfair competitive
advantage, contractors that develop or draft specifications, requirements, statements of
work, or invitations for bids or requests for proposals must be excluded from competing
for such procurements.

The County is also required to conduct procurements in a manner that prohibits the use of
statutorily or administratively imposed state, local, or tribal geographical preferences in
the evaluation of bids or proposals, except in those cases where applicable Federal
statutes expressly mandate or encourage geographic preference. Nothing in this section
preempts state licensing laws. When contracting for architectural and engineering (A/E)
services, geographic location may be a selection criterion provided its application leaves
an appropriate number of qualified firms, given the nature and size of the project, to
compete for the contract.

Noncompetitive procurements can only be awarded in accordance with § 200.320.
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Contracting with Small and Minority Businesses, Women's Business Enterprises, and
Labor Surplus Area Firms

The County must take all necessary affirmative steps to assure that minority businesses,
women's business enterprises, and labor surplus area firms are used when possible.

Affirmative steps are outlined in § 200.321 and must include:

(1) Placing qualified small and minority businesses and women's business enterprises on
solicitation lists;

(2) Assuring that small and minority businesses, and women's business enterprises are
solicited whenever they are potential sources;

(3) Dividing total requirements, when economically feasible, into smaller tasks or
quantities to permit maximum participation by small and minority businesses, and
women's business enterprises;

(4) Establishing delivery schedules, where the requirement permits, which encourage
participation by small and minority businesses, and women's business enterprises;

(5) Using the services and assistance, as appropriate, of such organizations as the Small
Business Administration and the Minority Business Development Agency of the

Department of Commerce; and

(6) Requiring the prime contractor, if subcontracts are to be let, to take the affirmative
steps listed in paragraphs (b)(1) through (5) of this section.

Domestic Preferences for Procurements

As appropriate and to the extent consistent with law, the County should, to the greatest
extent practicable under a Federal award, provide a preference for the purchase,
acquisition, or use of goods, products, or materials produced in the United States
(including but not limited to iron, aluminum, steel, cement, and other manufactured
products).

For the purposes of this section, “produced in the United States” means, for iron and steel
products, that all manufacturing processes, from the initial melting stage through the
application of coatings, occurred in the United States. “Manufactured products” means
items and construction materials composed in whole or in part of non-ferrous metals such
as aluminum; plastics and polymer-based products such as polyvinyl chloride pipe;
aggregates such as concrete; glass, including optical fiber; and lumber.

Procurement of Recovered Materials
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The County and its contractors must comply with section 6002 of the Solid Waste
Disposal Act, as amended by the Resource Conservation and Recovery Act.

The requirements of Section 6002 include:

e Procuring only items designated in guidelines of the Environmental Protection
Agency (EPA) at 40 CFR part 247 that contain the highest percentage of recovered
materials practicable, consistent with maintaining a satisfactory level of competition,
where the purchase price of the item exceeds $10,000 or the value of the quantity
acquired during the preceding fiscal year exceeded $10,000;

e Procuring solid waste management services in a manner that maximizes energy and
resource recovery;

e Establishing an affirmative procurement program for procurement of recovered
materials identified in the EPA guidelines.

I1. SLFRF FUNDING COMPLIANCE

Subrecipients of ARPA SLFRF funding who are administering projects on behalf of Cook
County are responsible for ensuring compliance with applicable federal, state, and local
regulations. SLFRF awards are generally subject to the requirements set forth in the Uniform
Administrative Requirements, Cost Principles, and Audit Requirements for Federal Awards
found in the Uniform Guidance 2 CFR Part 200.

Note that subrecipients do not include individuals and organizations that receive SLFRF funds as
end users to respond to the negative economic impacts of COVID-19 on these organizations.
Such individuals and organizations are beneficiaries and not subject to the Single Audit Act.
Contractors are not subject to the federal program guidance, and are instead held to the terms and

conditions set forth by Cook County within this contract.

I11. SLFRF REPORTING REQUIREMENTS

A. Treasury and County Reporting Requirements

ARPA fund recipients are required to track specific performance indicators and
programmatic data in order to comply with Program award reporting requirements,
including a quarterly “Project and Expenditure” report, and an annual “Recovery Plan
Performance Report.” Contractors may need to provide data to support the County’s
completion of these reports.
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Each SLFRF project must be aligned to a single Treasury Expenditure Category, as
identified by Cook County, and will require specific reporting data based on that
category.

In addition to U.S. Treasury mandated metrics, the County will require additional
program-specific metrics to track progress and status.

Single Audit Requirements

Subrecipients that expend more than $750,000 in Federal awards during their fiscal year
will be subject to an audit under the Single Audit Act and its implementing regulation at
2 CFR Part 200, Subpart F regarding audit requirements.

For-profit entities are not subject to Single Audit requirements, but are subject to other
audits as deemed necessary by government authorities.

Civil Rights Compliance

Recipients and subrecipients of Federal financial assistance are required to meet legal
requirements relating to nondiscrimination and nondiscriminatory use of Federal funds.
These requirements include ensuring that entities receiving Federal financial assistance
from the Treasury do not deny benefits or services, or otherwise discriminate on the basis
of race, color, national origin (including limited English proficiency), disability, age, or
sex.

Treasury may request that recipients submit data for post-award compliance reviews,
including information describing their compliance status to Title VI of the Civil Rights
Act of 1964.
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EXHIBIT 4

Certification for Consulting and Auditing Services Form
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COOK COUNTY OFFICE OF THE CHIEF PROCUREMENT OFFICER
CERTIFICATION FOR CONSULTING OR AUDITING SERVICES

This Certification is made and required pursuant to Section 34-193 of the Procurement Code, and must be
completed by any Contractor providing Consulting or Auditing Services for Cook County or Elected Officials. For
purposes of this Certification, the following definitions shall apply:

“Auditing” means the formal examination of accounting records or financial statements for compliance with
financial accounting standards applicable to governmental entities, which functions are generally exclusively
performed or supervised by Persons licensed and authorized to do business as public accounts in the State.
Auditing shall also include any independent reports and management recommendations derived or resulting from
the performance of auditing services and which reports and recommendations are included within the scope of
the Contract for Auditing Services.

“Consulting” means the rendering of analysis and advice requiring specialized expertise in a particular subject
area or field. Such expertise may have been gained by education or experience in the area or field. Consulting
expressly excludes auditing services.

“Elected Official” means the President and Commissioners of the Cook County Board, Assessor, Board of
Review, Chief Judge, Clerk of the Circuit Court, County Clerk, Recorder of Deeds, Sheriff, State’s Attorney,
Treasurer and any other elected official included in the Cook County Appropriations Ordinance.

“County” shall mean the offices which are administered by the President of the County Board.

Please print or type responses clearly and legibly. Add additional pages if needed, being careful to identify each
portion of the form to which each additional page refers to.

SECTION 1: CONTRACTOR'’S INFORMATION

COMPANY NAME: Third Sector Capital Partners
ADDRESS: P.O. Box 962004 Boston, MA 02196
TELEPHONE: 617-690- 8096

CONTACT NAME: Caroline Whistler

CONTACT EMAIL: cwhistler@thirdsectorcap.org

SECTION 2: AFFILIATE INFORMATION

If the Contractor has any “Affiliates” please provide the names, addresses and telephone numbers of each Affiliate below.
For purposes of this Certification “Affiliates” shall mean any Person that directly or indirectly through one or more
intermediaries Controls, is Controlled by, or is under Control with the Person specified. “Control” shall mean a Person that
has the power to directly or indirectly affect the management or the policies of the other through ownership of voting
securities or voting rights, by contract or otherwise. “Person” means any individual, corporation, partnership, Joint
Venture, trust, association, limited liability company, sole proprietorship or other legal entity.

N/A
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SECTION 3: CONTRACT INFORMATION

a. This Certification relates to the following Contract:  RFQ No. 2303-06050 - Justice Reinvestment Project

b.  The Contractor is providing the following type of Services: [ ] Auditing or D(Consulting

c. The Contractor is providing the Services under the Contract for the following Cook County Business Unit
or Elected Official:

No

d. Isthe Contractor or its Affiliates, if any, providing Consulting or Auditing Services, either directly, or as
a subcontractor to the County or Elected Official under any other Contracts? [ ] Yes or DKNO.
If yes, please state the other Contract Number(s) and the Nature of Services.

THE CONTRACTOR ACKNOWLEDGES, UNDERSTANDS AND AGREES AS FOLLOWS:
It has read Section 34-193 (a)-(b) of the Procurement Code, which provides as follows:

The County will not enter into any Contract for Auditing Services, nor shall it consent to a subcontract for such Auditing
Services, with any Person, if such Person, or any Affiliate of such Person, has a Contract or subcontract for consulting
services for or with the County. Additionally, the County will not enter into any Contract for Consulting Services, nor
shall it consent to a subcontract for such Consulting Services, with any Person, if such Person, or any Affiliate of such
Person, has a Contract or subcontract for Auditing Services for or with the County. For purposes of this provision,
"County" shall refer only to offices which are administered by the President of the County Board and shall not refer to
offices which are administered by Elected Officials.

The County shall not enter into any Contract for Consulting Services on behalf of any Elected Official, nor shall it
consent to a subcontract for such Consulting Services on behalf of an Elected Official with any Person, if such
Person, or any Affiliate of such Person, has a Contract or subcontract to provide Auditing Services for the Elected
Official.

The Contractor's Services under the Contract shall not violate Section 34-193 of the Procurement Code.

The information provided herein is a material inducement to the CPO’s execution of the Contract, and the CPO may
rely on the information provided herein. The Contractor warrants that the information contained herein is true and
correct. If the CPO determines that any information provided herein is false, incomplete, or incorrect, the CPO may

terminate the Contract.
DocuSigned by:

loroline Wliatlen

Signature: |

E365D93663D44AA...
Name (Type or Print) Caroline Whistler
Title: CEO & Co-Founder
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EXHIBIT 5

Identification of Subcontractor/Supplier/Subconsultant Form
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Contract #: 2403-08120

OCPO ONLY:
Cook County & Disqualification
Office of the Chief Procurement Officer [ Check Complete

Identification of Subcontractor/Supplier/Subconsultant Form

The Bidder/Proposer/Respondent (“the Contractor”) will fully complete and execute and submit an Identification of
Subcontractor/Supplier/Subconsultant Form (“ISF”) with each Bid, Request for Proposal, and Request for
Qualification. The Contractor must complete the ISF for each Subcontractor, Supplier or Subconsultant which
shall be used on the Contract. In the event that there are any changes in the utilization of Subcontractors,
Suppliers or Subconsultants, the Contractor must file an updated ISF.

Bid/RFP/RFQ No.: 2403-08120 Date: 08/29/2024

Total Bid or Proposal Amount: $1,417,999.29 Contract Title: Technical Assistance Provision: Justice Reinvestm

Subcontractor/Supplier/

Contractor: Third Sector Capital Partners Subconsultantto be  Electronic Knowledge Interchange
added or substitute:

Authorized Contact for

Authorized Contact

for Contractor: Oscar Benitez Subcontractor/Supplier/ Emily Matilde

i Subconsultant:
Email Address . . Email Address . C o
(Contractor): obenitez@thirdsectorcap.org (Subcontractor): ematile@eki-digital.com
Company Address PO Box 962004 Company Address 33 W Monroe Suite 1050
(Contractor): (Subcontractor):

City, State and City, State and Zip
Zip (Contractor): Boston, Massachusetts (Subcontractor):

Telephone and 617-690-8096 Telephone and Fax

Chicago, IL 60603

(312) 236-0903

Fax (Contractor): (Subcontractor):

Estimated Start and Estimated Start and

Completion Dates  to be determined Completion Dates  to be determined
(Contractor): (Subcontractor):

Note: Upon request, a copy of all written subcontractor agreements must be provided to the OCPO.

Total Price of
Description of Services or Supplies Subcontract for
Services or Supplies

Category 2 - Data analytics, data visualizations and trend analysis for budget and financia| 36% of estimated expenditur

The subcontract documents will incorporate all requirements of the Contract awarded to the Contractor as applicable.
The subcontract will in no way hinder the Subcontractor/Supplier/Subconsultant from maintaining its progress on any
other contract on which it is either a Subcontractor/Supplier/Subconsultant or principal contractor. This disclosure is
made with the understanding that the Contractor is not under any circumstances relieved of its abilities and
obligations, and is responsible for the organization, performance, and quality of work. This form does not approve
any proposed changes, revisions or modifications to the contract approved MBE/WBE Utilization Plan. Any
changes to the contract’s approved MBE/WBE/Utilization Plan must be submitted to the Office of the
Contract Compliance.

Third Sector Capital Partners

Contractor

Carline Whistler
Name

Co-Founder and CEO

DocusSigned by:
. line st 8/29/2024

E365D93663D44AA.. re Date

Version 1.0
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EXHIBIT 6

Minority and Women Owned Business Enterprise Commitment
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PRESIDENT
Cook County Board
of Commissioners

TARA STAMPS
1st District

VACANT
2nd District

BILL LOWRY
3rd District

STANLEY MOORE
4th District

MONICA GORDON
5Sth District

DONNA MILLER
6th District

ALMA E. ANAYA
7th District

ANTHONY J. QUEZADA
8th District

MAGGIE TREVOR
9th District

BRIDGET GAINER
10th District

JOHN P. DALEY
11th District

BRIDGET DEGNEN
12th District

JOSINA MORITA
13th District

SCOTT R. BRITTON
14th District

KEVIN B. MORRISON
15th District

FRANK J. AGUILAR
16th District

SEAN M. MORRISON
17th District

OFFICE OF CONTRACT COMPLIANCE

Nicole Mandeville

DIRECTOR

161 N. Clark Street, Suite 2300 ® Chicago, Illinois 60601 ® (312) 603-5502

September 4, 2024

Mr. Raffi Sarrafian

Chief Procurement Officer

161 North Clark Street — Suite 2300
Chicago, IL 60601

Re:  Contract No.: 2403-08120
Technical Assistance Provision: Justice Reinvestment Project
Justice Advisory Council

Dear Mr. Sarrafian:

The following Task Order for the above-referenced contract has been reviewed for compliance with the
Minority-and Women-owned Business Enterprises (MBE/WBE) Ordinance and have been found to be
responsive to the ordinance.

Contractor: Third Sector Capital Partners

Contract Value: $1,417,999.29

Anticipated Term: November 1, 2024 — October 31, 2026 with Two (2) One (1) year renewal options
Task Order (TOR) - Professional Services

Contract Goal: 35% MWBE (Goal originally set under RFQ 2303-06050)

MWBE Firm Status Certifying Commitment
Agency (Direct
Electronic Knowledge
Interchange Company MBE - AAM City of Chicago 36%*
MWBE Total 36%

*Commitment percentage is based on the contract’s estimated expenditures.

The Office of Contract Compliance has been advised by the Requesting Department that no other bidders are
being recommended for the award. Revised MBE/ WBE forms were used in the determination of the
responsiveness of this contract.

Sincerely,

W77 CARDSIN

Jeanetta Cardine
Contract Compliance Deputy Director

cc: Yaneth Lopez, OCPO
Ali Abid, Justice Advisory Council

JC/dbmm
$ Fiscal Responsibility ' Innovative Leadership Q Transparency & Accountability D Improved Services
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CONTRACT NO. 2403-08120

MBE/WBE UTILIZATION PLAN - FORM 1

BIDDER/PROPOSER HEREBY STATES that all MBE/WBE firms included in this Plan are certified MBES/WBES by at least One of the entities listed in the General
Conditions — Section 19. |
L BIDDER/PROPOSER MBE/WBE STATUS: (check the appropriate fine) ‘
Bidder/Proposer is a certified MBE or WBE fim. (If so, attach copy of current Letter of Cerfification) ‘
Bidder/Proposer is a Joint Venture and one or more Joint Venture partners are certified MBEs or WBEs. {f so, attach copies of Letter(s) of

Certification, a copy of Joint Venture Agreement clearly describing the role of the MBE/WBE firm(s) and its ownership interest in the Joint Venture
and a completed Joint Venture Affidavit — available online at www.cookcountyil.gov/contractcompliance)

ES_ Bidder/Proposer is not a certified MBE or WBE firm, nor a Joint Venture with MBE/WBE partners, but will utiize MBE and WBE firms either
directly or indirectly in the performance of the Contract. (If so, complete Sections Il belaw and the Letter(s) of Intent - Farm 2).

I Direct Participation of MBE/WBE Firms D indirect Participation of MBE/WBE Firms

NOTE: Where goals have not been achieved through direct participation, Bidder/Proposer shall include documentation outlining effarts to
achieve Direct Participation at the time of Bid/Proposal submission. Indirect Participation will only be considered after all efforts to achieve
Direct Participation have been exhausted. Only after written documentation of Good Faith Effarts is received will Indirect Participation be
considered.

MBES/MBES that will perform as subcontractors/suppfiers/consultants include the following:

MBE/WBE Firm: [Electronic Knowledge Interchange Company-DBA Quant16

Address: 33 W Monroe Suite 1050 Chicago, lllinois 60603

E-mail: ematile@eki-digital.com

Contact Person: _Emily Matilde Phona: (312) 236-0903

Dollar Amount Participation: §_to be determined

Percent Amount of Participation: _a minimum of 36% of the overall estimated expenditures %
*Letter of Intent attached? Yes X No

*Current Letter of Certification attached? Yes X No

MBE/WBE Firm:

Address:

E-mail:

Contact Person: Phone:

Dollar Amount Participation: §

Percent Amount of Participation: %
*Letter of Intent attached? Yes No
*Current Letter of Certification attached?  Yes No

Affach additional sheets as needed.

* Letter(s) of Intent and current Letters of Certification must be submitted at the time of bid.

M/WBE Utilization Plan - Form 1 Revised: 01/29/2014
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CONTRACTNO.  2403-08120
MBE/WBE LETTER OF INTENT - FORM 2

M/MBE Firm: _Electronic Knowledge Interchange Company-DBA Quant16 Certifying Agency: City of Chicago Dpt. of Procurement Services

Contact Pergon; Emily Matile

Certification Expiration Date; 01/01/2025

Address: 33 W Monroe Suite 1050 Ethnicity:
City/State: _ Chicago, lllinois Zip: 60603 Bid/Proposai/Contract # Contract # 2403-08120
Phone: (312) 236-0303 Fax: FEIN # J6-4069683

Email; ematile@eki-digital.com

Participation: [X] Direct [ 1indirsct

i

Will the MIWBE firm be subcontracting any of the goods or services of this contract to another firm?

[X]No [ ]Yes-Please attach explanation. Proposed Subcontractor(s):

The undersigned MAWBE is prepared to provide the following Commodities/Services for the above named Project/ Contract: (i
more space is heeded to fully describe MAWBE Firm's proposed scope of work and/or paymernit schedule, attach additional sheets)

Category 2. Data analytics, data visualizations and trend analysis for budget and financial analyses to help
understand how Cock County's public safety agencies that can be tailored to a wide range of audiences

Indicate the Dollar Amount, Percentage, and the Terms of Payment for the above-described Commadities/ Services:
36%: Paid within 15 business days of payment from Cook County

THE UNDERSIGNED PARTIES AGREE that this Letter of Intent will become a binding Subcontract Agreement for the abave work,
conditioned upon (1) the Bidder/Proposer's receipt of a signed contract from the County of Caok; (2) Undersigned Subcontractor
remaining compliant with all relevant credentials, codes, ordinances and statutes required by Contractor, Cook County, and the
State to participate as a MBE/WBE firm for the above work. The Undersigned Parties do also certify that they did not affix their
signatures to this document until all areas under Deccription of an&ce,[,%uw_and Fee/Cost were completed.

- S =y LSM kiatlen

Signature (M/WWBE) fafritie {PiMe Bidder/Proposer)

Robert Blackwell - Chairman . Caroline Whistler

Print Name Print Name B

Electronic Knowledge Interchange Company—DBA Quant16 Third Sector Capital Partners, Inc.

Firm Name OFFICIAL SEAL 2;";:';;‘;4 : & STATE OF MISSISSIPPI %

09/04/2024 JOSELITO CRUZ . SHAROLYN MILLER. NOTARY PUBLIC

DMOTARY PUBLIC, STATE OF ILLINOIS 5 Y COMMISSION EXPIRES APRIL 20,2028

116124

SuMinbgng M{!ﬁ §e,f9e'\r|'neE XPIRES 08/ 04/2027Sub5cﬁbed and sworn before me COMMISSION NUMBER 116

thisﬂdayof Eifkmbw ,zo_zfﬁ i RO mditn) .2022_’2.‘
Notary Public 7 . &l}\ ' lic W
ySI;L SEAL

M/WBE Utilization Plan - Form 2 Revised: 1/29/14




Cook County MBE/WBE Non-Construction Certification Reciprocal Affidavit

Firm Name Electronic Knowledge Interchange Company-DBA Quant16

Address 33 West Monrore; Suite 1050 city Chicago

County ©00k State 1L Zip 60603
Phone (312-236-0903 Email finance@quant16.com
| Robert Blackwell Jr ~ Chairman
(Authorized Representative) . (an'nt Title)
Of Electronic Knowledge Interchange Company-DBA Quant16 dO hereby afﬁrm:
(Name of Firm)

1)  Ffectronic Knowledge Interchange Company-DBA Quant’6 g 3 Minority and/or Women Business Enterprise currently
(Name of Firm)

certified by the City of Chicago as: ¥ ] Black- [ ] Hispanic-|[ ] Asian-|[ ] Woman-owned business.

2) With respect to Electronic Knowledge Interchange Company-DBA Qua‘nﬂ% personal net worth of the qu ahfylng

(Name of Firm)

(51%) individual(s) does not exceed $2,767,082.23, excluding the individual's ownership interest in the M/
WBE firm and the equity of the owner’s primary residence, and otherwise meets the requirements of
Chapter 34, Article IV of the Cook County Procurement Code. (As per Section 34-263 of the Cook County
Procurement Code, an individual’s personal net worth includes only his or her own Share of assets held
jointly or as community/marital property with the individual’s spouse.)

$9,100,000

3) The average annual gross receipts of
(Name of Firm)

as derived from tax filings over the five most recent years, does not exceed the Small Business Size Standards
published by the U.S. Small Business Administration found in Title 13, Code of Federal Regulations, Part 121.
(http://www.sba.gov/content/small-business-size-standards)

<

Upon penalty of perjury, | Robert Blackwell Jr affirm that, to the best of my knowledge
(Authorized Representalive)
and belief, the information herein is true and accurate.

Signature _7% Title Cﬁairman - Date 08/21/2024

Subscribed and sworn to before me this 2 l day of # bf 94 J'GL / 2 ”'z'c/

(Month) (Year)
C)/‘ wé" é &L‘A - Notary’s Seal

{Notary's Signature)

My Commission Expires 8 / ‘/ / 2 021

PLEASE NOTE: This affidavit is good for a period of one year from the date of sworn signature. Any changes to your firm within that year may require a new form.

¢

Revised 02/2024




CITY OF CHICAGO
h—
DEPARTMENT OF PROCUREMENT SERVICES

JAN1T 003
Robert Blackwell Jr.
Electronic Knowledge Interchange Company
33 W. Monroe St., Suite 1050
Chicago, IL 60603

RE: CONTINUATION OF CERTIFICATION
Dear Mr. Blackwell:

We are pleased to inform you that Electronic Knowledge Interchange Company continues to
be certified as a Minority-Owned Business Enterprise (“MBE”) by the City of Chicago (“City”).
This recertification is a continuation of your previous certification which expired November 1,
2022 and will remain effective for as long as your firm continues to meet all certification eligibility
requirements and is contingent upon the firm affirming its eligibility by filing an annual No-
Change Affidavit each year. In the past, the City has provided you with an annual letter
confirming your certification; such letters will no longer be issued. Therefore, we require you to
be even more diligent in filing your annual No-Change Affidavit 60 calendar days before your
annual anniversary date of January 1st.

It is now your responsibility to check the City’s certification directory and verify your certification
status. As a condition of continued certification, you must file an annual No-Change Affidavit
60 calendar days before your anniversary date of January 1st. Please remember, you have
an affirmative duty to file your No-Change Affidavit 60 days prior to the anniversary date for timely
processing. Failure to file your annual No-Change Affidavit may result in the suspension or
rescission of your certification.

It is important to note that you also have an ongoing affirmative duty to notify the City of any
changes in ownership or control of your firm, or any other fact affecting your firm'’s eligibility for
certification within 10 days of such change. These changes may include but are not limited to
a change of address, change of business structure, change in ownership or ownership structure,
change of business operations, gross receipts and or personal net worth that exceed the program
threshold. Failure to provide the City with timely notice of such changes may result in the
suspension or rescission of your certification. In addition, you may be liable for civil penalties
under Chapter 1-22, “False Claims”, of the Municipal Code of Chicago.

You shall be deemed to have had your certification lapse and will be ineligible to participate as
an MBE if you fail to:

e File your annual No-Change Affidavit within the required time period;

e Provide financial or other records requested pursuant to an audit within the required time
period;

121 NORTH LASALLE STREET, ROOM 806, CHICAGO, ILLINOIS 60602
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» Notify the City of any changes affecting your firm’s certification within 10 days of such
change; or
» File your recertification within the required time period.

You have an obligation to cooperate with the City with any reviews, audits or investigation of its
contracts and affirmative action programs. We strongly encourage you to assist us in maintaining
the integrity of our programs by reporting instances or suspicions of fraud or abuse to the City’s
Inspector General at chicagoinspectorgeneral.org, or 866-IG-TIPLINE (866-448-4754).

If you or your firm is found to be involved in certification, bidding and/or contractual fraud or
abuse, the City will pursue decertification and debarment. In addition to any other penalty
imposed by law, any person who knowingly obtains, or knowingly assists another in obtaining a
contract with the City by falsely representing the individual or entity, or the individual or entity
assisted is guilty of a misdemeanor, punishable by incarceration in the county jail for a period not
to exceed six months, or a fine of not less than $5,000 and not more than $10,000 or both.

Your firm’s name will be listed in the City’s Directory of Minority and Women-Owned Business
Enterprises in the specialty area(s) of:

NAICS Code(s):
541511 — Custom Computer Programing Services
541512 — Computer Systems Integration Design Consulting Services

Your firm's participation on City contracts will be credited only toward MBE goals in your area(s)
specialty. While your participation on City contracts is not limited to your area of specialty, credit
toward goals will be given only for work that is self-performed and providing a commercially useful
function that is done in the approved specialty category.

Thank you for your interest in the City’s Minority, Women-Owned Business Enterprise, Veteran-
Owned Business Enterprise and Business Enterprise Owned or Operated by People with
Disabilities (MBE/WBE/VBE/BEPD) Program.

Sincerely,

Tammi Morgan

Contracting Equity Ofﬁce)rr{
™k B
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I POLICY AND GOALS

A. It is the policy of the County of Cook to prevent discrimination in the award of or
participation in County Contracts and to eliminate arbitrary barriers for participation in
such Contracts by local businesses certified as a Minority Business Enterprise (MBE) and
Women-owned Business Enterprise (WBE) as both prime and sub-contractors. In
furtherance of this policy, the Cook County Board of Commissioners has adopted a
Minority- and Women-owned Business Enterprise Ordinance (the "Ordinance") which
establishes annual goals for MBE and WBE participation as outlined below:

Contract Type Goals

MBE WBE
Goods and Services 25% 10%
Construction 24% 10%
Professional Services 35% Overall

B. The County shall set contract-specific goals, based on the availability of MBEs and
WBEs that are certified to provide commodities or services specified in this
solicitation document. The MBE/WBE participation goals for this Agreement is
thirty-five percent (35%). A Bid, Quotation, or Proposal shall be rejected if the County
determines that it fails to comply with this General Condition in any way, including but
not limited to: (i) failing to state an enforceable commitment to achieve for this contract
the identified MBE/WBE Contract goals; or (ii) failing to include a Petition for
Reduction/Waiver, which states that the goals for MBE/WBE participation are not
attainable despite the Bidder or Proposer Good Faith Efforts, and explains why. If a Bid,
Quotation, or Proposal is rejected, then a new Bid, Quotation, or Proposal may be solicited
if the public interest is served thereby.

C. To the extent that a Bid, Quotation, or Proposal includes a Petition for Reduction/Waiver
that is approved by the Office of Contract Compliance, the Contract specific MBE and
WBE participation goals may be achieved by the proposed Bidder or Proposer’s status as
an MBE or WBE; by the Bidder or Proposer’s enforceable joint-venture agreement with
one or more MBEs and/or WBEs; by the Bidder or Proposer entering into one or more
enforceable subcontracting agreements with one or more MBE and WBE; by the Bidder or
Proposer establishing and carrying out an enforceable mentor/protégé agreement with one
or more MBE and WBE; by the Bidder or Proposer actively engaging the Indirect
Participation of one or more MBE and WBE in other aspects of its business; or by any
combination of the foregoing, so long as the Utilization Plan evidences a commitment to
meet the MBE and WBE Contract goals set forth in (B) above, as approved by the Office
of Contract Compliance.

D. A single Person, as defined in the Procurement Code, may not be utilized as both an MBE
and a WBE on the same Contract, whether as a Consultant, Subcontractor or supplier.

E. Unless specifically waived in the Bid or Proposal Documents, this Exhibit; the Ordinance;
and the policies and procedures promulgated thereunder shall govern. If there is a conflict
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between this Exhibit and the Ordinance or the policies and procedures, the Ordinance shall
control.

F. A Consultant’s failure to carry out its commitment regarding MBE and WBE participation
in the course of the Contract’s performance may constitute a material breach of the
Contract. If such breach is not appropriately cured, it may result in withholding of
payments under the Contract, contractual penalties, disqualification and any other remedy
provided for in Division 4 of the Procurement Code at law or in equity.

IL. REQUIRED BID OR PROPOSAL SUBMITTALS

A Bidder or Proposer shall document its commitment to meeting the Contract specific MBE and
WBE participation goals by submitting a Utilization Plan with the Bid or Proposal. The Utilization
Plan shall include (1) one or more Letter(s) of Intent from the relevant MBE and WBE firms; and
(2) current Letters of Certification as an MBE or WBE. Alternatively, the Bidder or Proposer shall
submit (1) a written Petition for Reduction/Waiver with the Bid, Quotation or Proposal, which
documents its preceding Good Faith Efforts and an explanation of its inability to meet the goals
for MBE and WBE participation. The Utilization Plan shall be submitted at the time that the bid
or proposal is due. Failure to include a Utilization Plan will render the submission not
Responsive and shall be cause for the CPO to reject the Bid or Proposal.

A. MBE/WBE Utilization Plan

Each Bid or Proposal shall include a complete Utilization Plan, as set forth on Form 1 of
the M/WBE Compliance Forms. The Utilization Plan shall include the name(s), mailing
address, email address, and telephone number of the principal contact person of the relevant
MBE and WBE firms. If the Bidder or Proposer submits a Bid or Proposal, and any of
their subconsultants, suppliers or consultants, are certified MBE or WBE firms, they shall
be identified as an MBE or WBE within the Utilization Plan.

1. Letter(s) of Intent

Except as set forth below, a Bid or Proposal shall include, as part of the Utilization Plan,
one or more Letter(s) of Intent, as set forth on Form 2 of the M/WBE Compliance Forms,
executed by each MBE and WBE and the Bidder or Proposer. The Letter(s) of Intent will
be used to confirm that each MBE and WBE shall perform work as a Subcontractor,
supplier, joint venture, or consultant on the Contract. Each Letter of Intent shall indicate
whether and the degree to which the MBE or WBE will provide goods or services directly
or indirectly during the term of the Contract. The box for direct participation shall be
marked if the proposed MBE or WBE will provide goods or services directly related to the
scope of the Contract. The box for Indirect participation shall be marked if the proposed
MBE or WBE will not be directly involved in the Contract but will be utilized by the Bidder
or Proposer for other services not related to the Contract. Indirect Participation shall not
be counted toward the participation goal. Each Letter of Intent shall accurately detail the
work to be performed by the relevant MBE or WBE firm, the agreed dollar amount, the
percentage of work, and the terms of payment.
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Failure to include Letter(s) of Intent will render the submission not Responsive and
shall be cause for the CPO to reject the Bid or Proposal.

All Bids and Proposals must conform to the commitments made in the corresponding
Letter(s) of Intent, as may be amended through change orders.

The Contract Compliance Director may at any time request supplemental information
regarding Letter(s) of Intent, and such information shall be furnished if the corresponding

Bid or Proposal is to be deemed responsive.

2. Letter(s) of Certification

Only current Letter(s) of Certification from one of the following entities may be accepted
as proof of certification for MBE/WBE status, provided that Cook County’s requirements
for certification are met:

. County of Cook
. City of Chicago

Persons that are currently certified by the City of Chicago in any area other than
Construction/Public Works shall also complete and submit a MBE/WBE Reciprocal
Certification Affidavit along with a current letter of certification from the City of Chicago.
This Affidavit form can be downloaded from www.cookcountyil.gov/contractcompliance.

The Contract Compliance Director may reject the certification of any MBE or WBE on the
ground that it does not meet the requirements of the Ordinance, or the policies and rules

promulgated thereunder.

3. Joint Venture Affidavit

In the event a Bid or Proposal achieves MBE and/or WBE participation through a Joint
Venture, the Bid or Proposal shall include the required Joint Venture Affidavit, which can
be downloaded from www.cookcountyil.gov/contractcompliance. The Joint Venture
Affidavit shall be submitted with the Bid or Proposal, along with current Letter(s) of
Certification.

Petition for Reduction/Waiver

In the event a Bid or Proposal does not meet the Contract specific goals for MBE and WBE
participation, the Bid or Proposal shall include a Petition for Reduction/Waiver, as set forth
on Form 3. The Petition for Reduction/Waiver shall be supported by sufficient evidence
and documentation to demonstrate the Bidder or Proposer’s Good Faith Efforts in
attempting to achieve the applicable MBE and WBE goals, and its inability to do so despite
its Good Faith Efforts.
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Failure to include Petition for Reduction/Waiver will render the submission not
Responsive and shall be cause for the CPO to reject the Bid or Proposal.

REDUCTION/WAIVER OF MBE/WBE GOALS

Granting or Denying a Reduction/Waiver Request.

IV.

1.

The adequacy of the Good Faith Efforts to utilize MBE and WBE firms in a Bid or
Proposal will be evaluated by the CCD under such conditions as are set forth in the
Ordinance, the policies and rules promulgated thereunder, and in the “Petition for
Reduction/Waiver of MBE/WBE Participation Goals” — Form 3 of the M/WBE
Compliance Forms.

With respect to a Petition for Reduction/Waiver, the sufficiency or insufficiency of a
Bidder or Proposer’s Good Faith Efforts shall be evaluated by the CCD as of the date
upon which the corresponding Bid or Proposal was due.

The Contract Compliance Director or his or her duly authorized Waiver Committee
may grant or deny the Petition for Reduction/Waiver based upon factors including but
not limited to: (a) whether sufficient qualified MBE and WBE firms are unavailable
despite good faith efforts on the part of the Bidder or Proposer; (b) the degree to which
specifications and the reasonable and necessary requirements for performing the
Contract make it impossible or economically infeasible to divide the Contract into
sufficiently small tasks or quantities so as to enable the Bidder or Proposer to utilize
MBE and WBE firms in accordance with the applicable goals; (c) the degree to which
the prices or prices required by any potential MBE or WBE are more that 10% above
competitive levels; and (d) such other factors as are determined relevant by the Contract
Compliance Director or the duly authorized Waiver Committee.

If the Contract Compliance Director or the duly authorized Waiver Committee
determines that the Bidder or Proposer has not demonstrated sufficient Good Faith
Efforts to meet the applicable MBE and WBE goals, the Contract Compliance Director
or the duly authorized Waiver Committee may deny a Petition for Reduction/Waiver,
declare the Bid or Proposal non-responsive, and recommend rejection of the Bid,
Quotation, or Proposal.

CHANGES IN CONSULTANT'S UTILIZATION PLAN

A. A Consultant, during its performance of the Contract, may not change the original MBE

or WBE commitments specified in the relevant Utilization Plan, including but not
limited to, terminating a MBE or WBE Contract, reducing the scope of the work to be
performed by a MBE/WBE, or decreasing the price to a MBE/WBE, except as
otherwise provided by the Ordinance and according to the policies and procedures
promulgated thereunder.
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B. Where a Person listed under the Contract was previously considered to be a MBE or
WBE but is later found not to be, or work is found not to be creditable toward the MBE
or WBE goals as stated in the Utilization Plan, the Consultant shall seek to discharge
the disqualified enterprise, upon proper written notification to the Contract Compliance
Director, and make every effort to identify and engage a qualified MBE or WBE as its
replacement. Failure to obtain an MBE or WBE replacement within 30 business days
of the Contract Compliance Director's written approval of the removal of a purported
MBE or WBE may result in the termination of the Contract or the imposition of such
remedy authorized by the Ordinance, unless a written Petition for Reduction/Waiver is
granted allowing the Consultant to award the work to a Person that is not certified as
an MBE or WBE.

V. NON-COMPLIANCE

If the CCD determines that the Consultant has failed to comply with its contractual commitments
or any portion of the Ordinance, the policies and procedures promulgated thereunder, or this
Exhibit, the Contract Compliance Director shall notify the Consultant of such determination and
may take any and all appropriate actions as set forth in the Ordinance or the policies and procedures
promulgated thereunder which includes but is not limited to disqualification, penalties,
withholding of payments or other remedies in law or equity.

Vi. REPORTING/RECORD-KEEPING REQUIREMENTS

The Consultant shall comply with the reporting and record-keeping requirements in the manner
and time established by the Ordinance, the policies and procedure promulgated thereunder, and
the Contract Compliance Director. Failure to comply with such reporting and record-keeping
requirements may result in a declaration of Contract default. Upon award of a Contract, a
Consultant shall acquire and utilize all Cook County reporting and record-keeping forms and
methods which are made available by the Office of Contract Compliance. MBE and WBE firms
shall be required to verify payments made by and received from the prime Consultant.

Vil. EQUAL EMPLOYMENT OPPORTUNITY

Compliance with MBE and WBE requirements will not diminish or supplant other legal Equal
Employment Opportunity and Civil Rights requirements that relate to Consultant and
Subcontractor obligations.

Any questions regarding this section should be directed to:
Contract Compliance Director

Cook County

161 North Clark Street, Suite 2300

Chicago, Illinois 60601

(312) 603-5502
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A ® DATE (MM/DD/YYYY)
ACORD CERTIFICATE OF LIABILITY INSURANCE

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  Mary Murphy
Roger Keith & Sons Insurance Agency wg,N'fo, Extl: (508) 583-1106 m’é No): (508) 583-8478
1575 Main Street EMAIL . mmurphy@rogerkeith.com
INSURER(S) AFFORDING COVERAGE NAIC #

Brockton MA 02301 INSURER A : Hartford Underwriters Ins Co. 30104
INSURED INsurer B : Hartford Insurance Company 00914

Third Sector Capital Partners, Inc. INSURER C :

Youth Services, Inc., Alameda PFS SPV 1 INSURER D :

6 Liberty Sq. #2319 INSURERE :

Boston MA 02109 INSURERF :
COVERAGES CERTIFICATE NUMBER:  2024-2025 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.

INSR ADDL[SUBR POLICY EFF_ | POLICY EXP
LTR TYPE OF INSURANCE INSD | WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
><| COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE s 2,000,000
DAMAGE TO RENTED
| CLAIMS-MADE OCCUR PREMISES (Ea occurrence) $ 1,000,000
MED EXP (Any one person) $ 10,000
A Y 08SBABE9CJW 10/12/2024 | 10/12/2025 | personaLa ADVINJURY | 2:000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE s 4,000,000
POLICY S’ER(?T' Loc PRODUCTS - COMP/OPAGG | g 4000,000
OTHER: $
AUTOMOBILE LIABILITY %g“gggi\(‘jiﬁtf'”e'f LIMIT $ 2,000,000
ANY AUTO BODILY INJURY (Per person) | $
OWNED SCHEDULED -
A D ALY - SCHED Y 08SBABE9CJW 10/12/2024 | 10/12/2025 | BODILY INJURY (Per accident) | $
S¢| HIRED S| NON-OWNED PROPERTY DAMAGE s
AUTOS ONLY AUTOS ONLY (Per accident)
$
<| UMBRELLA LIAB X| occur EACH OCCURRENCE s 4,000,000
A EXCESS LIAB cLAMs-MaDE | Y 08SBABE9CJW 10/12/2024 | 10/12/2025 | AcGREGATE ¢ 4,000,000
DED | Xl ReTenTion s 10,000 $
WORKERS COMPENSATION xl PER | OTH-
AND EMPLOYERS' LIABILITY YIN STATUTE ER 1000000
B |OFHICERIMEMBER EXCLUDED? NIA 08WECCQ4362 06/01/2024 | 06/01/2025 |E:L: EACHACCIDENT s s
(Mandatory in NH) E.L. DISEASE - EAEMPLOYEE [ § 'PYY
If yes, describe under 1.000.000
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT [§ "PYY

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

POLICY LIMITS IN EFFECT AT POLICY INCEPTION.

Cook County Judicial Advisory George W Dunne Cook County Office Building & Cook County & its officials & employees & agents are Additional Insureds on
a Primary and Non-Contributory Basis as required in written contract with respect to General Liability per the attached form SS00080405. Additional Insured
applies as required in written contract with respect to Auto Liability & Umbrella Liability per the attached forms SS04380909 & SX80020405. Waiver of
Subrogation applies as required in written contract with respect to General Liability & Umbrella Liability & Workers Compensation per the attached forms
SS00080405 & SX80020405 & WC000313. 30 Days Notice of Cancellation to the Certificate Holder with respect to Policies 08 SBA AF0758 & 08 WEC
CQ4362.

CERTIFICATE HOLDER CANCELLATION
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
Cook County THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
Office of the Chief Procurement Officer (OCPO) ACCORDANCE WITH THE POLICY PROVISIONS.

161 N. Clark Street

. AUTHORIZED REPRESENTATIVE
Suite 2300

Chicago IL 60601 @- _,7
| ) (Q—\

© 1988-2015 ACORD CORPORATION. All rights reserved.
ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD
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BUSINESS LIABILITY COVERAGE FORM

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

Throughout this policy the words "you" and "your" refer to the Named Insured shown in the Declarations. The words

we",

us" and "our" refer to the stock insurance company member of The Hartford providing this insurance.

The word "insured" means any person or organization qualifying as such under Section C. - Who Is An Insured.

Other words and phrases that appear in quotation marks have special meaning. Refer to Section G. - Liability And
Medical Expenses Definitions.

A. COVERAGES

BUSINESS LIABILITY COVERAGE (BODILY
INJURY, PROPERTY DAMAGE, PERSONAL
AND ADVERTISING INJURY)

Insuring Agreement

1.

a.

We will pay those sums that the insured
becomes legally obligated to pay as
damages because of "bodily injury",
"property damage" or "personal and
advertising injury" to which this insurance
applies. We will have the right and duty to
defend the insured against any "suit"
seeking those damages. However, we will
have no duty to defend the insured against
any "suit" seeking damages for "bodily
injury", "property damage" or "personal and
advertising injury" to which this insurance
does not apply.

We may, at our discretion, investigate any
"occurrence" or offense and settle any claim
or "suit" that may result. But:

(1) The amount we will pay for damages is
limited as described in Section D. -
Liability And Medical Expenses Limits
Of Insurance; and

(2) Our right and duty to defend ends when
we have used up the applicable limit of
insurance in the payment of judgments,
settlements or medical expenses to which
this insurance applies.

No other obligation or liability to pay sums or
perform acts or services is covered unless
explicitty provided for wunder Coverage
Extension - Supplementary Payments.

b. This insurance applies:

(1) To "bodily injury" and "property
damage" only if:

Form SS 00 08 04 05
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(@) The "bodily injury" or "property
damage" is caused by an
"occurrence" that takes place in the
"coverage territory";

(b) The "bodily injury" or "property
damage" occurs during the policy
period; and

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

(2) To "personal and advertising injury"
caused by an offense arising out of your
business, but only if the offense was
committed in the "coverage territory"
during the policy period.

"Bodily injury" or "property damage" will be

deemed to have been known to have

occurred at the earliest time when any
insured listed under Paragraph 1. of Section

C. — Who Is An Insured or any "employee"

authorized by you to give or receive notice

of an "occurrence" or claim:

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

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

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

d. Damages because of "bodily injury" include

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

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

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

(b) You are not engaged in the
business or occupation of providing
such services.

(2) For the purpose of determining the
limits of insurance for incidental medical
malpractice, any act or omission
together with all related acts or
omissions in the furnishing of these
services to any one person will be

b. We will make these payments regardless of

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

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

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

devices; and

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

3. COVERAGE EXTENSION -
SUPPLEMENTARY PAYMENTS

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

(1) All expenses we incur.

(2) Up to $1,000 for the cost of bail bonds
required because of accidents or traffic
law violations arising out of the use of
any vehicle to which Business Liability
Coverage for "bodily injury" applies. We
do not have to furnish these bonds.

(3) The cost of appeal bonds or bonds to
release attachments, but only for bond
amounts within the applicable limit of
insurance. We do not have to furnish
these bonds.

(4) All reasonable expenses incurred by the
insured at our request to assist us in the
investigation or defense of the claim or

considered one "occurrence". vsuit" includi wual | ‘ )
suit", including actual loss of earnings
2. MEDICAL EXPENSES up to $500 a day because of time off
Insuring Agreement from work.

a. We will pay medical expenses as described (5) All costs taxed against the insured in

below for "bodily injury" caused by an
accident:

(1) On premises you own or rent;

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

(3) Because of your operations;
provided that:

(1) The accident takes place in the
"coverage territory" and during the
policy period;

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

(3) The injured person submits to
examination, at our expense, by
physicians of our choice as often as we
reasonably require.

Page 2 of 24

the "suit".

(6) Prejudgment interest awarded against
the insured on that part of the judgment
we pay. If we make an offer to pay the
applicable limit of insurance, we will not
pay any prejudgment interest based on
that period of time after the offer.

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

Any amounts paid under (1) through (7)
above will not reduce the limits of insurance.

Form SS 00 08 04 05



b.

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

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

(2) This insurance applies to such liability
assumed by the insured;

(3) The obligation to defend, or the cost of
the defense of, that indemnitee, has
also been assumed by the insured in
the same "insured contract";

(4) The allegations in the "suit" and the
information we know about the
"occurrence" are such that no conflict
appears to exist between the interests
of the insured and the interest of the
indemnitee;

(5) The indemnitee and the insured ask

BUSINESS LIABILITY COVERAGE FORM

So long as the above conditions are met,
attorneys' fees incurred by us in the
defense of that indemnitee, necessary
litigation expenses incurred by us and
necessary litigation expenses incurred
by the indemnitee at our request will be
paid as Supplementary Payments.

Notwithstanding the provisions of
Paragraph 1.b.(b) of Section B. -
Exclusions, such payments will not be
deemed to be damages for "bodily
injury" and "property damage" and will
not reduce the Limits of Insurance.
Our obligation to defend an insured's
indemnitee and to pay for attorneys' fees
and necessary litigation expenses as
Supplementary Payments ends when:

(1) We have used up the applicable limit
of insurance in the payment of
judgments or settlements; or

(2) The conditions set forth above, or the
terms of the agreement described in
Paragraph (6) above, are no longer met.

us to conduct and control the defense
of that indemnitee against such "suit"
and agree that we can assign the
same counsel to defend the insured This insurance does not apply to:

and the indemnitee; and a. Expected Or Intended Injury

B. EXCLUSIONS
1. Applicable To Business Liability Coverage

(6) The indemnitee:
(a) Agrees in writing to:
(i) Cooperate with us in the

investigation, settlement or
defense of the "suit";

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

(iii) Notify any other insurer whose
coverage is available to the
indemnitee; and

(iv) Cooperate with us with
respect to coordinating other
applicable insurance available
to the indemnitee; and

(b) Provides us  with written
authorization to:

(i) Obtain records and other
information related to the
"suit"; and

(ii) Conduct and control the
defense of the indemnitee in
such "suit".
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(1) "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; or

(2) "Personal and advertising injury" arising
out of an offense committed by, at the
direction of or with the consent or
acquiescence of the insured with the
expectation of inflicting "personal and
advertising injury".

Contractual Liability

(1) "Bodily injury" or "property damage"; or

(2) "Personal and advertising injury"

for which the insured is obligated to pay
damages by reason of the assumption of
liability in a contract or agreement.

This exclusion does not apply to liability
for damages because of:

(a) "Bodily injury", "property damage" or
"personal and advertising injury" that
the insured would have in the
absence of the contract or
agreement; or
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e.

(b) "Bodily injury" or "property damage"
assumed in a contract or agreement
that is an ‘"insured contract",
provided the "bodily injury" or
"property damage" occurs
subsequent to the execution of the
contract or agreement. Solely for
the purpose of liability assumed in
an "insured contract’, reasonable
attorneys' fees and necessary
litigation expenses incurred by or for
a party other than an insured are
deemed to be damages because of
"bodily injury" or "property damage"
provided:

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

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

Liquor Liability

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

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

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

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

This exclusion applies only if you are in the
business of manufacturing, distributing,
selling, serving or furnishing alcoholic
beverages.

Workers' Compensation And Similar
Laws

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

Employer’s Liability
"Bodily injury" to:

(1) An "employee" of the insured arising
out of and in the course of:

(a) Employment by the insured; or
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(b) Performing duties related to the

conduct of the insured’s business, or

(2) The spouse, child, parent, brother or

sister of that "employee" as a
consequence of (1) above.

This exclusion applies:

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

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

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

Pollution

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

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

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

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

(c)

(d)

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

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

Which are or were at any time
transported, handled, stored,
treated, disposed of, or processed
as waste by or for:

(i) Any insured; or
(ii) Any person or organization for

whom you may be legally
responsible;

At or from any premises, site or
location on which any insured or
any contractors or subcontractors
working directly or indirectly on
any  insured's  behalf are
performing operations if the
"pollutants" are brought on or to
the premises, site or location in
connection with such operations
by such insured, contractor or
subcontractor. However, this
subparagraph does not apply to:
(i) "Bodily injury" or "property
damage" arising out of the
escape of fuels, lubricants or
other operating fluids which are
needed to perform the normal
electrical, hydraulic or
mechanical functions
necessary for the operation of
"mobile equipment" or its parts,
if such fuels, lubricants or other
operating fluids escape from a
vehicle part designed to hold,
store or receive them. This
exception does not apply if the
"bodily injury" or ‘"property
damage" arises out of the
intentional discharge, dispersal
or release of the fuels,
lubricants or other operating
fluids, or if such fuels,
lubricants or other operating
fluids are brought on or to the
premises, site or location with
the intent that they be
discharged, dispersed or
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(e)

released as part of the
operations being performed
by such insured, contractor or
subcontractor;

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

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

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

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

(a)

(b)

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

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

However, this paragraph does not
apply to liability for damages because
of "property damage" that the insured
would have in the absence of such
request, demand, order or statutory or
regulatory requirement, or such claim

or

"suit" by or on behalf of a

governmental authority.
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g

h.

Aircraft, Auto Or Watercraft

"Bodily injury" or "property damage" arising
out of the ownership, maintenance, use or
entrustment to others of any aircraft, "auto"
or watercraft owned or operated by or rented
or loaned to any insured. Use includes
operation and "loading or unloading".

This exclusion applies even if the claims
against any insured allege negligence or
other wrongdoing in the supervision, hiring,
employment, training or monitoring of others
by that insured, if the "occurrence" which
caused the "bodily injury" or "property
damage" involved the ownership,
maintenance, use or entrustment to others of
any aircraft, "auto" or watercraft that is
owned or operated by or rented or loaned to
any insured.

This exclusion does not apply to:

(1) A watercraft while ashore on premises
you own or rent;

(2) A watercraft you do not own that is:
(a) Less than 51 feet long; and

(b) Not being used to carry persons
for a charge;

(3) Parking an "auto" on, or on the ways
next to, premises you own or rent,
provided the "auto" is not owned by or
rented or loaned to you or the insured;

(4) Liability assumed under any "insured

contract” for the ownership,
maintenance or use of aircraft or
watercraft;

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

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

Mobile Equipment

"Bodily injury" or "property damage"

arising out of:

(1) The transportation of "mobile equipment"
by an "auto" owned or operated by or
rented or loaned to any insured; or
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(2) The use of "mobile equipment" in, or
while in practice or preparation for, a
prearranged racing, speed or
demolition contest or in any stunting
activity.

War

"Bodily injury", "property damage" or
"personal and advertising injury", however
caused, arising, directly or indirectly, out of:

(1) War, including undeclared or civil war;

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

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

Professional Services

"Bodily injury", "property damage" or

"personal and advertising injury" arising

out of the rendering of or failure to render

any professional service. This includes
but is not limited to:

(1) Legal, accounting or advertising
services;

(2) Preparing, approving, or failing to
prepare or approve maps, shop
drawings, opinions, reports, surveys,
field orders, change orders, designs or
drawings and specifications;

(3) Supervisory, inspection, architectural
or engineering activities;

(4) Medical, surgical, dental, x-ray or
nursing services treatment, advice or
instruction;

(5) Any health or therapeutic service
treatment, advice or instruction;

(6) Any service, treatment, advice or
instruction for the purpose of
appearance or skin enhancement, hair
removal or replacement or personal
grooming;

(7) Optical or hearing aid services
including the prescribing, preparation,
fitting, demonstration or distribution of
ophthalmic lenses and  similar
products or hearing aid devices;
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(8) Optometry or optometric services
including but not limited to examination
of the eyes and the prescribing,
preparation, fitting,demonstration  or
distribution of ophthalmic lenses and
similar products;

(9) Any:
(a) Body piercing (not including ear
piercing);
(b) Tattooing, including but not limited
to the insertion of pigments into or
under the skin; and

(c) Similar services;

(10) Services in the practice of pharmacy;
and

(11) Computer consulting, design or
programming services, including web
site design.

Paragraphs (4) and (5) of this exclusion do
not apply to the Incidental Medical
Malpractice coverage afforded under
Paragraph 1.e. in Section A. - Coverages.

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;

(3) Property loaned to you;

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

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

(6) That particular part of any property
that must be restored, repaired or
replaced because "your work" was
incorrectly performed on it.
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Paragraphs (1), (3) and (4) of this
exclusion do not apply to "property
damage" (other than damage by fire) to
premises, including the contents of such
premises, rented to you for a period of 7 or
fewer consecutive days. A separate Limit
of Insurance applies to Damage To
Premises Rented To You as described in
Section D. - Limits Of Insurance.

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

Paragraphs (3) and (4) of this exclusion do
not apply to the use of elevators.

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

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

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

Damage To Your Product

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

. Damage To Your Work

"Property damage" to "your work" arising
out of it or any part of it and included in the
"products-completed operations hazard".

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

Damage To Impaired Property Or
Property Not Physically Injured

"Property damage" to "impaired property"
or property that has not been physically
injured, arising out of:

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

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

This exclusion does not apply to the loss
of use of other property arising out of
sudden and accidental physical injury to
"your product" or "your work" after it has
been put to its intended use.
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0.

Recall Of Products, Work Or Impaired
Property

Damages claimed for any loss, cost or
expense incurred by you or others for the
loss of use, withdrawal, recall, inspection,
repair, replacement, adjustment, removal
or disposal of:

(1) "Your product”;

(2) "Your work"; or

(3) "Impaired property";

if such product, work or property is
withdrawn or recalled from the market or
from use by any person or organization
because of a known or suspected defect,
deficiency, inadequacy or dangerous
condition in it.

Personal And Advertising Injury
"Personal and advertising injury":

(1) Arising out of oral, written or electronic
publication of material, if done by or at
the direction of the insured with
knowledge of its falsity;

(2) Arising out of oral, written or electronic
publication of material whose first
publication took place before the
beginning of the policy period;

(3) Arising out of a criminal act committed
by or at the direction of the insured;

(4) Arising out of any breach of contract,
except an implied contract to use
another’'s "advertising idea" in your
"advertisement";

(5) Arising out of the failure of goods,
products or services to conform with
any statement of quality or
performance made in your
"advertisement";

(6) Arising out of the wrong description of
the price of goods, products or services;

(7) Arising out of any violation of any
intellectual property rights such as
copyright, patent, trademark, trade
name, trade secret, service mark or
other designation of origin or
authenticity.

However, this exclusion does not
apply to infringement, in your
"advertisement", of

(a) Copyright;

(b) Slogan, unless the slogan is also
a trademark, trade name, service
mark or other designation of origin
or authenticity; or
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(c) Title of any literary or artistic work;

(8) Arising out of an offense committed by
an insured whose business is:
(a) Advertising, broadcasting,
publishing or telecasting;

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

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

However, this exclusion does not
apply to Paragraphs a., b. and c.
under the definition of "personal and
advertising injury" in Section G. —
Liability And Medical Expenses
Definitions.

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

(9) Arising out of an electronic chat room
or bulletin board the insured hosts,
owns, or over which the insured
exercises control;

(10) Arising out of the unauthorized use of
another's name or product in your e-mail
address, domain name or metatags, or
any other similar tactics to mislead
another's potential customers;

(11) Arising out of the violation of a
person's right of privacy created by
any state or federal act.

However, this exclusion does not
apply to liability for damages that the
insured would have in the absence of
such state or federal act;

(12) Arising out of:

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

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

(c) Content from a web site of others
displayed within a frame or border
on your web site. Content includes
information, code, sounds, text,
graphics or images; or

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

(i) Your web site; or

(ii) The presentation or functionality
of an "advertisement" or other
content on your web site;
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(13) Arising out of a violation of any anti-
trust law;

(14) Arising out of the fluctuation in price or
value of any stocks, bonds or other
securities; or

(15) Arising out of discrimination or
humiliation committed by or at the
direction of any "executive officer",
director, stockholder, partner or
member of the insured.

Electronic Data

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

Employment-Related Practices

"Bodily injury" or "personal and advertising
injury" to:
(1) A person arising out of any:

(a) Refusal to employ that person;

(b) Termination of that person's
employment; or

(c¢) Employment-related practices,
policies, acts or omissions, such as
coercion, demotion, evaluation,
reassignment, discipline,
defamation, harassment, humiliation
or discrimination directed at that
person; or

(2) The spouse, child, parent, brother or
sister of that person as a
consequence of "bodily injury" or
"personal and advertising injury" to the
person at whom any of the
employment-related practices
described in Paragraphs (a), (b), or (c)
above is directed.

This exclusion applies:

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

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

Asbestos

(1) "Bodily injury", "property damage" or
"personal and advertising injury"
arising out of the "asbestos hazard".

(2) Any damages, judgments, settlements,
loss, costs or expenses that:
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(a) May be awarded or incurred by
reason of any claim or suit
alleging actual or threatened injury
or damage of any nature or kind to
persons or property which would
not have occurred in whole or in
part but for the "asbestos hazard";

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

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

t. Violation Of Statutes That Govern E-

Mails, Fax, Phone Calls Or Other
Methods Of Sending Material Or
Information

"Bodily injury", "property damage", or
"personal and advertising injury" arising
directly or indirectly out of any action or
omission that violates or is alleged to
violate:

(1) The Telephone Consumer Protection
Act (TCPA), including any amendment
of or addition to such law;

(2) The CAN-SPAM Act of 2003, including
any amendment of or addition to such
law; or

(3) Any statute, ordinance or regulation,
other than the TCPA or CAN-SPAM Act
of 2003, that prohibits or limits the
sending, transmitting, communicating or
distribution of material or information.

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

Exclusions ¢. through h. and k. through o. do
not apply to damage by fire, lightning or
explosion to premises rented to you or
temporarily occupied by you with permission of
the owner. A separate Limit of Insurance
applies to this coverage as described in
Section D. - Liability And Medical Expenses
Limits Of Insurance.
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2. Applicable To Medical Expenses Coverage

We will not pay expenses for "bodily injury":

a.

b.

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

Hired Person

To a person hired to do work for or on behalf
of any insured or a tenant of any insured.
Injury On Normally Occupied Premises
To a person injured on that part of
premises you own or rent that the person
normally occupies.

Workers' Compensation And Similar
Laws

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

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

Products-Completed Operations Hazard

Included with the "products-completed
operations hazard".

Business Liability Exclusions
Excluded under Business Liability Coverage.

C. WHO IS AN INSURED

1. If you are designated in the Declarations as:

a.

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

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

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

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

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

2. Each of the following is also an insured:

a.

Employees And Volunteer Workers

Your ‘"volunteer workers" only while
performing duties related to the conduct of
your business, or your "employees", other
than either your "executive officers" (if you
are an organization other than a
partnership, joint venture or limited liability
company) or your managers (if you are a
limited liability company), but only for acts
within the scope of their employment by
you or while performing duties related to
the conduct of your business.

However, none of these "employees" or

"volunteer workers" are insureds for:

(1) "Bodily injury" or "personal and
advertising injury":

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

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

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

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

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

(2) "Property damage" to property:
(a) Owned, occupied or used by,
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(b) Rented to, in the care, custody or
control of, or over which physical
control is being exercised for any
purpose by you, any of your
"employees", "volunteer workers",
any partner or member (if you are
a partnership or joint venture), or
any member (if you are a limited
liability company).

b. Real Estate Manager

Any person (other than your "employee" or
"volunteer worker"), or any organization
while acting as your real estate manager.

c. Temporary Custodians Of Your
Property

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

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

(2) Until your legal representative has
been appointed.

d. Legal Representative If You Die

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

e. Unnamed Subsidiary

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

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

3. Newly Acquired Or Formed Organization

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

a. Coverage under this provision is afforded
only until the 180th day after you acquire
or form the organization or the end of the
policy period, whichever is earlier; and
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b. Coverage under this provision does not
apply to:
(1) "Bodily injury" or "property damage"
that occurred; or

(2) "Personal and advertising injury"
arising out of an offense committed

before you acquired or formed the
organization.

Operator Of Mobile Equipment

With respect to "mobile equipment" registered in
your name under any motor vehicle registration
law, any person is an insured while driving such
equipment along a public highway with your
permission. Any other person or organization
responsible for the conduct of such person is
also an insured, but only with respect to liability
arising out of the operation of the equipment, and
only if no other insurance of any kind is available
to that person or organization for this liability.
However, no person or organization is an insured
with respect to:
a. "Bodily injury" to a co-"employee" of the
person driving the equipment; or
b. "Property damage" to property owned by,
rented to, in the charge of or occupied by
you or the employer of any person who is
an insured under this provision.

Operator of Nonowned Watercraft

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

However, no person or organization is an

insured with respect to:

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

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

Additional Insureds When Required By
Written Contract, Written Agreement Or
Permit

The person(s) or organization(s) identified in
Paragraphs a. through f. below are additional
insureds when you have agreed, in a written
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contract, written agreement or because of a
permit issued by a state or political
subdivision, that such person or organization
be added as an additional insured on your
policy, provided the injury or damage occurs
subsequent to the execution of the contract or
agreement, or the issuance of the permit.

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

However, no such person or organization is an
additional insured under this provision if such
person or organization is included as an
additional insured by an endorsement issued
by us and made a part of this Coverage Part,
including all persons or organizations added
as additional insureds under the specific
additional insured coverage grants in Section
F. — Optional Additional Insured Coverages.

a. Vendors

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

(1) The insurance afforded to the vendor
is subject to the following additional
exclusions:

This insurance does not apply to:

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

(b) Any express warranty
unauthorized by you;

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

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

Page 12 of 24

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

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

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

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

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

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

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

b. Lessors Of Equipment

(1) Any person or organization from
whom you lease equipment; but only
with respect to their liability for "bodily
injury",  "property = damage" or
"personal and advertising injury"
caused, in whole or in part, by your
maintenance, operation or use of
equipment leased to you by such
person or organization.
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(2)

With respect to the insurance afforded
to these additional insureds, this
insurance does not apply to any
"occurrence" which takes place after
you cease to lease that equipment.

c. Lessors Of Land Or Premises

(1)

(2)

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

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

(@) Any "occurrence" which takes
place after you cease to lease that
land or be a tenant in that

premises; or
(b) Structural alterations, new
construction or demolition

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

d. Architects, Engineers Or Surveyors

(1)

(2)

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

your behalf:

(a) In connection with your premises;
or

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

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

This insurance does not apply to
"bodily injury", "property damage" or
"personal and advertising injury"
arising out of the rendering of or the
failure to render any professional
services by or for you, including:

(@) The preparing, approving, or
failure to prepare or approve,
maps, shop drawings, opinions,
reports, surveys, field orders,

change orders, designs or
drawings and specifications; or

(b) Supervisory, inspection,
architectural or engineering

activities.

Form SS 00 08 04 05

BUSINESS LIABILITY COVERAGE FORM

e. Permits Issued By State Or Political
Subdivisions

(1)

(2)

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

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

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

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

f. Any Other Party

(1)

(2)

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

(@) In the performance of your
ongoing operations;

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

(¢) In connection with "your work" and
included within the "products-
completed operations hazard", but
only if
(i) The written contract or written

agreement requires you to
provide such coverage to
such additional insured; and

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

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

"Bodily injury", "property damage" or
"personal and advertising injury"
arising out of the rendering of, or the
failure to render, any professional
architectural, engineering or surveying
services, including:
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(@) The preparing, approving, or
failure to prepare or approve,
maps, shop drawings, opinions,
reports, surveys, field orders,
change orders, designs or
drawings and specifications; or

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

The limits of insurance that apply to additional
insureds are described in Section D. — Limits
Of Insurance.

How this insurance applies when other
insurance is available to an additional insured
is described in the Other Insurance Condition
in Section E. — Liability And Medical Expenses
General Conditions.

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

D. LIABILITY AND MEDICAL EXPENSES
LIMITS OF INSURANCE

1.

The Most We Will Pay

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

a. Insureds;

b. Claims made or "suits" brought; or

c. Persons or organizations making claims or
bringing "suits".

Aggregate Limits

The most we will pay for:

a. Damages because of "bodily injury" and
"property damage" included in the
"products-completed operations hazard" is
the Products-Completed Operations
Aggregate Limit  shown in the
Declarations.

b. Damages because of all other "bodily
injury", "property damage" or "personal
and advertising injury", including medical
expenses, is the General Aggregate Limit
shown in the Declarations.

This General Aggregate Limit applies
separately to each of your "locations"
owned by or rented to you.

"Location" means premises involving the
same or connecting lots, or premises
whose connection is interrupted only by a
street, roadway or right-of-way of a
railroad.
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This General Aggregate limit does not
apply to "property damage" to premises
while rented to you or temporarily
occupied by you with permission of the
owner, arising out of fire, lightning or
explosion.

Each Occurrence Limit

Subject to 2.a. or 2.b above, whichever
applies, the most we will pay for the sum of all
damages because of all "bodily injury",
"property damage" and medical expenses
arising out of any one "occurrence" is the
Liability and Medical Expenses Limit shown in
the Declarations.

The most we will pay for all medical expenses
because of "bodily injury" sustained by any
one person is the Medical Expenses Limit
shown in the Declarations.

Personal And Advertising Injury Limit

Subject to 2.b. above, the most we will pay for
the sum of all damages because of all
"personal and advertising injury" sustained by
any one person or organization is the Personal
and Advertising Injury Limit shown in the
Declarations.

Damage To Premises Rented To You Limit

The Damage To Premises Rented To You
Limit is the most we will pay under Business
Liability Coverage for damages because of
"property damage" to any one premises, while
rented to you, or in the case of damage by fire,
lightning or explosion, while rented to you or
temporarily occupied by you with permission of
the owner.

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

How Limits Apply To Additional Insureds

The most we will pay on behalf of a person or
organization who is an additional insured
under this Coverage Part is the lesser of:

a. The limits of insurance specified in a
written contract, written agreement or
permit issued by a state or political
subdivision; or

b. The Limits of Insurance shown in the
Declarations.

Such amount shall be a part of and not in
addition to the Limits of Insurance shown in
the Declarations and described in this Section.
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If more than one limit of insurance under this
policy and any endorsements attached thereto
applies to any claim or "suit", the most we will pay
under this policy and the endorsements is the
single highest limit of liability of all coverages
applicable to such claim or "suit". However, this
paragraph does not apply to the Medical Expenses
limit set forth in Paragraph 3. above.

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

. LIABILITY AND MEDICAL EXPENSES
GENERAL CONDITIONS

1. Bankruptcy

Bankruptcy or insolvency of the insured or of
the insured's estate will not relieve us of our
obligations under this Coverage Part.

2. Duties In The Event Of Occurrence,
Offense, Claim Or Suit

a. Notice Of Occurrence Or Offense

You or any additional insured must see to
it that we are notified as soon as
practicable of an "occurrence" or an
offense which may result in a claim. To
the extent possible, notice should include:

(1) How, when and where the "occurrence"
or offense took place;

(2) The names and addresses of any
injured persons and witnesses; and

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

b. Notice Of Claim
If a claim is made or "suit" is brought

against any insured, you or any additional
insured must:

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

(2) Notify us as soon as practicable.

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

c. Assistance And Cooperation Of The
Insured

You and any other involved insured must:

Form SS 00 08 04 05

BUSINESS LIABILITY COVERAGE FORM

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

(2) Authorize us to obtain records and
other information;

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

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

d. Obligations At The Insured’'s Own Cost

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

Additional Insured's Other Insurance

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

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

Knowledge Of An Occurrence, Offense,
Claim Or Suit

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

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

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

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

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

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

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

3. Financial Responsibility Laws

a. When this policy is certified as proof of
financial responsibility for the future under
the provisions of any motor vehicle
financial responsibility law, the insurance
provided by the policy for "bodily injury"
liability and "property damage" liability will
comply with the provisions of the law to
the extent of the coverage and limits of
insurance required by that law.

b. With respect to "mobile equipment" to
which this insurance applies, we will
provide any liability, uninsured motorists,
underinsured motorists, no-fault or other
coverage required by any motor vehicle
law. We will provide the required limits for
those coverages.

Legal Action Against Us

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

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

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

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

Separation Of Insureds

Except with respect to the Limits of Insurance,
and any rights or duties specifically assigned
in this policy to the first Named Insured, this
insurance applies:

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

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

Representations
a. When You Accept This Policy
By accepting this policy, you agree:

(1) The statements in the Declarations
are accurate and complete;

(2) Those statements are based upon
representations you made to us; and
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(3) We have issued this policy in reliance
upon your representations.

b. Unintentional Failure To Disclose
Hazards

If unintentionally you should fail to disclose
all hazards relating to the conduct of your
business at the inception date of this
Coverage Part, we shall not deny any
coverage under this Coverage Part
because of such failure.

7. Other Insurance

If other valid and collectible insurance is
available for a loss we cover under this
Coverage Part, our obligations are limited as
follows:

a. Primary Insurance

This insurance is primary except when b.
below applies. If other insurance is also
primary, we will share with all that other
insurance by the method described in c.
below.

b. Excess Insurance

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

(1) Your Work

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

(2) Premises Rented To You

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

(3) Tenant Liability

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

(4) Aircraft, Auto Or Watercraft

If the loss arises out of the maintenance
or use of aircraft, "autos" or watercraft to
the extent not subject to Exclusion g. of
Section A. — Coverages.

(5) Property Damage To Borrowed
Equipment Or Use Of Elevators

If the loss arises out of "property
damage" to borrowed equipment or
the use of elevators to the extent not
subject to Exclusion k. of Section A. —
Coverages.
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(6) When You Are Added As An
Additional Insured To Other
Insurance

That is other insurance available to
you covering liability for damages
arising out of the premises or
operations, or products and completed
operations, for which you have been
added as an additional insured by that
insurance; or

(7) When You Add Others As An
Additional Insured To This
Insurance

That is other insurance available to an
additional insured.

However, the following provisions
apply to other insurance available to
any person or organization who is an
additional insured under this Coverage
Part:

(a) Primary Insurance When
Required By Contract

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

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

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

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

When this insurance is excess, we will
have no duty under this Coverage Part to
defend the insured against any "suit" if any
other insurer has a duty to defend the
insured against that "suit". If no other
insurer defends, we will undertake to do
so, but we will be entitled to the insured's
rights against all those other insurers.
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When this insurance is excess over other
insurance, we will pay only our share of
the amount of the loss, if any, that
exceeds the sum of:

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

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

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

Method Of Sharing

If all the other insurance permits
contribution by equal shares, we will follow
this method also. Under this approach,
each insurer contributes equal amounts
until it has paid its applicable limit of
insurance or none of the loss remains,
whichever comes first.

If any of the other insurance does not permit
contribution by equal shares, we will
contribute by limits. Under this method, each
insurer's share is based on the ratio of its
applicable limit of insurance to the total
applicable limits of insurance of all insurers.

8. Transfer Of Rights Of Recovery Against
Others To Us

a.

Transfer Of Rights Of Recovery

If the insured has rights to recover all or
part of any payment, including
Supplementary Payments, we have made
under this Coverage Part, those rights are
transferred to us. The insured must do
nothing after loss to impair them. At our
request, the insured will bring "suit" or
transfer those rights to us and help us
enforce them. This condition does not
apply to Medical Expenses Coverage.

Waiver Of Rights Of Recovery (Waiver
Of Subrogation)

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

COVERAGES

If listed or shown as applicable in the Declarations,
one or more of the following Optional Additional
Insured Coverages also apply. When any of these
Optional Additional Insured Coverages apply,
Paragraph 6. (Additional Insureds When Required
by Written Contract, Written Agreement or Permit)
of Section C., Who Is An Insured, does not apply
to the person or organization shown in the
Declarations. These coverages are subject to the
terms and conditions applicable to Business
Liability Coverage in this policy, except as
provided below:

1. Additional Insured - Designated Person Or
Organization

WHO IS AN INSURED under Section C. is
amended to include as an additional insured
the person(s) or organization(s) shown in the
Declarations, but only with respect to liability
for "bodily injury", "property damage" or
"personal and advertising injury" caused, in
whole or in part, by your acts or omissions or
the acts or omissions of those acting on your
behalf:

a. In the performance of your ongoing
operations; or

b. In connection with your premises owned
by or rented to you.

2. Additional Insured - Managers Or Lessors
Of Premises

a. WHO IS AN INSURED under Section C. is
amended to include as an additional insured
the person(s) or organization(s) shown in the
Declarations as an Additional Insured -
Designated Person Or Organization; but only
with respect to liability arising out of the
ownership, maintenance or use of that part of
the premises leased to you and shown in the
Declarations.

b. With respect to the insurance afforded to
these additional insureds, the following
additional exclusions apply:

This insurance does not apply to:

(1) Any "occurrence" which takes place
after you cease to be a tenant in that
premises; or

(2) Structural alterations, new
construction or demolition operations
performed by or on behalf of such
person or organization.
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3. Additional Insured - Grantor Of Franchise

WHO IS AN INSURED under Section C. is
amended to include as an additional insured
the person(s) or organization(s) shown in the
Declarations as an Additional Insured -
Grantor Of Franchise, but only with respect to
their liability as grantor of franchise to you.

4. Additional Insured - Lessor Of Leased
Equipment

a. WHO IS AN INSURED under Section C. is
amended to include as an additional
insured the person(s) or organization(s)
shown in the Declarations as an Additional
Insured — Lessor of Leased 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 equipment leased to you by such
person(s) or organization(s).

b. With respect to the insurance afforded to
these additional insureds, this insurance
does not apply to any "occurrence" which
takes place after you cease to lease that
equipment.

5. Additional Insured - Owners Or Other
Interests From Whom Land Has Been
Leased

a. WHO IS AN INSURED under Section C. is
amended to include as an additional
insured the person(s) or organization(s)
shown in the Declarations as an Additional
Insured — Owners Or Other Interests From
Whom Land Has Been Leased, but only
with respect to liability arising out of the
ownership, maintenance or use of that part
of the land leased to you and shown in the
Declarations.

b. With respect to the insurance afforded to
these additional insureds, the following
additional exclusions apply:

This insurance does not apply to:

(1) Any "occurrence" that takes place
after you cease to lease that land; or

(2) Structural alterations, new
construction or demolition operations
performed by or on behalf of such
person or organization.

6. Additional Insured - State Or Political
Subdivision — Permits

a. WHO IS AN INSURED under Section C. is
amended to include as an additional
insured the state or political subdivision
shown in the Declarations as an Additional
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Insured — State Or Political Subdivision -
Permits, but only with respect to
operations performed by you or on your
behalf for which the state or political
subdivision has issued a permit.

With respect to the insurance afforded to
these additional insureds, the following
additional exclusions apply:

This insurance does not apply to:

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

(2) "Bodily injury" or "property damage"
included in the "product-completed
operations" hazard.

7. Additional Insured — Vendors

a.

WHO IS AN INSURED under Section C. is
amended to include as an additional
insured the person(s) or organization(s)
(referred to below as vendor) shown in the
Declarations as an Additional Insured -
Vendor, but only with respect to "bodily
injury" or "property damage" arising out of
"your products" which are distributed or
sold in the regular course of the vendor's
business and only if this Coverage Part
provides coverage for "bodily injury" or
"property damage" included within the
"products-completed operations hazard".

The insurance afforded to the vendor is
subject to the following additional exclusions:
(1) This insurance does not apply to:

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

(b) Any express warranty
unauthorized by you;

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

(d) Repackaging, unless unpacked
solely for the purpose of inspection,
demonstration, testing, or the
substituton  of  parts  under
instructions from the manufacturer,
and then repackaged in the original
container;
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(e) Any failure to make such
inspections, adjustments, tests or
servicing as the vendor has agreed
to make or normally undertakes to
make in the usual course of
business, in connection with the
distribution or sale of the products;

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

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

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

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

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

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

container, entering into,
accompanying or containing such
products.

8. Additional Insured — Controlling Interest

WHO IS AN INSURED under Section C. is
amended to include as an additional insured
the person(s) or organization(s) shown in the
Declarations as an Additional Insured -
Controlling Interest, but only with respect to
their liability arising out of:

a. Their financial control of you; or

b. Premises they own, maintain or control
while you lease or occupy these premises.
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This insurance does not apply to structural
alterations, new construction and demolition
operations performed by or for that person or
organization.

Additional Insured — Owners, Lessees Or
Contractors — Scheduled Person Or
Organization

a. WHO IS AN INSURED under Section C. is
amended to include as an additional
insured the person(s) or organization(s)
shown in the Declarations as an Additional
Insured — Owner, Lessees Or Contractors,
but only with respect to liability for "bodily
injury", "property damage" or "personal
and advertising injury" caused, in whole or
in part, by your acts or omissions or the
acts or omissions of those acting on your
behalf:

(1) In the performance of your ongoing
operations for the additional
insured(s); or

(2) In connection with "your work"
performed for that additional insured
and included within the "products-
completed operations hazard", but
only if this Coverage Part provides
coverage for "bodily injury" or
"property damage" included within the
"products-completed operations
hazard".

b. With respect to the insurance afforded to
these additional insureds, this insurance
does not apply to "bodily injury", "property
damage" or "personal an advertising
injury" arising out of the rendering of, or
the failure to render, any professional
architectural, engineering or surveying

services, including:

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

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

10. Additional Insured — Co-Owner Of Insured

Premises

WHO IS AN INSURED under Section C. is
amended to include as an additional insured
the person(s) or Organization(s) shown in the
Declarations as an Additional Insured — Co-
Owner Of Insured Premises, but only with
respect to their liability as co-owner of the
premises shown in the Declarations.
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The limits of insurance that apply to additional
insureds are described in Section D. — Limits Of
Insurance.

How this insurance applies when other insurance
is available to an additional insured is described in
the Other Insurance Condition in Section E. —
Liability =~ And Medical Expenses General

Conditions.

. LIABILITY AND MEDICAL EXPENSES
DEFINITIONS
1. "Advertisement" means the widespread public

dissemination of information or images that
has the purpose of inducing the sale of goods,
products or services through:

a. (1) Radio;
(2) Television;
(3) Billboard;
(4) Magazine;
(5) Newspaper;
b. The Internet, but only that part of a web
site that is about goods, products or

services for the purposes of inducing the
sale of goods, products or services; or

c. Any other publication that is given
widespread public distribution.

However, "advertisement" does not include:

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

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

"Advertising idea" means any idea for an
"advertisement".

"Asbestos hazard" means an exposure or
threat of exposure to the actual or alleged
properties of asbestos and includes the mere
presence of asbestos in any form.

"Auto" means a land motor vehicle, trailer or
semi-trailer designed for travel on public
roads, including any attached machinery or
equipment.  But "auto" does not include
"mobile equipment".

"Bodily injury" means physical:
a. Injury;

b. Sickness; or

c. Disease

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

"Coverage territory" means:
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a. The United States of America (including its
territories and possessions), Puerto Rico
and Canada;

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

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

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

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

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

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

"Electronic data" means information, facts or
programs:

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

computer software, including systems and
applications software, hard or floppy disks,
CD-ROMS, tapes, drives, cells, data
processing devices or any other media which

are used with electronically controlled
equipment.
"Employee" includes a ‘"leased worker".

"Employee" does not include a "temporary
worker".

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

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

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

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

Form SS 00 08 04 05

12.
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b. You have failed to fulfill the terms of a
contract or agreement;

if such property can be restored to use by:

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

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

"Insured contract" means:

a. A contract for a lease of premises.
However, that portion of the contract for a
lease of premises that indemnifies any
person or organization for damage by fire,
lightning or explosion to premises while
rented to you or temporarily occupied by
you with permission of the owner is
subject to the Damage To Premises
Rented To You limit described in Section
D. — Liability and Medical Expenses Limits
of Insurance.

A sidetrack agreement;

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

d. Any obligation, as required by ordinance,
to indemnify a municipality, except in
connection with work for a municipality;

e. An elevator maintenance agreement; or

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

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

However, Paragraph f. does not include
that part of any contract or agreement:
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13.

14.

15.

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

(a) Preparing, approving or failing to
prepare or approve maps, shop
drawings, opinions, reports,
surveys, field orders, change
orders, designs or drawings and
specifications; or

(b) Giving directions or instructions,
or failing to give them, if that is the
primary cause of the injury or

damage; or
(2) Under which the insured, if an
architect, engineer or surveyor,

assumes liability for an injury or
damage arising out of the insured's
rendering or failure to render
professional services, including those
listed in (1) above and supervisory,
inspection, architectural or
engineering activities.
"Leased worker" means a person leased to
you by a labor leasing firm under an
agreement between you and the labor leasing
firm, to perform duties related to the conduct of
your business. "Leased worker" does not
include a "temporary worker".

"Loading or unloading" means the handling of

property:

a. After it is moved from the place where it is
accepted for movement into or onto an
aircraft, watercraft or "auto";

b. While it is in or on an aircraft, watercraft or
"auto"; or

c. While it is being moved from an aircraft,
watercraft or "auto" to the place where it is
finally delivered,;

but "loading or unloading" does not include the
movement of property by means of a mechanical
device, other than a hand truck, that is not
attached to the aircraft, watercraft or "auto".

"Mobile equipment" means any of the following
types of land vehicles, including any attached
machinery or equipment:

a. Bulldozers, farm machinery, forklifts and
other vehicles designed for use principally
off public roads;

b. Vehicles maintained for use solely on or
next to premises you own or rent;

¢c. Vehicles that travel on crawler treads;

d. Vehicles, whether self-propelled or not, on
which are permanently mounted:
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16.

17.

(1) Power cranes, shovels, loaders,
diggers or drills; or
(2) Road construction or resurfacing

equipment such as graders, scrapers
or rollers;

e. Vehicles not described in a., b., c., or d.
above that are not self-propelled and are
maintained primarily to provide mobility to
permanently attached equipment of the
following types:

(1) Air  compressors, pumps  and
generators, including spraying,
welding, building cleaning,

geophysical exploration, lighting and
well servicing equipment; or

(2) Cherry pickers and similar devices
used to raise or lower workers;

f. Vehicles not described in a., b., c., or d.
above maintained primarily for purposes
other than the transportation of persons or
cargo.

However, self-propelled vehicles with the
following types of permanently attached
equipment are not "mobile equipment" but
will be considered "autos":

(1) Equipment, of at least 1,000 pounds
gross vehicle weight, designed
primarily for:

(a) Snow removal;

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

(c) Street cleaning;

(2) Cherry pickers and similar devices
mounted on automobile or truck
chassis and used to raise or lower
workers; and

(3) Air compressors, pumps and
generators, including spraying,
welding, building cleaning,

geophysical exploration, lighting and
well servicing equipment.

"Occurrence” means an accident, including
continuous or repeated exposure to substantially
the same general harmful conditions.

"Personal and advertising injury" means injury,
including consequential "bodily injury", arising
out of one or more of the following offenses:

a. False arrest, detention or imprisonment;
b. Malicious prosecution;
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c. The wrongful eviction from, wrongful entry
into, or invasion of the right of private
occupancy of a room, dwelling or
premises that the person occupies,
committed by or on behalf of its owner,
landlord or lessor;

d. Oral, written or electronic publication of
material that slanders or libels a person or
organization or disparages a person's or
organization's goods, products or services;

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

f. Copying, in your "advertisement", a
person’s or organization’s "advertising
idea" or style of "advertisement";

g. Infringement of copyright, slogan, or title of
any literary or artistic work, in your
"advertisement"; or

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

"Pollutants" means any solid, liquid, gaseous or
thermal irritant or contaminant, including smoke,
vapor, soot, fumes, acids, alkalis, chemicals and
waste. Waste includes materials to be recycled,
reconditioned or reclaimed.

"Products-completed operations hazard";

a. Includes all "bodily injury" and "property
damage" occurring away from premises
you own or rent and arising out of "your
product" or "your work" except:

(1) Products that are still in your physical
possession; or

(2) Work that has not yet been completed
or abandoned. However, "your work"
will be deemed to be completed at the
earliest of the following times:

(@) When all of the work called for in
your contract has been completed.

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

(c¢) When that part of the work done at
a job site has been put to its
intended use by any person or
organization other than another
contractor or subcontractor
working on the same project.
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Work that may need service, maintenance,
correction, repair or replacement, but
which is otherwise complete, will be
treated as completed.

The "bodily injury" or "property damage"
must occur away from premises you own
or rent, unless your business includes the
selling, handling or distribution of "your
product" for consumption on premises you
own or rent.

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

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

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

materials.
"Property damage" means:
a. Physical injury to tangible property,

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

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

As used in this definition, "electronic data" is
not tangible property.

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

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

b. Any other alternative dispute resolution
proceeding in which such damages are
claimed and to which the insured submits
with our consent.

"Temporary worker" means a person who is
furnished to you to substitute for a permanent
"employee" on leave or to meet seasonal or
short-term workload conditions.

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

Acts at the direction of and within the
scope of duties determined by you; and

d. Is

not paid a fee, salary or other

compensation by you or anyone else for
their work performed for you.

24. "Your product":
a. Means:

(1)

Any goods or products, other than real
property, manufactured, sold, handled,
distributed or disposed of by:

(a) You;
(b) Others trading under your name;
or

(c) A person or organization whose
business or assets you have
acquired; and

(2) Containers (other than vehicles),
materials, parts or equipment
furnished in connection with such
goods or products.

b. Includes:
(1) Warranties or representations made at

Page 24 of 24

any time with respect to the fitness,
quality, durability, performance or use
of "your product"; and

(2) The providing of or failure to provide

warnings or instructions.

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

25. "Your work":
Means:
(1) Work or operations performed by you

or on your behalf; and

(2) Materials, parts or equipment

furnished in connection with such work
or operations.

Includes:
(1) Warranties or representations made at

any time with respect to the fitness,
quality, durability, performance or use
of "your work"; and

The providing of or failure to provide
warnings or instructions.
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

HIRED AUTO AND NON-OWNED AUTO

This endorsement modifies insurance provided under the following:

BUSINESS LIABILITY COVERAGE FORM

This coverage is subject to all provisions in the
BUSINESS LIABILITY COVERAGE FORM not
expressly modified herein:

A. Amended Coverage:

Coverage is extended to "bodily injury" and
"property damage" arising out of the use of a "hired
auto" and "non-owned auto".

B. Paragraph B. EXCLUSIONS is amended as
follows:

1. Exclusion g. Aircraft, Auto or Watercraft does
not apply to a "hired auto" or a "non-owned
auto".

2. Exclusion e. Employers Liability does not
apply to "bodily injury" to domestic "employees"
not entitled to workers’ compensation benefits
or to liability assumed by the "insured" under an
"insured contract".

3. Exclusion f. Pollution is replaced by the
following:
"Bodily injury" or "property damage" arising out
of the actual, alleged or threatened discharge,
dispersal, seepage, migration, release or
escape of "pollutants":

a. That are, or that are contained in any
property that is:
(1) Being transported or towed by, handled,
or handled for movement into, onto or
from, the covered "auto";

(2) Otherwise in the course of transit by or
on behalf of the "insured"; or

(3) Being stored, disposed of, treated or
processed in or upon the covered
"auto".

b. Before the "pollutants" or any property in
which the "pollutants" are contained are
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moved from the place where they are
accepted by the "insured" for movement into
or onto the covered "auto"; or

After the "pollutants" or any property in
which the "pollutants" are contained are
moved from the covered "auto" to the place
where they are finally delivered, disposed of
or abandoned by the "insured".

Paragraph a. above does not apply to fuels,
lubricants, fluids, exhaust gases or other
similar "pollutants" that are needed for or
result from the normal electrical, hydraulic
or mechanical functioning of the covered
"auto" or its parts, if:

(1) The "pollutants" escape, seep, migrate,
or are discharged or released directly
from an "auto" part designed by its
manufacturer to hold, store, receive, or
dispose of such "pollutants"; and

(2) The "bodily injury" and "property
damage" does not arise out of the
operation of any equipment listed in
paragraphs 15.b. and 15.c. of the
definition of "mobile equipment".

Paragraphs b. and c. above do not apply to
"accidents" that occur away from premises
owned by or rented to an "insured" with
respect to "pollutants" not in or upon a
covered "auto" if:

(1) The "pollutants" or any property in
which the "pollutants" are contained are
upset, overturned or damaged as a
result of the maintenance or use of a
covered "auto"; and
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(2) The discharge, dispersal, seepage,
migration, release or escape of the
"pollutants” is caused directly by such
upset, overturn or damage as a result of
the maintenance or use of a covered
"auto".

With respect to this coverage, the following
additional exclusions apply:

a. Fellow employee

Coverage does not apply to "bodily injury" to
any fellow "employee" of the "insured"
arising out of the operation of an "auto"
owned by the "insured" in the course of the
fellow "employee’s" employment.

b. Care, custody or control
Coverage does not apply to "property
damage" involving property owned or

transported by the "insured" or in the
"insured’s" care, custody or control.

C. With respect to "hired auto" and "non-owned auto"
coverage, Paragraph C. WHO IS AN INSURED is
deleted and replaced by the following:

The following are "insureds":

a.

You.

b. Your "employee" while using with your

C.

permission:
(1) An "auto" you hire or borrow; or

(2) An "auto" you don’t own, hire or borrow in
your business or personal affairs; or

(3) An  "auto" hired or rented by your
"employee" on your behalf and at your
direction.

Anyone else while using a "hired auto" or "non-
owned auto" with your permission except:

(1) The owner or anyone else from whom you
hire or borrow an "auto".

(2) Someone using an auto while he or she is
working in a business of selling, servicing,
repairing, parking or storing "autos" unless
that business is yours.

(3) Anyone other than your "employees",
partners (if you are a partnership), members
(if you are a limited liability company), or a
lessee or borrower or any of their
"employees", while moving property to or
from an "auto".

(4) A partner (if you are a partnership), or a
member (if you are a limited liability
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company) for an "auto" owned by him or her
or a member of his or her household.

d. Anyone liable for the conduct of an "insured"

described above but only to the extent of that
liability.

. With respect to the operation of a "hired auto" and
"non-owned auto", the following additional
conditions apply:

OTHER INSURANCE

a. Except for any liability assumed under an
"insured contract" the insurance provided by
this Coverage Form is excess over any
other collectible insurance.

However, if your business is the selling,
servicing, repairing, parking or storage of
"autos", the insurance provided by this
endorsement is primary when covered
"bodily injury" or "property damage" arises
out of the operation of a customer’s "auto"
by you or your "employee".

b. When this Coverage Form and any other
Coverage Form or policy covers on the
same basis, either excess or primary, we
will pay only our share. Our share is the
proportion that the Limit of Insurance of our
Coverage Form bears to the total of the
limits of all the Coverage Forms and policies
covering on the same basis.

TWO OR MORE COVERAGE FORMS OR
POLICIES ISSUED BY US

If the Coverage Form and any other Coverage
Form or policy issued to you by us or any
company affiliated with us apply to the same
"accident", the aggregate maximum Limit of
Insurance under all the Coverage Forms or
policies shall not exceed the highest applicable
Limit of Insurance under any one Coverage
Form or policy. This condition does not apply to
any Coverage Form or policy issued by us or an
affiliated company specifically to apply as
excess insurance over this Coverage Form.

E. The following definitions are added:
G. LIABILITY AND MEDICAL EXPENSES

DEFINITIONS:

1. "Hired auto" means any "auto" you lease,
hire, rent or borrow. This does not include
any auto you lease, hire, rent or borrow
from any of your "employees", your partners
(if you are a partnership), members (if you
are a limited liability =~ company),
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or your "executive officers" or members of
their households.

This does not include a long-term leased
"auto" that you insure as an owned "auto"
under any other auto liability insurance
policy or a temporary substitute for an
"auto" you own that is out of service
because of its breakdown, repair, servicing
or destruction.

2. "Non-owned auto " means any "auto" you
do not own, lease, hire, rent or borrow
which is used in connection with your
business. This includes:

a. "Autos" owned by your "employees" your
partners (if you are a partnership),
members (if you are a limited liability
company), or your "executive officers",
or members of their households, but
only while used in your business or your
personal affairs.

b. Customer’s "auto" that is in your care,
custody or control for service.
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

UMBRELLA LIABILITY PROVISIONS

This supplemental contract modifies insurance provided under the policy to which it is attached.

In this policy the words "you" and "your" refer to the Named Insured first shown in the Declarations and any other

person or organization qualifying as a Named Insured under this policy.

"We", "us" and "our" refer to the stock

insurance company member of The Hartford shown in the Declarations.

Other words and phrases that appear in quotation marks also have special meanings.

(Section VII).

IN RETURN FOR THE PAYMENT OF THE PREMIUM, in reliance upon the statements in the Declarations made a
part hereof and subject to all of the terms of this policy, we agree with you as follows:

SECTION | - COVERAGES
INSURING AGREEMENTS
A. Umbrella Liability Insurance

1.

We will pay those sums that the "insured"
becomes legally obligated to pay as "damages"
in excess of the "underlying insurance" or of the
"self-insured retention" when no "underlying
insurance" applies, because of "bodily injury",
"property damage" or "personal and advertising
injury" to which this insurance applies caused by
an "occurrence". But, the amount we will pay as
"damages" is limited as described in Section IV
— LIMITS OF INSURANCE.

No other obligation or liability to pay sums or
perform acts or services is covered unless
explicitty provided for under Section II -
INVESTIGATION, DEFENSE, SETTLEMENT.

This insurance applies to "bodily injury",
"property damage" or "personal and advertising
injury” only if:

a. The "bodily injury", "property damage" or
"personal and advertising injury" occurs
during the "policy period"; and

b. Prior to the "policy period", no "insured" listed
under Paragraph A. of Section lll - Who Is An
Insured and no "employee" authorized by you
to give or receive notice of an "occurrence" or
claim, knew that the "bodily injury" or
"property damage" had occurred, in whole
or in part. If such a listed "insured" or
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Refer to DEFINITIONS

authorized "employee" knew, prior to the
"policy period", that the "bodily injury" or
"property damage" occurred, then any
continuation, change or resumption of such
"bodily injury" or "property damage" during
or after the "policy period" will be deemed to
have been known prior to the "policy
period".
"Bodily injury" or "property damage" will be
deemed to have been known to have occurred
at the earliest time when any "insured" listed
under Paragraph A. of Section lll - Who Is An
Insured or any "employee" authorized by you to
give or receive notice of an "occurrence" or
claim:

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

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

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

B. Exclusions

This policy does not apply to:

1.

Pollution
Any obligation:
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a. To pay for the cost of investigation, defense
or settlement of any claim or suit against
any "insured" alleging actual or threatened
injury or damage of any nature or kind to
persons or property which arises out of or
would not have occurred but for the pollution
hazard; or

b. To pay any "damages", judgments,
settlements, loss, costs or expenses that
may be awarded or incurred:

(1) By reason of any such claim or suit or
any such injury or damage; or

(2) In complying with any action authorized
by law and relating to such injury or
damage.

As used in this exclusion, pollution hazard means an

actual exposure or threat of exposure to the

corrosive, toxic or other harmful properties of any
solid, liquid, gaseous or thermal:

a. Pollutants;

b. Contaminants;

c. lrritants; or

d. Toxic substances;

Including:

Smoke;

Vapors;

Soot;

Fumes;

Acids;

Alkalis;

Chemicals, and

Waste materials consisting of or containing any of

the foregoing. Waste includes materials to be

recycled, reconditioned or reclaimed.

EXCEPTION

This exclusion does not apply:

a. To "bodily injury" to any of your "employees"
arising out of and in the course of their
employment by you; or

b. To injury or damage as to which valid and
collectible "underlying insurance" with at least
the minimum limits shown in the Extension
Schedule of Underlying Insurance Policies is in
force and applicable to the "occurrence". In
such event, any coverage afforded by this policy
for the "occurrence" will be subject to the
pollution  exclusions of the "underlying
insurance" and to the conditions, limits and
other provisions of this policy. In the event that

"underlying insurance" is not maintained with
limits of liabilty as set forth in the
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Extension Schedule of Underlying Insurance
Policies, coverage under any of the provisions
of this exception does not apply.

Exception b. does not apply to:
"Bodily injury" or "property damage" arising out
of the actual, alleged or threatened discharge,

dispersal, seepage, migration, release or
escape of "pollutants":

(1) That are, or that are contained in any
property that is:
(a) Being transported or towed by, or
handled for movement into, onto or
from, any "auto";

(b) Otherwise in the course of transit by or
on behalf of the "insured"; or

(c) Being stored, disposed of, treated or
processed in or upon any "auto";

(2) Before the "pollutants” or any property in
which the "pollutants" are contained are
moved from the place where they are
accepted by the "insured" for movement into
or onto any "auto"; or

(3) After the "pollutants" or any property in
which the "pollutants" are contained are
moved from any "auto" to the place where
they are finally delivered, disposed of or
abandoned by the "insured".

Paragraph (1) above does not apply to fuels,
lubricants, fluids, exhaust gases or other similar
"pollutants" that are needed for or result from
the normal electrical, hydraulic or mechanical
functioning of an "auto", covered by the
"underlying insurance" or its parts, if:

(a) The "pollutants" escape, seep, migrate, or
are discharged or released directly from an
"auto" part designed by its manufacturer to
hold, store, receive or dispose of such
"pollutants"; and

(b) The "bodily injury”", "property damage" or
"covered pollution cost or expense" does not
arise out of the operation of any equipment
listed in Paragraphs f.(2) or f.(3). of the
definiton of "mobile equipment" in the
Business Liability Coverage Form.

Paragraphs (2) and (3) above do not apply to
"accidents" that occur away from premises
owned by or rented to an "insured" with respect
to "pollutants" not in or upon an "auto" covered
by the "underlying insurance" if:

(a) The "pollutants" or any property in which the
"pollutants" are contained are upset,
overturned or damaged as a result of the
maintenance or use of the "auto"; and
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(b) The discharge, dispersal, seepage,
migration, release or escape of the
"pollutants" is caused directly by such
upset, overturn or damage.

Workers' Compensation and Similar Laws

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

Contractual Liability

Liability assumed by the "insured" under any
contract or agreement with respect to an
"occurrence" taking place before the contract or
agreement is executed.

Personal and Advertising Injury
"Personal and advertising injury".
EXCEPTION

This exclusion does not apply if "underlying
insurance" is applicable to "personal and
advertising injury" and to claims arising out of
that "personal and advertising injury".

Underlying Insurance

Any injury or damage:

a. Covered by "underlying insurance" but for any
defense which any underlying insurer may

assert because of the "insured's" failure to
comply with any condition of its policy; or

b. For which "damages" would have been
payable by "underlying insurance" but for the
actual or alleged insolvency or financial
impairment of an underlying insurer.

Aircraft

"Bodily injury" or "property damage" arising out
of the ownership, operation, maintenance, use,
entrustment to others, "loading or unloading" of
any aircraft:

a. Owned by any "insured"; or
b. Chartered or loaned to any "insured".

This exclusion applies even if the claims allege
negligence or other wrongdoing in the
supervision, hiring, employment, training or
monitoring of others by an "insured", if the
"occurrence" which caused the "bodily injury" or
"property damage" involved the ownership,
maintenance, use or entrustment to others of
any aircraft that is owned or operated by or
rented or loaned to any "insured".

This exclusion does not apply to aircraft that is:
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a. Hired, chartered or loaned with a paid crew;
but

b. Not owned by any "insured".

This exclusion does not apply to "bodily injury"
to any of your "employees" arising out of and in
the course of their employment by you.

Watercraft

"Bodily injury" or "property damage" arising out
of the ownership, operation, maintenance, use,
entrustment to others, "loading or unloading" of
any watercraft.

This exclusion applies even if the claims allege
negligence or other wrongdoing in the
supervision, hiring, employment, training or
monitoring of others by an "insured", if the
"occurrence" which caused the "bodily injury" or
"property damage" involved the ownership,
maintenance, use or entrustment to others, of
any watercraft that is owned or operated by or
rented or loaned to, any "insured".

This exclusion does not apply to:
a. Watercraft you do not own that is:
(1) Less than 51 feet long; and

(2) Not being used to carry persons for a
charge;

b. "Bodily injury" to any of your "employees"
arising out of and in the course of their
employment by you; or

c. Any watercraft while ashore on premises
owned by, rented to or controlled by you.

War

Any injury or damage, however caused, arising,
directly or indirectly, out of:

a. War, including undeclared or civil war;

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

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

Damage to Property
"Property damage" to property you own.
Damage to Your Product

"Property damage" to "your product" arising out
of it or any part of it.
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1.

12,

13.

Damage to Your Work

"Property damage" to "your work" arising out of
it or any part of it and included in the "products-
completed operations hazard".

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

Damage to Impaired Property or Property
Not Physically Injured

"Property damage" to "impaired property" or
property that has not been physically injured
arising out of:

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

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

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

Recall of Products, Work or

Property

Impaired

"Damages" claimed for any loss, cost or expense
incurred by you or others for the loss of use,
withdrawal, recall, inspection, repair, replacement,
adjustment, removal or disposal of:

a. "Your product";
b. "Your work"; or
c. "lmpaired property";

if such product, work or property is withdrawn or
recalled from the market or from use by any
person or organization because of a known or
suspected defect, deficiency, inadequacy or
dangerous condition in it.

14. Expected or Intended

15.

"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.
Employer Liability
With respect to coverage afforded any of your
"employees", to "bodily injury" or "personal and
advertising injury":
a. To other "employees" arising out of and in
the course of their employment;
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16.

17.

18.

b. To the spouse, child, parent, brother or
sister of that "employee" as a consequence
of such "bodily injury" to that "employee";

c. To you, or any of your partners or members
(if you are a partnership or joint venture), or
your members (if you are a limited liability
company); or

d. Arising out of the providing or failing to
provide professional health care services.

Subparagraphs a. and b. of this exclusion apply:

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

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

EXCEPTION

Subparagraphs a. and b. of this exclusion do
not apply if "underlying insurance" is maintained
providing coverage for such liability with
minimum underlying limits, as described in the
Extension Schedule of Underlying Insurance
Polices.

Property Damage to Employee’s Property

With respect to coverage afforded any of your
"employees", to "property damage" to property
owned or occupied by or rented or loaned to:

a. That "employee";
b. Any of your other "employees";

c. Any of your partners or members (if you are
a partnership or joint venture); or

d. Any of your members (if you are a limited
liability company);

Uninsured or Underinsured Motorists

Any claim for:

Motorists

a. Uninsured or  Underinsured

Coverage;
Personal injury protection;
Property protection; or

d. Any similar no-fault coverage by whatever
name called;

unless this policy is endorsed to provide such
coverage.

Employment Practices Liability
Any injury or damage to:
1. A person arising out of any:
(a) Refusal to employ that person;

(b) Termination of that person’s employment;
or
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19.

20.

(c) Any employment-related practices,
policies, acts or omissions, such as

21.
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Racing And Stunting Activities
"Bodily injury" or "property damage" arising out

coercion, demotion, evaluation, of the ownership, operation, maintenance, use,
reassignment, discipline, defamation, entrustment to others, "loading or unloading" of
harassment, humiliation or an "auto" or "mobile equipment" while being

discrimination directed at that person; or

2. The spouse, child, parent, brother or sister
of that person, as a consequence of "bodily
injury" or "personal and advertising injury" to
that person at whom any of the
employment-related practices described in
paragraphs (a), (b), or (c) above is directed.

This exclusion applies:

i. Whether the "insured" may be liable as an
employer or in any other capacity; and

ii. To any obligation to share "damages" with
or repay someone else who must pay
"damages" because of the injury.

Employee Retirement Income Security Act

Any liability arising out of intentional or
unintentional violation of any provision of the
Employee Retirement Income Security Act of
1974, Public Law 93-406 (commonly referred to
as the Revision Act of 1974), or any
amendments to them.

Asbestos

Any injury, "damages", loss, cost or expense,
including but not limited to "bodily injury",
"property damage" or "personal and advertising
injury" arising out of, or relating to, in whole or in
part, the "asbestos hazard" that:

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

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

c. Arise out of any claim or suit for "damages"

22,

23.

24,

used in any:

a. Prearranged or organized racing, speed or
demolition contest;

b. Stunting activity; or
c. Preparation for any such contest or activity.
Electronic Data

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

Limited Underlying Coverage

Any injury, damage, loss, costs or expense,

including but not limited to "bodily injury",

"property damage" or "personal and advertising

injury" for which:

a. An "underlying insurance" policy or policies
specifically provides coverage; but that

b. Because of a provision within the
"underlying insurance", such coverage is
provided at a limit or limits of insurance that
are less than the limit(s) for the "underlying
insurance" policy or policies shown on the
Extension Schedule of  Underlying
Insurance Policies.

Violation Of Statutes That Govern E-Mails,
Fax, Phone Calls Or Other Methods Of
Sending Material Or Information

"Bodily injury", "property damage", or "personal
and advertising injury" arising directly or
indirectly out of any action or omission that

violates or is alleged to violate:

a. The Telephone Consumer Protection Act
(TCPA), including any amendment of or
addition to such law;

b. The CAN-SPAM Act of 2003, including any
amendment of or addition to such law; or

c. Any statute, ordinance or regulation, other
than the TCPA or CAN-SPAM Act of 2003,
that prohibits or limits the sending,
transmitting, communicating or distribution
of material or information.

because of testing for, monitoring, cleaning
up, removing, encapsulating, containing,
treating, detoxifying or neutralizing or in any
way responding to or assessing the effects
of an "asbestos hazard".

SECTION Il - INVESTIGATION, DEFENSE,

SETTLEMENT

A. With respect to "bodily injury”, "property damage" or
"personal and advertising injury" to which this

insurance applies (whether or not the "self-insured
retention" applies) and
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1. For which no coverage is provided under any
"underlying insurance"; or

2. For which the underlying limits of any "underlying
insurance" policy have been exhausted solely by
payments of "damages" because of "occurrences"
during the "policy period";

1. Wil have the right and the duty to defend any
"suit" against the "insured" seeking "damages"
on account thereof, even if such "suit" is
groundless, false or fraudulent; but our right and
duty to defend end when we have used up the
applicable limit of insurance in the payment of
judgments or settlements under coverages
afforded by this policy;

2. May make such investigation and settlement of
any claim or "suit" as we deem expedient;

3. Will pay all expenses incurred by us, all costs
taxed against the ‘"insured" in any "suit"
defended by us and all interest on the entire
amount of any judgment therein which accrues
after the entry of the judgment and before we
have paid or tendered or deposited in court that
part of the judgment which does not exceed the
applicable limit of insurance;

4. Will pay all premiums on appeal bonds required in
any such "suit", premiums on bonds to release
attachments in any such "suit" for an amount not in
excess of the applicable limit of insurance, and the
cost of bail bonds required of the "insured"
because of an accident or traffic law violation
arising out of the operation of any vehicle to which
this policy applies, but we will have no obligation to
apply for or furnish any such bonds;

5. Will pay all reasonable expenses incurred by
the "insured" at our request in assisting us in the
investigation or defense of any claim or "suit",
including actual loss of earnings not to exceed
$500 per day per "insured";

and the amounts so incurred, except settlement of
claims and "suits", are not subject to the "self-
insured retention" and are payable in addition to any
applicable limit of insurance.

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

. You agree to arrange for the investigation, defense

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

. We will have the right to associate at our expense with

the ‘"insured" or any underlying insurer in the
investigation, defense or settlement of any claim or
"suit" which in our opinion may require payment
hereunder. In no event, however, will we contribute to
the cost and expenses incurred by any underlying
insurer.

SECTION Il - WHO IS AN INSURED

If you are doing business as:

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

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

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

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

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

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

1. Your "volunteer workers" only while performing
duties related to the conduct of your business or
your "employees" other than your "executive
officers" (if you are an organization other than a
partnership, joint venture or limited liability
company) or your managers (if you are a limited
liability company), but only for acts:

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

b. Only if such "volunteer workers" or
"employees" are ‘insureds" in the
"underlying insurance" with limits of
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liability at least as high as set forth in the
Extension Schedule  of  Underlying
Insurance Policies, subject to all the
limitations upon coverage and all other
policy terms and conditions of such
"underlying insurance" and this policy.

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

This provision does not apply:

a. Unless the written contract or written
agreement has been executed, or the permit
has been issued, prior to the "bodily injury,"
"property damage," or "personal and
advertising injury"; and

b. Unless the limits of liability specified in such
written contract, written agreement or permit
are greater than the limits of liability
provided by the "underlying insurance".

c. Beyond the period of time required by the
written contract, written agreement or
permit.

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

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

b. Until your legal representative has been
appointed

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

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

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

. With respect to "mobile equipment" registered in your

name under any motor vehicle registration law, any
person is an "insured" while driving such equipment
along a public highway with your permission. Any
other person or organization responsible for the
conduct of such person is also an "insured", but only
with respect to liability arising out of the operation of
the equipment, and only if no other insurance of any
kind is available to that person or organization for this
liability. However, no person or organization is an
"insured" with respect to:
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1. "Bodily injury" to a co-"employee" of the person
driving the equipment; or

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

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

However:

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

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

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

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

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

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

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

(i)

(ii)

Of the scope of coverage provided by the
"underlying insurance" but in no event shall
coverage be broader than the scope of coverage
provided by this policy and any endorsements
attached hereto; and

That such coverage provided by the "underlying
insurance" is maintained having limits as set forth in
the Extension Schedule of Underlying Insurance
Policies.
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SECTION IV - LIMITS OF INSURANCE

A.

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

1. "Insureds";
2. Claims made or "suits" brought;

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

4. Coverages under which "damages" are covered
under this policy.

The Limit of Insurance stated as the General
Aggregate Limit is the most we will pay for the sum
of "damages", other than "damages":

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

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

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

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

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

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

Our obligations under this insurance, except for our
obligations under the Cancellation and Nonrenewal
Conditions, end when the applicable Limit of Insurance
available is used up. |If we pay any amounts for
"damages" in excess of that Limit of Insurance, you
agree to reimburse us for such amounts.

The limits of this policy apply separately to each
consecutive annual period and to any remaining
period of less than 12 months, starting with the
beginning of the "policy period" shown in the
Declarations. However, if the "policy period" is
extended after issuance for an additional period of
less than 12 months, the additional period will be
deemed part of the last preceding period for the
purpose of determining the Limits of Insurance.
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SECTION V - NUCLEAR ENERGY LIABILITY
EXCLUSION (Broad Form)

A. The insurance does not apply:

1. To "bodily injury" or "property damage":

a. With respect to which an "insured" under the
policy is also an "insured" under a nuclear
energy liability policy issued by Nuclear
Energy Liability Insurance Association, Mutual
Atomic Energy Liability Underwriters, Nuclear
Insurance Association of Canada or any of
their successors, or would be an "insured"
under any such policy but for its termination
upon exhaustion of its limit of liability; or

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

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

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

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

B. As used in this exclusion:

"Hazardous properties" include radioactive, toxic or
explosive properties;
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"Nuclear material" means "source material", "special
nuclear material" or "by-product material";

"Source material", "special nuclear material" and
"by-product material" have the meanings given them
in the Atomic Energy Act of 1954 or in any law
amendatory thereof;

"Spent fuel" means any fuel element or fuel
component, solid or liquid, which has been used or
exposed to radiation in a "nuclear reactor";

"Waste" means any waste material (a) containing
"by-product material" other than the tailings or
wastes produced by the extraction or concentration
of uranium or thorium from any ore processed
primarily for its "source material" content, and (b)
resulting from the operation by any person or
organization of any "nuclear facility" included under
the first two paragraphs of the definition of "nuclear
facility".

"Nuclear facility" means:

(1) Any "nuclear reactor";

(2) Any equipment or device designed or used for
(1) separating the isotopes of uranium or
plutonium, (2) processing or utilizing "spent
fuel", or (3) handling, processing or packaging
"waste";

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

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

"Nuclear reactor" means any apparatus designed or
used to sustain nuclear fission in a self-supporting
chain reaction or to contain a critical mass of
fissionable material;

"Property damage" includes all forms of radioactive
contamination of property.

SECTION VI - CONDITIONS

A. Premium

All premiums for this policy shall be computed in
accordance with the Premium Section of the
Declarations. The premium stated as such in the
Declarations is a deposit premium only which shall
be credited to the amount of any earned premium.
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At the close of each "policy period", the earned
premium shall be computed for such period, and
upon notice thereof to the Named Insured first
shown in the Declarations, shall become due and
payable by such Named Insured. [f the total earned
premium for the "policy period" is less than the
premium previously paid and more than the
minimum premium, we shall return to such Named
Insured the unearned portion paid by such Named
Insured.

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

Inspection and Audit

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

1. Safe;

2. Healthful; or

3. In compliance with any law, rule or regulation.
We may examine and audit your books and records
at any time during the "policy period" and extensions
thereof and within three vyears after the final
termination of this policy, insofar as they relate to
the subject matter of this policy.

C. Duties In The Event Of Occurrence, Claim or Suit

1. You must see to it that we are notified as soon
as practicable of an "occurrence" which may
result in a claim under this policy. This
requirement applies only when such
"occurrence" is known to any of the following:
(a) You, or any additional insured that is an
individual;

(b) Any partner, if you or an additional insured
are a partnership;

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

(d) Any "executive officer" or insurance
manager, if you or an additional insured are
a corporation.

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

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

To the extent possible, notice should include:

(a) How, when and where the "occurrence" took
place;

(b) The names and addresses of any injured
persons and witnesses; and

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

2. If a claim is made or "suit" is brought against
any "insured", you must:

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

(2) Notify us in writing as soon as practicable if
the claim is likely to exceed the amount of
the "self-insured retention"” or "underlying
insurance", whichever applies.

3. You and any other involved "insured" must:

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

(b) Authorize us to obtain records and other
information;

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

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

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

(a) The total limits of "underlying insurance"; or
(b) The "self-insured retention" if no "underlying
insurance" applies without our consent.
5. No "insured" will, except at that "insured's" own
cost, make a payment, assume any obligation,

or incur any expenses, other than first aid,
without our consent.

D. Assistance and Cooperation of the Insured

The "insured" shall:

1. Cooperate with us and comply with all the terms
and conditions of this policy; and
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2. Cooperate with any of the underlying insurers as
required by the terms of the "underlying
insurance" and comply with all the terms and
conditions thereof.

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

Legal Action Against Us

No person or organization has a right under this

policy:

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

b. To sue us on this policy unless all of its terms
and those of the "underlying insurance" have
been fully complied with.

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

Appeals

In the event the ‘"insured" or the ‘"insured's"
underlying insurer elects not to appeal a judgment in
excess of the "underlying insurance" or the "self-
insured retention", we may elect to make such
appeal, at our cost and expense. If we so elect, we
shall be liable in addition to the applicable Limit of
Insurance, for the:

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

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

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

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

b. The taxable costs, disbursements and additional
interest incidental to such appeal; and
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c. Any increase in "damages" over the amount the
matter could have been settled for after the
verdict was entered and before the appeal was
filed.

G. Other insurance

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

These excess provisions apply, whether such other
insurance is stated to be:

1. Primary;

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

Provided that if such other insurance provides umbrella
coverage in excess of "underlying insurance" or a "self-
insured retention", this policy shall contribute therewith
with respect to "damages".

However, we shall not be liable for a greater proportion

of such loss than the amount which would have been

payable under this policy bears to the sum of:

1. Said amount; and

2. The amounts which would have been payable
under each other umbrella policy applicable to
such loss, had each such policy been the only
policy so applicable.

H. Transfer Of Rights Of Recovery Against Others

To Us

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

b. Recoveries shall be applied to reimburse:

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

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

(3) Third, such interests (including the Named
Insured) of whom this insurance is excess.
However, a different apportionment may be

made to effect settlement of a claim by
agreement signed by all interests.

Form SX 80 02 04 05
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c. Reasonable expenses incurred in the exercise
of rights of recovery shall be apportioned among
all interests in the ratio of their respective losses
for which recovery is sought.

Changes

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

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

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

Separation Of Insureds

Except with respect to the Limits of Liability, and
any rights or duties specifically assigned in this
policy to the Named Insured first shown in the
Declarations, this insurance applies:

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

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

Maintenance of Underlying Insurance

Policies affording in total the coverage and limits
stated in the Extension Schedule of Underlying
Insurance Policies shall be maintained in full effect
during the currency of this policy. Your failure to
comply with the foregoing shall not invalidate this
policy, but in the event of such failure, we shall be
liable only to the extent that we would have been
liable had you complied herewith.

The Named Insured first shown in the Declarations
shall give us written notice as soon as practicable of
any of the following:

1. Any change in the coverage or in the limits of
any "underlying insurance", including but not
limited to a change from occurrence coverage to
claims made coverage;

2. Termination of part or all of one or more of the
policies of "underlying insurance";

3. Reduction or exhaustion of an aggregate limit of
liability of any "underlying insurance".

The "self-insured retention" shall not apply should
the "underlying insurance" be exhausted by the
payment of claims or "suits" which are also covered
by this policy.
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L. Cancellation

1. The Named Insured first shown in the
Declarations may cancel this policy by mailing
or delivering to us or to any of our authorized
agents advance written notice of cancellation.

2. We may cancel this policy by mailing or
delivering to the Named Insured first shown in
the Declarations at the address shown in this
policy, written notice of cancellation at least:

a. 10 days before the effective date of
cancellation if such Named Insured fails to
pay the premium or any installment when
due; or

b. 30 days before the effective date of
cancellation if we cancel for any other
reason.

3. If notice is mailed, proof of mailing will be
sufficient proof of notice. Notice will state the
effective date of cancellation. The "policy
period" will end on that date. Delivery of such
notice by the Named Insured first shown in the
Declarations or by us will be equivalent to
mailing.

4. If the Named Insured first shown in the
Declarations cancels, the refund may be less
than pro rata, but we will retain any minimum
premium stated as such in the Declarations. If
we cancel, the refund will be pro rata. The
cancellation will be effective even if we have not
made or offered a refund.

M. Nonrenewal

1. If we decide not to renew, we will mail or deliver
to the Named Insured first shown in the
Declarations, at the address shown in this
policy, written notice of nonrenewal at least 30
days before the end of the "policy period".

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

3. If we offer to renew but such Named Insured
does not accept, this policy will not be renewed
at the end of the current "policy period".

N. Workers' Compensation Agreement

With respect to "bodily injury" to any officer or other
"employee" arising out of and in the course of
employment by you, you represent and agree that
you have not abrogated and will not abrogate your
common-law defenses under any Workers'
Compensation Law by rejection of such law or
otherwise. If at any time during the "policy period"
you abrogate such defenses, the insurance for
"bodily injury" to such officer or other "employee"
automatically terminates at the same time.
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0. Bankruptcy or Insolvency

In the event of the bankruptcy or insolvency of the

"insured" or any entity comprising the "insured", we

shall not be relieved of any of our obligations under

this policy.

Representations

By accepting this policy, you agree:

a. The statements in the Declarations are accurate
and complete;

b. The statements in the Extension Schedule of
Underlying Insurance Policies are accurate and
complete;

c. The statements in a. and b. are based upon
representations you made to us;

d. We have issued this policy in reliance upon your
representations; and

e. If unintentionally you should fail to disclose all
hazards at the inception of this policy, we shall
not deny coverage under this policy because of
such failure.

SECTION VII - DEFINITIONS

Except as otherwise provided in this section or
amended by endorsement, the words or phrases
that appear in quotation marks within this policy

shall

follow the definitions of the applicable

"underlying insurance" policy.

A.

"Accident" includes continuous or repeated
exposure to the same conditions resulting in "bodily
injury" or "property damage".

"Auto" means a land motor vehicle, trailer or
semitrailer designed for travel on public roads,
including any attached machinery or equipment. But
"auto" does not include "mobile equipment".

"Covered pollution cost or expense" means any
cost or expense arising out of:

1. Any request, demand or order; or

2. Any claim or "suit" by or on behalf of a
governmental authority demanding

that the "insured" or others test for, monitor, clean
up, remove, contain, treat, detoxify or neutralize, or
in any way respond to, or assess the effects of
"pollutants”.

"Covered pollution cost or expense" does not include
any cost or expense arising out of the actual, alleged or
threatened discharge, dispersal, seepage, migration,
release or escape of "pollutants":

1. That are, or that are contained in any property
that is:

a. Being transported or towed by, handled, or
handled for movement into, onto or from,
any "auto";
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b. Otherwise in the course of transit by or on
behalf of the "insured"; or

c. Being stored, disposed of, treated or
processed in or upon any "auto"; or

2. Before the "pollutants" or any property in which
the "pollutants" are contained are moved from
the place where they are accepted by the
"insured" for movement into or onto any "auto";
or

3. After the "pollutants" or any property in which
the "pollutants" are contained are moved from
any "auto" to the place where they are finally
delivered, disposed of or abandoned by the
"insured".

Paragraph a. above does not apply to fuels,
lubricants, fluids, exhaust gases or other similar
"pollutants" that are needed for or result from the
normal electrical, hydraulic or mechanical
functioning of an "auto", covered by the "underlying
insurance" or its parts, if:

1. The "pollutants" escape, seep, migrate, or are
discharged or released directly from an "auto"
part designed by its manufacturer to hold, store,
receive or dispose of such "pollutants"; and

2. The "bodily injury", "property damage" or
"covered pollution cost or expense" does not
arise out of the operation of any equipment
listed in paragraphs f.(2) or f.(3) of the definition
of "mobile equipment" in the Business Liability
Coverage Form.

Paragraphs b. and c. above do not apply to
"accidents" that occur away from premises owned
by or rented to an "insured" with respect to
"pollutants" not in or upon an "auto" covered by the
"underlying insurance" if:

1. The "pollutants" or any property in which the
"pollutants" are contained are upset, overturned
or damaged as a result of the maintenance or
use of the "auto"; and

2. The discharge, dispersal, seepage, migration,
release or escape of the "pollutants" is caused
directly by such upset, overturn or damage.

"Damages" means a monetary award, monetary
settlement or monetary judgment. "Damages"
include prejudgment interest awarded against the
"insured" on that part of the judgment we pay.

The following are not considered "damages" and are
not covered by this policy:

1. Fines, penalties, sanctions or taxes;

2. Attorney’s fees and costs associated with any
non-monetary relief awarded against the
"insured"; or
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3. Any monetary award, monetary settlement or
monetary judgment for which insurance is
prohibited by the law(s) applicable to the
construction of this policy.

"Insured” means any person or organization
qualifying as an "insured" in the applicable WHO IS
AN INSURED provision of this policy. The
insurance afforded applies separately to each
"insured" against whom claim is made or "suit" is
brought, except with respect to the limit of our
liability under LIMITS OF INSURANCE (SECTION
V).

"Occurrence" means:

1. With respect to "bodily injury" or "property
damage", an "accident", including continuous or
repeated exposure to substantially the same
general harmful conditions; and

2. With respect to "personal and advertising
injury", an offense described in one of the
numbered subdivisions of that definition in the
"underlying insurance".

. "Policy period" means the period beginning with

the inception date stated as such in the Declarations
and ending with the earlier of:

1. The date of cancellation of this policy; or

2. The expiration date stated as such in the
Declarations.

"Self-insured retention” means the amount stated
as such in the Declarations which is retained and
payable by the "insured" with respect to each
"occurrence".

"Underlying insurance”™ means the insurance
policies listed in the Extension Schedule of
Underlying Insurance Policies, including any
renewals or replacements thereof, which provide the
underlying coverages and limits stated in the
Schedule of Underlying Insurance Policies. The
limit of "underlying insurance" includes:

1. Any deductible amount;
2. Any participation of any "insured"; and

3. Any "self-insured retention" above or beneath
any such policy;

Less the amount, if any, by which the aggregate limit
of such insurance has been reduced by any
payment relating to any act, error, omission, injury,
damage or offense for which insurance is provided
by this policy, including Medical Payments
Coverage as described in the "underlying
insurance". The coverages and limits of such
policies and any such deductible amount,
participation or "self-insured retention" shall be
deemed to be applicable regardless of:
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1. Any defense which any underlying insurer may
assert because of the "insured's" failure to
comply with any condition of its policy; or

2. The actual or alleged insolvency or financial
impairment of any underlying insurer or any
"insured"”.

The risk of insolvency or financial impairment of any
underlying insurer or any "insured" is borne by you
and not by us.
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

WAIVER OF OUR RIGHT TO RECOVER
FROM OTHERS ENDORSEMENT

Policy Number: 08 WEC CQ4362 Endorsement Number: 002
Effective Date: 09/04/24 Effective hour is the same as stated on the Information Page of the policy.
Named Insured and Address: THIRD SECTOR CAPITAL INC

225 FRANKLIN ST STE 350

BOSTON MA 02110

We have the right to recover our payments from anyone liable for an injury covered by this policy. We will not enforce our
right against the person or organization named in the Schedule.

This agreement shall not operate directly or indirectly to benefit anyone not named in the Schedule.

SCHEDULE

Any person or organization for whom you are required by contract or agreement to obtain this waiver from us.
Endorsement is not applicable in KY, NH, NJ or for any MO construction risk

Countersigned by

Authorized Representative

Form WC 00 03 13 Printed in U.S.A.
Process Date: 09/05/24 Policy Expiration Date: 06/01/25



Westchester Chubb Cyber Enterprise Risk

A Chubb Company Managemen t POl i cy
ACE American Insurance Company Declara tiOIlS

NOTICE: THE THIRD PARTY LIABILITY INSURING AGREEMENTS OF THIS POLICY PROVIDE CLAIMS-
MADE COVERAGE, WHICH APPLIES ONLY TO CLAIMS FIRST MADE DURING THE POLICY PERIOD OR
AN APPLICABLE EXTENDED REPORTING PERIOD FOR ANY INCIDENT TAKING PLACE AFTER THE
RETROACTIVE DATE BUT BEFORE THE END OF THE POLICY PERIOD.

AMOUNTS INCURRED AS CLAIMS EXPENSES UNDER THIS POLICY SHALL REDUCE AND MAY
EXHAUST THE APPLICABLE LIMIT OF INSURANCE AND WILL BE APPLIED AGAINST ANY APPLICABLE
RETENTION. IN NO EVENT WILL THE COMPANY BE LIABLE FOR CLAIMS EXPENSES OR THE
AMOUNT OF ANY JUDGMENT OR SETTLEMENT IN EXCESS OF THE APPLICABLE LIMIT OF
INSURANCE. TERMS THAT ARE UNDERLINED IN THIS NOTICE PROVISION HAVE SPECIAL MEANING
AND ARE DEFINED IN SECTION II, DEFINITIONS. READ THE ENTIRE POLICY CAREFULLY.

IF YOU NEED URGENT CRISIS MANAGEMENT OR Cyber Incident Response Coach Hotline at
LEGAL ADVICE, PLEASE CONTACT: 1-(800)-817-2665 or Press your ‘Report Cyber Incident’
button on the Chubb Cyber Alert Mobile application.

Policy No: F16834002 Renewal of: F16834002 002
003

Item 1. Named Insured | Third Sector Capital Partners, Inc.

Principal Address | 6 Liberty Square, 2319
Boston, MA 02109

Item 2. Policy Period From: 09-09-2024
To: 09-09-2025
(12:01 AM local time at the address shown in Item 1.)

Item 3. Maximum Policy Limits of Insurance.

A. Maximum Policy Limit of Insurance for any one Incident or Claim $1,000,000

B. Maximum Policy Aggregate Limit of Insurance $1,000,000

Item 4. Limits of Insurance, Retentions and Insuring Agreement(s) Purchased. If any Limit of Insurance field for an
Insuring Agreement is left blank or NOT COVERED is shown, there is no coverage for such Insuring Agreement.

First Party Insuring Agreements

A. Cyber Incident Each Cyber Incident Aggregate Limit for all Cyber | Each Cyber Incident Retention
Response Fund Limit Incidents
1. Cyber $1,000,000 $1,000,000 $10,000
Incident
Response
Team Except Cyber $10,000

PF-48168 (10/16) Page10f 3




Incident
Response
Coach:

First Party Insuring Agreements

NOTE: The Insured is under no obligation to use or contract for services with the Cyber Incident Response Team.
However, if the Insured elects not to use or contract with the Cyber Incident Response Team but elects to use or
contract with a Non-Panel Response Provider, then the Each Cyber Incident Limits and Aggregate Limit for all
Cyber Incidents specified in Item 4A2 below apply.

2. Non-Panel
Response
Provider

$250,000

$250,000

$10,000

Insuring Agreement

Each Cyber Incident

Limit

Aggregate Limit for all Cyber

Incidents

Each Cyber Incident Retention

Business
Interruption and
Extra Expense

1. Business
Interruption
Loss and
Extra
Expenses

$1,000,000

$1,000,000

$10,000

Waiting Period: 12 Hours

2. Contingent
Business
Interruption
Loss and
Extra
Expenses

$250,000

$250,000

$10,000

Waiting Period: 12 Hours

a. Scheduled
Providers
Limit (if
scheduled
by
endorseme
nt)

Waiting Period: Hours

Digital Data
Recovery

$1,000,000

$1,000,000

$10,000

. Network Extortion

$1,000,000

$1,000,000

$10,000

Third Party Liability Insuring Agreements

Insuring Agreement

Each Claim Limit

Aggregate Limit for all
Claims

Each Claim Retention

Cyber, Privacy and
Network Security
Liability

$1,000,000

$1,000,000

$10,000

1. Payment Card
Loss

$1,000,000

$1,000,000

$10,000

2. Regulatory
Proceeding

$1,000,000

$1,000,000

$10,000

PF-48168 (10/16)
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Third Party Liability Insuring Agreements

F. Electronic, Social & $1,000,000 $1,000,000 $10,000

Printed Media

Item 5. Retroactive Date 08-06-2020
(only applicable to Third Party Insuring Agreements)

Item 6. Pending or Prior Proceedings Date 09-09-2022
(only applicable to Third Party Insuring Agreements)

Third Party Liability Insuring Agreements

Item 7. Extended Reporting Period A. Additional Premium: 100% of Annual Premium
B. Additional Period: 12 Months
Item 8. Policy Premium Plus applicable taxes and fees (if any) $5,130.00

Item 9. Notice to Insurer

A. Notice of Incident, Claim, or potential Claim as
set forth in Section VIII, subsection C

By Mail:

Director of Claims

Chubb

P.O. BOX 5105

Scranton, PA 18505-0518
Fax Number: 877-201-8787

By Email:
cyberclaimreport@chubb.com OR

chubbclaimsfirstnotice@chubb.com

By Mobile App or Online:

Visit www.chubb.com/cyber, OR

Visit www.chubb.com/us-en/claims, OR

Press the ‘Report Cyber Incident’ button on the Chubb
Cyber Alert mobile application

B. All Other Notices to the Insurer

Chief Underwriting Officer

Chubb - Financial Lines

Attn: Chief Underwriting Officer

1133 Avenue of the Americas, 32nd Floor
New York, NY 10036

PF-48168 (10/16)
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Chubb. Insured.
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CAP ON LOSSES FROM CERTIFIED ACTS OF TERRORISM
THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

This endorsement modifies insurance provided under the following:

CHUBB CYBER ENTERPRISE RISK MANAGEMENT POLICY
CHUBB DIGITECH® ENTERPRISE RISK MANAGEMENT POLICY
CHUBB PROFESSIONAL ENTERPRISE RISK MANAGEMENT POLICY

A. If aggregate insured losses attributable to terrorist acts certified under the federal Terrorism Risk Insurance
Act exceed $100 billion in a calendar year and we have met our insurer deductible under the Terrorism Risk
Insurance Act, we shall not be liable for the payment of any portion of the amount of such losses that exceeds
$100 billion, and in such case insured losses up to that amount are subject to pro rata allocation in accordance
with procedures established by the Secretary of the Treasury.

“Certified act of terrorism” means an act that is certified by the Secretary of the Treasury, in accordance with
the provisions of the federal Terrorism Risk Insurance Act, to be an act of terrorism pursuant to such Act. The
criteria contained in the Terrorism Risk Insurance Act for a “certified act of terrorism” include the following;:

1. The act resulted in insured losses in excess of $5 million in the aggregate, attributable to all types of
insurance subject to the Terrorism Risk Insurance Act; and

2. The act is a violent act or an act that is dangerous to human life, property or infrastructure and is
committed by an individual or individuals as part of an effort to coerce the civilian population of the
United States or to influence the policy or affect the conduct of the United States Government by coercion.

B. The terms and limitations of any terrorism exclusion, or the inapplicability or omission of a terrorism
exclusion, do not serve to create coverage for any “loss” that is otherwise excluded under this Policy.

All other terms, conditions and limitations of this Policy shall remain unchanged.
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Forms Schedule

Form Form Form

Number Edition Title

PF48168 1016 CHUBB CYBER ENTERPRISE RISK MANAGEMENT POLICY
DECLARATIONS

PF45354 0219 CAP ON LOSSES FROM CERTIFIED ACTS OF TERRORISM

PF48161d 0916 SPECIFIED INCIDENT EXCLUSION

PF48169 1016 CHUBB CYBER ENTERPRISE RISK MANAGEMENT POLICY

PF48259 1016 POLICYHOLDER NOTICE CYBER SERVICES FOR
INCIDENT RESPONSE

PF48260 1016 POLICYHOLDER NOTICE CYBER SERVICES FOR LOSS
MITIGATION

ALL20887a 0316 CHUBB PRODUCER COMPENSATION PRACTICES &
POLICIES

PF17914a 0416 U.S. TREASURY DEPARTMENT'S OFFICE OF FOREIGN
ASSETS CONTROL ("OFAC") ADVISORY NOTICE TO
POLICYHOLDERS

PF46422 0715 TRADE OR ECONOMIC SANCTIONS ENDORSEMENT

PF48207 0916 OTHER INSURANCE AMENDED - EXCESS INSURANCE AS
TO PROFESSIONAL LIABILITY INSURANCE

PF48282 1016 MONEY EXCLUSION

PF49468 0817 GENERAL ENHANCEMENT ENDORSEMENT - CYBER

PF353336 1022 UNSOLICITED COMMUNICATIONS EXCLUSION
ENDORSEMENT

Ccik11k 0422 Signatures (All states except OH)

TRIA11e 0820 DISCLOSURE PURSUANT TO TERRORISM RISK
INSURANCE ACT

PF56258 0222 Musical Work or Composition Exclusion

PF50965 0219 BIOMETRIC PRIVACY SUBLIMIT ENDORSEMENT

PF333677 1021 GENERAL AMENDATORY ENDORSEMENT

PF333691S 1021 NEGLECTED SOFTWARE EXPLOIT ENDORSEMENT

PF333680 1021 RANSOMWARE ENCOUNTER ENDORSEMENT

PF333681 1021 WIDESPREAD EVENT ENDORSEMENT

PF-48152 (09/16)
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PF56230 1221 Coordination of Coinsurance Endorsement

PF48309 1016 Amendatory Endorsement — Massachusetts

PF-48152 (09/16) © 2016 Page 2 of 2



Specified Incident Exclusion
THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

This endorsement modifies insurance provided under the following:

Cyber Enterprise Risk Management Policy
DigiTech® Enterprise Risk Management Policy

It is agreed that Section ITI, Exclusions, is amended by adding the following :

Specified Incident

alleging, based upon, arising out of or attributable to the following, or any Incident, fact, circumstance,
or situation underlying or alleged therein, or any other Incident whenever occurring which, together
with an Incident underlying or alleged in the following, would constitute Interrelated Incidents:

any:

« collection, retaining, or use (including the sharing, sale, lease or trade) of any consumer, employee or
other natural person’s Biometric Information; or
« Technology Products, Technology Services that involve in any capacity Biometric Information.

As used in this endorsement, Biometric Information means any personally-identifiable biological
indicators, including:

1. physical indicators such as retina, iris, fingerprint, facial, dental, blood vessel geometry, gait patterns
or rhythms;

2. chemical indicators such as DNA, RNA, or the chemical composition of bodily substances; or

3. behavioral indicators such as signature, voice, voice template keystroke analysis, sleep, health, or
exercise data;

All other terms and conditions of this Policy remain unchanged.
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Westchester Chubb Cyber Enterprise
b compny Risk Management Policy

In consideration of the payment of the premium, in reliance upon the Application, and subject to the
Declarations and the terms and conditions of this Policy, the Insureds and the Insurer agree as follows:

I. INSURING AGREEMENTS

Coverage is afforded pursuant to those Insuring Agreements purchased, as shown in Item 4 of the Declarations.
FIRST PARTY INSURING AGREEMENTS
A. CYBER INCIDENT RESPONSE FUND

The Insurer will pay Cyber Incident Response Expenses incurred by an Insured in response to a
Cyber Incident first discovered by any Control Group Member during the Policy Period.

B. BUSINESS INTERRUPTION AND EXTRA EXPENSES

The Insurer will pay:

1. the Business Interruption Loss and Extra Expenses incurred by an Insured during the Period of
Restoration resulting directly from a Cyber Incident which first occurs during the Policy Period;
and

2. the Contingent Business Interruption Loss and Extra Expenses incurred by an Insured during
the Period of Restoration resulting directly from a Cyber Incident which first occurs during the
Policy Period.

C. DIGITAL DATA RECOVERY

The Insurer will pay the Digital Data Recovery Costs incurred by an Insured resulting directly from a
Cyber Incident first discovered by any Control Group Member during the Policy Period.

D. NETWORK EXTORTION

The Insurer will reimburse Extortion Expenses incurred by an Insured in response to a Cyber
Incident first discovered by any Control Group Member during the Policy Period.

THIRD PARTY LIABILITY INSURING AGREEMENTS
E. CYBER, PRIVACY AND NETWORK SECURITY LIABILITY

The Insurer will pay Damages and Claim Expenses by reason of a Claim first made against an Insured
during the Policy Period for a Cyber Incident which first occurs on or after the Retroactive Date and
prior to the end of the Policy Period.

F. ELECTRONIC, SOCIAL AND PRINTED MEDIA LIABILITY

The Insurer will pay Damages and Claim Expenses by reason of a Claim first made against an Insured
during the Policy Period for a Media Incident which first occurs on or after the Retroactive Date and
prior to the end of the Policy Period.

IT. DEFINITIONS

When used in this Policy:

Act of Cyber-Terrorism means: (i) any act, including force or violence, or the threat thereof, expressly directed
against a Computer System operated by an Insured, by an individual or any group of individuals, whether
acting alone, on behalf of or in connection with any entity or government to damage, destroy or access a
Computer System without authorization; or, (ii) a targeted denial of service attack or transmittal of corrupting
or harmful software code at or into the Insured’s Computer System for social, ideological, religious, economic
or political reasons, including intimidating or coercing a government, a civilian population or disrupting any
segment of an economy.
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Application means all applications, including any attachments thereto, and all other information and materials
submitted by or on behalf of the Insureds to the Insurer in connection with the Insurer underwriting this
Policy or any policy of which this Policy is a direct renewal or replacement. All such applications, assessments,
attachments, information and materials are deemed attached to and incorporated into this Policy.

Bodily Injury means injury to the body, sickness, disease, or death. Bodily Injury also means mental injury,
mental anguish, mental tension, emotional distress, pain and suffering, or shock, whether or not resulting from
injury to the body, sickness, disease or death of any person.

Business Interruption Loss means:
1. the Insured’s continuing normal operating and payroll expenses; and

2. the Insured’s net profit before income taxes that would have been earned had no Interruption in
Service of the Insured’s Computer System occurred.

Claim means any:
1. written demand against any Insured for monetary damages or non-monetary or injunctive relief;

2. civil proceeding against any Insured seeking monetary damages or non-monetary or injunctive relief,
commenced by the service of a complaint or similar pleading;

3. arbitration or mediation proceeding against any Insured seeking monetary damages or non-monetary or
injunctive relief, commenced by the receipt of a written demand, or service of a complaint or similar
pleading;

4. criminal proceeding against an Insured commenced by: (a) an arrest, or (b) a return of an indictment,
information or similar document;

5. written request directed at an Insured to toll or waive a statute of limitations applicable to a Claim
referenced in paragraphs 1-4 immediately above; or

6. Regulatory Proceeding,
including, where applicable, any appeal therefrom.
Claims Expenses means the reasonable and necessary:

1. attorneys’ fees, mediation costs, arbitration expenses, expert witness fees and other fees and costs
incurred by the Insurer, or by an Insured with the Insurer’s prior written consent, in the investigation
and defense of a Claim; and

2. premiums for any appeal bond, attachment bond or similar bond, although the Insurer shall have no
obligation to apply for or furnish such bond.

Claims Expenses shall not include wages, salaries or other compensation of directors, officers, similar
executives, or employees of the Insurer or any Insured.

Computer System means computer hardware, software, Telephone System, firmware, and the data stored
thereon, as well as associated input and output devices, data storage devices, networking equipment and storage
area network or other electronic data backup facilities.

Consumer Redress Fund means a sum of money which an Insured is legally obligated to deposit in a fund as
equitable relief for the payment of consumer claims due to an adverse judgment or settlement of a Regulatory
Proceeding. Consumer Redress Fund shall not include any amounts paid which constitute taxes, fines,
penalties, injunctive relief or sanctions.

Contingent Business Interruption Loss means:
1. the Insured’s continuing normal operating and payroll expenses; and

2. the Insured’s net profit before income taxes that would have been earned had no Interruption in
Service of a Shared Computer System occurred.

Control Group Member means, as applicable, an Organization’s Chief Executive Officer, Chief Financial
Officer, Chief Information Officer, Chief Information Security Officer, Chief Privacy Officer, Chief Technology
Officer, General Counsel, Risk Manager, or the organizational or functional equivalent of such positions.
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Costs means:

1.

o pH ® DN

6.

Cyber Incident Response Expenses;
Business Interruption Loss;
Contingent Business Interruption Loss;
Extra Expenses;

Digital Data Recovery Costs; or

Extortion Expenses.

Cyber Incident means:

1.

with respect to Insuring Agreement A, Cyber Incident Response Fund,
a. any actual or reasonably suspected Network Security Failure;

b. any actual or reasonably suspected failure by an Insured, or any independent contractor for whom
or for which an Insured is legally responsible, to properly handle, manage, store, destroy, protect,
use or otherwise control Protected Information,;

c. any unintentional violation by an Insured of any Privacy or Cyber Law, including the
unintentional wrongful collection of Protected Information by an Insured;

d. any reasonably suspected Interruption in Service, provided a Limit of Insurance is shown in the
Declarations applicable to Insuring Agreement B, Business Interruption And Extra Expenses; or

e. any reasonably suspected Network Extortion Threat, provided a Limit of Insurance is shown in
the Declarations applicable to Insuring Agreement D, Network Extortion;

with respect to Insuring Agreement B, Business Interruption And Extra Expenses, an actual
Interruption in Service;

with respect to Insuring Agreement C, Digital Data Recovery, an actual Network Security Failure
resulting in Digital Data Recovery Costs;

with respect to Insuring Agreement D, Network Extortion, an actual Network Extortion Threat; or

with respect to Insuring Agreement E, Cyber, Privacy And Network Security Liability, any error,
misstatement, misleading statement, act, omission, neglect, breach of duty or other offense actually or
allegedly committed or attempted by any Insured in their capacity as such, resulting in or based upon a
Cyber Incident as referenced in paragraphs 1 — 4 immediately above.

Cyber Incident Response Coach means the law firm within the Cyber Incident Response Team,
designated for consultative and pre-litigation legal services provided to an Insured.

Cyber Incident Response Expenses means those reasonable and necessary expenses paid or incurred by an
Insured as a result of a Cyber Incident. Such expenses are as follows:

1.

2.

retaining the services of the Cyber Incident Response Coach;

retaining the services of a third party computer forensics firm to determine the cause and scope of a
Cyber Incident;

retaining the services of a public relations or crisis communications firm for the purpose of protecting or
restoring the reputation of, or mitigating financial harm to, an Insured;

retaining the services of a law firm to determine the Insured’s rights under the indemnification
provisions of a written agreement between the Insured and any other person or entity with respect to a
Cyber Incident otherwise covered under Insuring Agreements A - E of this Policy;

expenses required to comply with Privacy or Cyber Laws, including;:

a. retaining the services of a law firm to determine the applicability of and actions necessary to comply
with Privacy or Cyber Laws;
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b. drafting notification letters, and to report and communicate as required with any regulatory,
administrative or supervisory authority:;

c. retaining call center and other related services for notification as required by law; or
d. providing credit monitoring, credit freezing or credit thawing.

For purposes of this paragraph 5, compliance with Privacy or Cyber Laws shall follow the law of the
applicable jurisdiction that most favors coverage for such expenses;

expenses not required to comply with Privacy or Cyber Laws, and with the Insurer’s prior consent,
for:

a. notifying a natural person whose Protected Information has been wrongfully disclosed or
otherwise compromised, including retaining a notification service or the services of a call center;

b. providing credit monitoring, credit freezing, credit thawing, healthcare record monitoring (where
available), social media monitoring, password management service, or fraud alert services for those
natural persons who accept an offer made by or on behalf of the Insured for, and receive, such
services;

c. retaining the services of a licensed investigator or credit specialist to provide fraud consultation to the
natural persons whose Protected Information has been wrongfully disclosed or otherwise
compromised;

d. retaining the services of third party identity restoration service to natural persons identified by a
licensed investigator as victims of identity theft directly resulting from a Cyber Incident otherwise
covered under Insuring Agreements A or E;

e. paying any reasonable amount to an informant for information not otherwise available which leads to
the arrest and conviction of a natural person or an entity responsible for a Cyber Incident; or

f. other services that are deemed reasonable and necessary by the Insurer.

Cyber Incident Response Expenses shall not include:

i. costs or expenses incurred to update or improve privacy or network security controls, policies or
procedures, or compliance with Privacy or Cyber Laws, to a level beyond that which existed
prior to the applicable Cyber Incident;

ii. taxes, fines, penalties, amounts for injunctive relief, or sanctions;
iii. the Insured’s money or any money in the Insured’s care, custody, or control; or

iv. wages, salaries, and other compensation of directors, officers, similar executives, or employees of
an Organization, or internal operating costs, expenses, or fees of any Organization.

Cyber Incident Response Team means Pre-Approved Service Providers who provide services as defined
in Cyber Incident Response Expenses.

Damages means compensatory damages, any award of prejudgment or post-judgment interest, Payment Card
Loss, Consumer Redress Fund, settlements, and amounts which an Insured becomes legally obligated to
pay on account of any Claim. Damages shall not include:

1.

2.

any amount for which an Insured is not financially liable or legally obligated to pay;

taxes, fines, penalties or sanctions imposed against an Insured, except for Payment Card Loss or
Regulatory Fines otherwise covered under Insuring Agreement E;

matters uninsurable under the laws pursuant to which this Policy is construed;

punitive or exemplary damages, or the multiple portion of any multiplied damage award, except to the
extent that such punitive or exemplary damages, or multiplied portion of any multiplied damage award,
are insurable under the applicable laws of any jurisdiction which most favors coverage for such damages
and which has a substantial relationship to the Insured, Insurer, this Policy, or the Claim giving rise
to such damages;

the cost to an Insured to comply with any injunctive, remedial, preventative, or other non-monetary or
declaratory relief, including specific performance, or any agreement to provide such relief;
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6. consideration owed or paid by or to an Insured, including any royalties, restitution, reduction,
disgorgement or return of any payment, charges, or fees; or costs to correct or re-perform services, or for
the reprint, recall, or removal of Media Content;

7. liquidated damages pursuant to a contract, to the extent such amount exceeds the amount which the
Insured would have been liable in the absence of such contract; or

8. penalties against an Insured of any nature, however denominated, arising by contract, except for
Payment Card Loss otherwise covered under Insuring Agreement E.

Digital Data means software or other information in electronic form which is stored on an Insured’s
Computer System or Shared Computer System. Digital Data shall include the capacity of an Insured’s
Computer System or Shared Computer System to store information, process information, and transmit
information over the Internet. Digital Data shall not include or be considered tangible property.

Digital Data Recovery Costs means:

1. the reasonable and necessary costs incurred by an Insured to replace, restore, recreate, re-collect or
recover Digital Data from written records or from partially or fully matching electronic records due to
their corruption, theft, or destruction, caused by a Network Security Failure, including disaster
recovery or computer forensic investigation efforts. However, in the event that it is determined that the
Digital Data cannot be replaced, restored, recreated, re-collected, or recovered, Digital Data
Recovery Costs shall be limited to the reasonable and necessary costs incurred to reach such
determination; or

2. Telephone Fraud Financial Loss,

including reasonable and necessary expenses incurred to mitigate or reduce any costs or loss in paragraphs 1
and 2 immediately above. Digital Data Recovery Costs shall not include:

a. costs or expenses incurred to update, replace, restore, recreate or improve Digital Data to a level
beyond that which existed prior to the applicable Cyber Incident;

b. costs or expenses incurred to identify or remediate software program errors or vulnerabilities, or costs
to update, replace, restore, upgrade, maintain, or improve a Computer System,;

c. costs incurred to research and develop Digital Data, including Trade Secrets;
d. the economic or market value of Digital Data, including Trade Secrets; or
e. any other consequential loss or damages.

Extended Reporting Period means the period of time shown in Item 7B of the Declarations, subject to Section
V, Extended Reporting Period.

Extortion Expenses means reasonable and necessary expenses incurred by an Insured resulting directly from
a Network Extortion Threat, including money, cryptocurrencies (including Bitcoin), or other consideration
surrendered as payment by an Insured to a natural person or group believed to be responsible for a Network
Extortion Threat. Extortion Expenses shall also include reasonable and necessary expenses incurred to
mitigate or reduce any of the forgoing expenses.

Extra Expenses means the reasonable and necessary:

1. expenses incurred by an Insured to the extent such expenses mitigate, reduce, or avoid an
Interruption in Service, provided they are in excess of expenses that an Insured would have incurred
had there been no Interruption in Service;

2. expenses incurred by an Insured to the extent such expenses reduce the Period of Restoration,;

3. with the Insurer’s prior consent, costs incurred by an Insured to retain the services of a third party
forensic accounting firm to determine the amount of Business Interruption Loss or Contingent
Business Interruption Loss.

Extra Expenses shall not include:

a. costs or expenses incurred to prevent a loss or correct any deficiencies or problems with an
Insured’s Computer System or Shared Computer System that might cause or contribute to a
Claim;
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b. costs or expenses incurred to update, restore, replace, upgrade, maintain, or improve any Computer
System,; or

c. penalties of any nature, however denominated, arising by contract.
Incident means Cyber Incident or Media Incident.
Insured means:
1. the Named Insured;

2. any Subsidiary of the Named Insured, but only with respect to Incidents which occur while it is a
Subsidiary;

3. any past, present, or future natural person principal, partner, officer, director, trustee, employee, leased
employee or temporary employee of an Organization, but only with respect to an Incident committed
within the scope of such natural person’s duties performed on behalf of such Organization;

4. any past, present or future independent contractor of an Organization who is a natural person, agent,
or single person entity, but only with respect to the commission of an Incident within the scope of such
natural person’s, agent’s, or single person entity’s duties, performed on behalf of such Organization; or

5. any past, present or future natural person intern or volunteer worker of an Organization and who is
registered or recorded as an intern or volunteer worker with such Organization, but only with respect to
an Incident within the scope of such natural person’s duties performed on behalf of such
Organization.

Insured’s Computer System means a Computer System leased, owned or operated by an Insured or
operated solely for the benefit of an Insured by a third party under written contract with an Insured.

Insurer means the insurance company providing this insurance.

Interrelated Incidents means all Incidents that have as a common nexus any act, fact, circumstance,
situation, event, transaction, cause or series of related acts, facts, circumstances, situations, events, transactions
or causes.

Interruption in Service means a detectable interruption or degradation in service of:
1. with respect to Insuring Agreement B1, an Insured’s Computer System; or
2. with respect to Insuring Agreement B2, a Shared Computer System;

caused by a Malicious Computer Act.

Malicious Computer Act means malicious or fraudulent:
1. unauthorized access to or use of a Computer System;

2. alteration, corruption, damage, manipulation, misappropriation, theft, deletion, or destruction of Digital
Data,;

3. creation, transmission, or introduction of a computer virus or harmful code into a Computer System,;
or

4. restriction or inhibition of access, including denial of service attacks, upon or directed against a
Computer System.

Media Content means any data, text, sounds, images, graphics, music, photographs, or advertisements, and
shall include video, streaming content, webcasts, podcasts, blogs, online forums, and chat rooms. Media
Content shall not include computer software, software technology, or the actual goods, products or services
described, illustrated or displayed in such Media Content.

Media Incident means any error, misstatement, misleading statement, act, omission, neglect or breach of duty
actually or allegedly committed or attempted by any Insured, or by any person or entity for whom an Insured is
legally responsible, in the public display of:

1. Media Content on an Insured’s website or printed material; or

2. Media Content posted by or on behalf of an Insured on any social media site or anywhere on the
Internet,
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which results in the following;:
a. copyright infringement, passing-off, plagiarism, piracy, or misappropriation of property rights;

b. infringement or dilution of title, logo, slogan, domain name, metatag, trademark, trade name, service
mark, or service name;

c. defamation, libel, slander, or any other form of defamation or harm to the character, reputation or
feelings of any person or entity, including product disparagement, trade libel, outrage, infliction of
emotional distress, or prima facie tort;

d. invasion or infringement of the right of privacy or publicity, including the torts of intrusion upon
seclusion, publication of private facts, false light, or misappropriation of name or likeness;

e. false arrest, detention or imprisonment, harassment, trespass, wrongful entry or eviction, eavesdropping,
or other invasion of the right of private occupancy;

f. improper deep linking or framing; or

g. unfair competition or unfair trade practices, including misrepresentations in advertising, solely when
alleged in conjunction with the alleged conduct referenced in items a—f immediately above.

Named Insured means the entity shown in Item 1 of the Declarations.
Network Extortion Threat means any credible threat or series of related threats directed at an Insured to:
1. release, divulge, disseminate, destroy or use Protected Information or confidential corporate

information of an Insured taken from an Insured as a result of the unauthorized access to or
unauthorized use of an Insured’s Computer System or Shared Computer System;

2. cause a Network Security Failure;
3. alter, corrupt, damage, manipulate, misappropriate, delete or destroy Digital Data; or
4. restrict or inhibit access to an Insured’s Computer System or Shared Computer System,;

where the Insured makes a payment or a series of payments, or otherwise meets a demand, in exchange for
the mitigation or removal of such threat or series of related threats.

Network Security means those activities performed by an Insured, or by others on behalf of an Insured, to
protect an Insured’s Computer System or Shared Computer System.

Network Security Failure means a failure in Network Security, including the failure to prevent a
Malicious Computer Act.

Non-Panel Response Provider means any firm providing the services shown in the definition of Cyber
Incident Response Expenses to an Insured that is not a Pre-Approved Response Provider.

Organization means the Named Insured and any Subsidiary.

Payment Card means an authorized account, or evidence of an account, for a credit card, debit card, charge
card, fleet card or stored value card between the Payment Card Brand and its customer.

Payment Card Brand means any payment provider whose payment method is accepted for processing,
including Visa Inc. International, MasterCard Worldwide, Discover Financial Services, American Express
Company, and JCB International.

Payment Card Industry Data Security Standards means the rules, regulations, standards or guidelines
adopted or required by the Payment Card Brand or the Payment Card Industry Data Security Standards
Council relating to data security and the safeguarding, disclosure and handling of Protected Information.

Payment Card Loss means monetary assessments, fines, penalties, chargebacks, reimbursements, and fraud
recoveries which an Insured becomes legally obligated to pay as a result of an Insured’s actual or alleged
failure:

1. of Network Security; or

2. to properly protect, handle, manage, store, destroy, or otherwise control Payment Card data, including
Protected Information,

PF-48169 (10/16) Page 7 of 22



where such amount is determined pursuant to a payment card processing agreement between an Organization
and a Payment Card Brand, or a merchant agreement between an Organization and a payment services
provider, including for mobile payment services, or demanded in writing from an issuing or acquiring bank that
processes Payment Card transactions, due to an Insured's actual or alleged non-compliance with applicable
Payment Card Industry Data Security Standards, EMV specifications, or mobile payment security
requirements. Payment Card Loss shall not include:

1. subsequent fines or assessments for continued non-compliance with the Payment Card Industry Data
Security Standards, EMV Specifications, or a mobile payment services merchant agreement; or

2. costs or expenses incurred to update or improve privacy or network security controls, policies or
procedures to a level beyond that which existed prior to the applicable Cyber Incident or to be
compliant with applicable Payment Card Industry Data Security Standards, EMV Specifications,
or a mobile payment services merchant agreement.

Period of Restoration means the continuous period of time that:
1. begins with the earliest date of an Interruption in Service; and

2. ends on the date when an Insured’s Computer System or Shared Computer System is or could
have been repaired or restored with reasonable speed to the same functionality and level of service that
existed prior to the Interruption in Service. In no event shall the Period of Restoration exceed
sixty (60) days.

Policy means, collectively, the Declarations, Application, this policy form and any endorsements attached
hereto.

Policy Period means the period of time shown in Item 2 of the Declarations, unless changed pursuant to Section
XV, Termination of this Policy.

Pollutants means any solid, liquid, gaseous or thermal irritant or contaminant, including smoke, vapor, soot,
fumes, acids, alkalis, chemicals, asbestos, asbestos products or waste. Waste includes materials to be recycled,
reconditioned or reclaimed.

Pre-Approved Response Provider means any firm listed on the Insurer’s pre-approved service provider list
available on request from the Insurer or on the pre-approved service provider list specified on the website shown
in Item 9A of the Declarations.

Privacy or Cyber Laws means any local, state, federal, and foreign identity theft and privacy protection laws,
legislation, statutes, or regulations that require commercial entities that collect Protected Information to post
privacy policies, adopt specific privacy or security controls, or notify individuals in the event that Protected
Information has potentially been compromised.

Property Damage means physical injury to, or loss or destruction of, tangible property, including the loss of use
thereof whether or not it is damaged or destroyed.

Protected Information means the following, in any format:

1. a natural person’s name, e-mail address, social security number, medical or healthcare data, other
protected health information, driver’s license number, state identification number, credit card number,
debit card number, address, unpublished telephone number, account number, account histories,
personally identifiable photos, personally identifiable videos, Internet browsing history, biometric
records, passwords or other non-public personal information as defined in any Privacy or Cyber Laws;
or

2. any other third party confidential or proprietary information:
a. provided to an Insured and protected under a nondisclosure agreement or similar contract; or
b. which an Organization is legally responsible to maintain in confidence.

Regulatory Fines means any civil monetary fine or penalty imposed by a federal, state, local or foreign
governmental entity in such entity’s regulatory or official capacity as a result of a Regulatory Proceeding.
Regulatory Fines shall not include any civil monetary fines or penalties that are not insurable by law, criminal
fines, disgorgement, or the multiple portion of any multiplied damage award.
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Regulatory Proceeding means a suit, civil investigation or civil proceeding by or on behalf of a government
agency, government licensing entity, or regulatory authority, commenced by the service of a complaint or similar
pleading based on an alleged or potential violation of Privacy or Cyber Laws as a result of a Cyber Incident,
and which may reasonably be expected to give rise to a Claim under Insuring Agreement E.

Retroactive Date means the date shown in Item 5 of the Declarations.

Shared Computer System means a Computer System, other than an Insured’s Computer System,
operated for the benefit of an Insured by a third party under written contract with an Insured, including data
hosting, cloud services or computing, co-location, data back-up, data storage, data processing, platforms,
software, and infrastructure-as-a-service.

Subsidiary means:

1. any entity while more than fifty percent (50%) of the outstanding securities representing the present right
to vote for election of or to appoint directors, trustees, managers, members of the Board of Managers or
equivalent positions of such entity are owned, or controlled, by the Named Insured, directly or through
one or more Subsidiaries;

2. any entity formed as a partnership while more than fifty percent (50%) of the ownership interests
representing the present right to vote for election of or to appoint the management or executive
committee members or equivalent positions of such entity are owned, or controlled, by the Named
Insured, directly or through one or more Subsidiaries; or

3. any entity while:

a. exactly fifty percent (50%) of the voting rights representing the present right to vote for election of or
to appoint directors, trustees, managers, members of the Board of Managers or equivalent positions
of such entity are owned, or controlled, by the Named Insured, directly or through one of more
Subsidiaries; and

b. the Named Insured, pursuant to a written contract with the owners of the remaining and
outstanding voting stock of such entity, solely controls the management and operation of such entity.

Telephone Fraud Financial Loss means toll and line charges which an Insured incurs, solely as a result of
the fraudulent infiltration and manipulation of the Insured’s Telephone System from a remote location to
gain access to outbound long distance telephone service.

Telephone System means PBX, CBX, Merlin, VoIP, remote access (including DISA), and all related peripheral
equipment or similar systems owned or leased by an Insured for purposes of voice-based telecommunications.

Trade Secret means information, including a formula, pattern, compilation, program, device, method, technique
or process, that derives actual or potential economic value from not being generally known to or readily
ascertainable by other persons who can obtain value from its disclosure or use, so long as reasonable efforts have
been made to maintain its secrecy.

Waiting Period means the number of hours shown in Item 4 of the Declarations.
I11. EXCLUSIONS

A. EXCLUSIONS APPLICABLE TO ALL INSURING AGREEMENTS

The Insurer shall not be liable for Costs, Damages, or Claims Expenses on account of any Incident or
any Claim:

1. Conduct
alleging, based upon, arising out of or attributable to:

a. any dishonest, fraudulent, criminal, malicious or intentional act, error or omission, or any intentional
or knowing violation of the law by an Insured; or

b. the gaining in fact of any profit, remuneration or financial advantage to which any Insured was not
legally entitled.
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3.

6.

However, this exclusion shall not apply to Claims Expenses or the Insurer’s duty to defend any such
Claim, until there is a final, non-appealable adjudication against, binding arbitration against, adverse
admission by, finding of fact against, or plea of nolo contendere or no contest by, the Insured as to such
conduct or violation, at which time the Insured shall reimburse the Insurer for any Claims Expenses
paid by the Insurer. Provided that:

i. no conduct pertaining to any natural person Insured shall be imputed to any other natural person
Insured; and

ii. any conduct pertaining to any past, present, or future Control Group Member, other than a Rogue
Actor, shall be imputed to an Organization. For purposes of this exclusion, “Rogue Actor” means a
Control Group Member acting outside his or her capacity as such.

Prior Knowledge

alleging, based upon, arising out of or attributable to any Incident that first occurred, arose or took place
prior to the earlier of the effective date of this Policy, or the effective date of any Policy issued by the
Insurer of which this Policy is a continuous renewal or a replacement, and any Control Group
Member knew of such Incident; and, with respect to Insuring Agreements E and F, any Control
Group Member reasonably could have foreseen that such Incident did or could lead to a Claim.

Pending or Prior Proceedings
alleging, based upon, arising out of, or attributable to:

a. any pending or prior litigation, Claim, demand, arbitration, administrative or regulatory proceeding
or administrative or regulatory investigation filed or commenced on or before the Pending or Prior
Proceedings Date shown in Item 6 of the Declarations, or alleging or derived from the same or
substantially the same fact, circumstance or situation underlying or alleged therein; or

b. any other Incident whenever occurring which, together with an Incident underlying or alleged in
any pending or prior litigation, Claim, demand, arbitration, administrative or regulatory proceeding
or administrative or regulatory investigation as set forth pursuant to paragraph a. immediately above,
would constitute Interrelated Incidents.

Prior Notice
alleging, based upon, arising out of, or attributable to:

a. any Incident, fact, circumstance or situation which has been the subject of any written notice given
and accepted under any other policy before the effective date of this Policy; or

b. any other Incident whenever occurring which, together with an Incident which has been the
subject of such notice, would constitute Interrelated Incidents.
Bodily Injury

for any Bodily Injury. However, solely with respect to Insuring Agreement E and Insuring Agreement F,
this exclusion shall not apply to mental injury, mental anguish, mental tension, emotional distress, pain
and suffering, or shock resulting from an Incident.

Property Damage
alleging, based upon, arising out of, or attributable to Property Damage.
Pollution

alleging, based upon, arising out of or attributable to the actual, alleged or threatened discharge, release,
escape, seepage, migration, or disposal of Pollutants, or any direction or request that any Insured test
for, monitor, clean up, remove, contain, treat, detoxify or neutralize Pollutants, or any voluntary
decision to do so.
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8. Infrastructure Qutage

alleging, based upon, arising out of or attributable to any electrical or mechanical failure or interruption,
electrical disturbance, surge, spike, brownout, blackout, or outages to electricity, gas, water, Internet
access service provided by the Internet service provider that hosts an Insured’s website,
telecommunications or other infrastructure. However, this exclusion shall not apply to failures,
interruptions, disturbances or outages of telephone, cable or telecommunications systems, networks or
infrastructure:

a. under an Insured’s operational control which are a result of a Network Security Failure;

b. solely with respect to Insuring Agreement B, which are the result of a Cyber Incident impacting a
Shared Computer System; or

c. solely with respect to Insuring Agreement E, which are the result of a Cyber Incident.
9. War

alleging, based upon, arising out of or attributable to war, invasion, acts of foreign enemies, terrorism,
hijacking, hostilities or warlike operations (whether war is declared or not), military or usurped power,
civil commotion assuming the proportions of or amounting to an uprising, strike, lock-out, riot, civil war,
rebellion, revolution, or insurrection. However, this exclusion shall not apply to an Act of Cyber-
Terrorism that results in a Cyber Incident.

10. Nuclear

alleging, based upon, arising out of or attributable to the planning, construction, maintenance, operation
or use of any nuclear reactor, nuclear waste, storage or disposal site, or any other nuclear facility, the
transportation of nuclear material, or any nuclear reaction or radiation, or radioactive contamination,
regardless of its cause.

11. Contract

for breach of any express, implied, actual or constructive contract, warranty, guarantee, or promise,
including any actual or alleged liability assumed by an Insured, unless such liability would have attached
to the Insured even in the absence of such contract, warranty, guarantee, or promise. However, this
exclusion shall not apply to:

a. solely with respect to Insuring Agreement E, Payment Card Loss;

solely with respect to Insuring Agreements A or E, an Insured’s contractual obligation to maintain
the confidentiality or security of third party personal or corporate information; or

c. solely with respect to Insuring Agreement F, misappropriation of idea under implied contract.

12. Fees or Chargebacks

alleging, based upon, arising out of or attributable to:
a. any fees, expenses, or costs paid to or charged by an Insured; or

b. chargebacks, chargeback fees, interchange fees or rates, transfer fees, transaction fees, discount fees,
merchant service fees, or prospective service fees.

However, solely with respect to Insuring Agreement E, this exclusion shall not apply to Payment Card
Loss.

13. Intellectual Property

alleging, based upon, arising out of or attributable to any infringement of, violation of, misappropriation
of, or assertion of any right to or interest in a patent or Trade Secret by any Insured. However, solely
with respect to Insuring Agreement E, this exclusion shall not apply to a Claim arising out of the actual or
alleged disclosure or theft of Protected Information resulting from a Network Security Failure.
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14. Antitrust or Unfair Trade Practices

alleging, based upon, arising out of or attributable to any price fixing, restraint of trade, monopolization,
interference with economic relations (including interference with contractual relations or with
prospective advantage), unfair competition, unfair business or unfair trade practices, or any violation of
the Federal Trade Commission Act, the Sherman Anti-Trust Act, the Clayton Act, or any other federal
statutory provision involving anti-trust, monopoly, price fixing, price discrimination, predatory pricing,
restraint of trade, unfair competition, unfair business or unfair trade practices, and any amendments
thereto or any rules or regulations promulgated thereunder, amendments thereof, or any similar federal,
state, or common law. However, this exclusion shall not apply to:

a. solely with respect to Insuring Agreement E, a Claim resulting directly from a violation of Privacy
or Cyber Laws; or

b. solely with respect to Insuring Agreement F, a Claim for a Media Incident as defined in paragraph
g of such definition.

15. Consumer Protection Laws

alleging, based upon, arising out of or attributable to any violation by an Insured of the Truth in Lending
Act, Fair Debt Collection Practices Act, or the Fair Credit Reporting Act or any amendments thereto or
any rules or regulations promulgated thereunder, including the Fair and Accurate Credit Transactions
Act, and any amendments thereto or any rules or regulations promulgated thereunder, amendments
thereof, or any similar federal, state or common law. However, solely with respect to Insuring Agreement
E, this exclusion shall not apply to a Claim arising out of the actual or alleged disclosure or theft of
Protected Information resulting from a Cyber Incident.

16. ERISA or Securities Law Violation

alleging, based upon, arising out of or attributable to an Insured’s violation of:
a. the Employee Retirement Income Security Act of 1974, as amended;

b. the Securities Act of 1933, the Securities Exchange Act of 1934, the Investment Company Act of 1940,
the Investment Advisors Act, or any other federal, state or local securities law,

and any amendments thereto or any rules or regulations promulgated thereunder, amendments thereof,
or any similar federal, state or common law. However, solely with respect to Insuring Agreements A or E,
paragraph a, immediately above, shall not apply.

17. Discrimination or Employment Practices

alleging, based upon, arising out of or attributable to any illegal discrimination of any kind, or any
employment relationship, or the nature, terms or conditions of employment, including claims for
workplace torts, wrongful termination, dismissal or discharge, or any discrimination, harassment, breach
of employment contract or defamation. However, solely with respect to Insuring Agreement E, this
exclusion shall not apply to that part of any Claim alleging employee-related invasion of privacy or
employee—related wrongful infliction of emotional distress in the event such Claim arises out of the
actual or alleged disclosure or theft of Protected Information resulting from a Cyber Incident.

18. Unsolicited Communications

alleging, based upon, arising out of or attributable to any unsolicited electronic dissemination of faxes, e-
mails or other communications by or on behalf of an Insured, including actions brought under the
Telephone Consumer Protection Act, any federal or state anti-spam statutes, or any other federal or state
statute, law, rule, regulation or common law relating to a person’s or entity’s right of seclusion. However,
solely with respect to Insuring Agreement E, this exclusion shall not apply to a Claim resulting from a
Cyber Incident as defined under subparagraph 1(c) of such definition.

19. Unlawful Use or Collection of Protected Information

alleging, based upon, arising out of or attributable to the unlawful use or collection of Protected
Information, or the failure to provide adequate notice that such information is being collected or used,
by an Insured, with knowledge of any Control Group Member.
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20. Intentional Failure to Disclose

alleging, based upon, arising out of or attributable to an Insured’s intentional failure to disclose the loss
of Protected Information in violation of any law or regulation. However, this exclusion will not apply
when an Insured’s failure to disclose occurs pursuant to an order from a law enforcement or government
authority in the course of a criminal investigation. Solely with respect to Insuring Agreement E, only facts
pertaining to and knowledge possessed by any Control Group Member shall be imputed to other
Insureds.

B. EXCLUSIONS APPLICABLE TO SPECIFIC INSURING AGREEMENTS

In addition to the Exclusions in Section IIIA above, the Insurer shall not be liable for Costs, Damages, or
Claims Expenses on account of any Incident or any Claim:

1.

Force Majeure

solely with respect to Insuring Agreements B and C, alleging, based upon, arising out of or attributable to
fire, smoke, explosion, lightning, wind, flood, earthquake, volcanic eruption, tidal wave, landslide, hail,
act of God (which does not include acts by actors purporting to be God), nature or any other physical
event, however caused and whether contributed to, made worse by, or in any way results from any such
events. This exclusion applies regardless of any other contributing or aggravating cause or event that
contributes concurrently with or in any sequence to the Costs, Damages, or Claims Expenses on
account of any Incident or any Claim.

Governmental Authority

solely with respect to Insuring Agreements C and D, alleging, based upon, arising out of, or attributable to
any action of a public or governmental authority, including the seizure, confiscation or destruction of an
Insured’s Computer System, a Shared Computer System or an Insured’s Digital Data.

Insured v. Insured

solely with respect to Insuring Agreements E and F, brought or maintained by, on behalf of, or in the right
of any Insured. Provided, however, solely with respect to Insuring Agreement E, this exclusion shall not
apply to that part of any Claim alleging employee-related invasion of privacy or employee—related
wrongful infliction of emotional distress in the event such Claim arises out of the loss of Protected
Information resulting from a Cyber Incident.

Licensing Entities

solely with respect to Insuring Agreement F, alleging, based upon, arising out of or attributable to any
action brought by or on behalf of the Federal Trade Commission, the Federal Communications
Commission, or any other federal, state, or local government agency or ASCAP, SESAC, BMI or other
licensing or rights entities in such entity’s regulatory, quasi-regulatory, or official capacity, function or
duty.

False Advertising or Misrepresentation

solely with respect to Insuring Agreement F, alleging, based upon, arising out of or attributable to any
inaccurate, inadequate, or incomplete description of the price of goods, products or services, disclosure of
fees, representations with respect to authenticity of any product, or the failure of any goods, product or
services to conform with advertised quality or performance.

6. Contest or Game of Chance

solely with respect to Insuring Agreement F, alleging, based upon, arising out of or attributable to any
gambling, contest, game of chance or skill, lottery, or promotional game, including tickets or coupons or
over-redemption related thereto.
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Iv.

SPOUSES, COMMON LAW PARTNERS, ESTATES AND LEGAL REPRESENTATIVES

Coverage under this Policy shall extend to any Claim for any Incident made against:

A

the lawful spouse or domestic partner of a natural person Insured solely by reason of such spouse’s or
domestic partner’s status as a spouse or domestic partner, or such spouse’s or domestic partner’s ownership
interest in property which the claimant seeks as recovery in such Claim; or

the estate, heirs, legal representatives or assigns of a natural person Insured if such natural person Insured
is deceased, or the legal representatives or assigns of a natural person Insured if such natural person
Insured is legally incompetent, insolvent or bankrupt,

provided that:

1.

no coverage is provided for any act, error, or omission of an estate, heir, legal representative, assign, spouse or
domestic partner; and

all of the terms and conditions of this Policy including, without limitation, all applicable Retentions shown in
Item 4 of the Declarations apply to such Claim.

EXTENDED REPORTING PERIOD

VI

Solely with respect to Insuring Agreements A, E, and F, if the Insurer terminates or does not renew this
Policy (other than for failure to pay a premium when due), or if the Named Insured terminates or does not
renew this Policy and does not obtain replacement coverage as of the effective date of such termination or
nonrenewal, the Named Insured shall have the right, upon payment of the additional premium shown in
Item 7A of the Declarations and subject to the terms specified in Subsections B-E directly below, to a
continuation of the coverage granted by this Policy for an Extended Reporting Period shown in Item 7B
of the Declarations following the effective date of such termination or non-renewal.

Coverage for the Extended Reporting Period shall be only for Claims first made or Incidents first
discovered during such Extended Reporting Period and arising from Incidents taking place prior
to the effective date of such termination or non-renewal. This right to continue coverage shall lapse
unless written notice of such election is given by the Named Insured to the Insurer, and the Insurer
receives payment of the additional premium shown in Item 7A of the Declarations, within thirty (30)
days following the effective date of termination or non-renewal.

The Extended Reporting Period is non-cancelable and the entire premium for the Extended Reporting
Period shall be deemed fully earned and non-refundable upon payment.

The Extended Reporting Period shall not increase or reinstate any Limits of Insurance. The Limits of
Insurance as shown in Item 3 and Item 4 of the Declarations shall apply to both the Policy Period and the
Extended Reporting Period, combined.

A change in Policy terms, conditions, exclusions or premiums shall not be considered a non-renewal for
purposes of triggering the rights to the Extended Reporting Period.

LIMITS OF INSURANCE

Regardless of the number of Insuring Agreements purchased under this Policy, or the number of Incidents,
Insureds against whom Claims are brought, Claims made or persons or entities making Claims:

A.

MAXIMUM POLICY AGGREGATE LIMIT OF INSURANCE

The Insurer’s maximum limit of insurance under all Insuring Agreements resulting from all Claims first
made and Incidents first discovered during the Policy Period is shown in Item 3B of the Declarations,
Maximum Policy Aggregate Limit of Insurance.

AGGREGATE LIMIT FOR ALL INCIDENTS OR CLAIMS UNDER ANY ONE INSURING AGREEMENT

The Insurer’s maximum limit of insurance for all Incidents or Claims under any one Insuring Agreement
shall be the applicable Aggregate Limit for all Incidents or Claims shown in Item 4 of the Declarations,
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which shall be part of, and not in addition to, the Maximum Policy Aggregate Limit of Insurance shown in
Item 3B of the Declarations.

C. MAXIMUM LIMIT OF INSURANCE FOR EACH INCIDENT OR CLAIM UNDER ANY ONE INSURING
AGREEMENT

The Insurer’s maximum limit of insurance for each Incident or Claim under any one Insuring Agreement
shall be the applicable Each Incident or Claim Limit shown in Item 4 of the Declarations, which shall be
part of, and not in addition to, the applicable Aggregate Limit for all Incidents or Claims shown in Item 4 of
the Declarations, and the Maximum Policy Aggregate Limit of Insurance shown in Item 3B of the
Declarations.

D. MAXIMUM LIMIT OF INSURANCE FOR ALL INTERRELATED INCIDENTS AND CLAIMS

All Claims arising out of the same Incident and all Interrelated Incidents shall be deemed to be one
Claim, and such Claim shall be deemed to be first made on the date the earliest of such Claims is first
made, regardless of whether such date is before or during the Policy Period.

All Interrelated Incidents shall be deemed to be one Incident, and such Incident shall be deemed to be
first discovered, on the date the earliest of such Incidents is first discovered, regardless of whether such date
is before or during the Policy Period.

The maximum limit of insurance for all Interrelated Incidents and Claims arising out of such
Interrelated Incidents shall be the Maximum Single Incident or Claim Limit of Insurance shown in Item
3A of the Declarations, regardless of whether Costs, Damages or Claims Expenses from a single
Incident or Claim are covered under more than one Insuring Agreement. Notwithstanding anything in this
paragraph to the contrary, in no event shall the Insurer pay more than the applicable:

1. Maximum Policy Aggregate Limit of Insurance shown in Item 3B of the Declarations,
2. Aggregate Limit for all Incidents or Claims under any one Insuring Agreement shown in Item 4 of the
Declarations, and

3. Each Incident or Claim Limit under any one Insuring Agreement shown in Item 4 of the Declarations.

E. Costs, Damages and Claims Expenses shall be part of and not in addition to the applicable Limit of
Insurance shown in the Declarations, and shall reduce such applicable Limit of Insurance. If the applicable
Limit of Insurance is exhausted by payment of Costs, Damages and Claims Expenses, the obligations of
the Insurer under this Policy shall be completely fulfilled and extinguished.

F. Any sub-limits shown in the Declarations or added by endorsement to this Policy shall be part of and not in
addition to the applicable Limit of Insurance shown in the Declarations, and shall reduce such applicable
Limit of Insurance.

VII. RETENTION

A. The liability of the Insurer shall apply only to that part of Costs, Damages, and Claims Expenses which
is in excess of the applicable Retention amount shown in Item 4 of the Declarations. Such Retention shall be
borne uninsured by the Named Insured and at the risk of all Insureds.

B. With respect to Insuring Agreement B, the Insurer will pay the actual Business Interruption Loss,
Contingent Business Interruption Loss and Extra Expenses incurred by an Insured:

1. once the applicable Waiting Period shown in Item 4B of the Declarations has expired; and
2. which is in excess of the applicable Retention amount shown in Item 4B of the Declarations.

The Waiting Period and Retention amounts shall be computed as of the start of the Interruption in
Service.

Any Business Interruption Loss or Contingent Business Interruption Loss incurred by an Insured
during the Waiting Period, and resulting from an Interrelated Incident with Extra Expenses, shall
reduce and may exhaust any applicable Retention.

C. A single Retention amount shall apply to Costs, Damages, and Claims Expenses, arising from all
Incidents or Claims alleging an Interrelated Incident.
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D.

If a single Incident or Claim, or Interrelated Incidents are subject to different Retentions, the applicable
Retention shall be applied separately to each part of the Costs, Damages, and Claim Expenses, but the
sum of such Retentions shall not exceed the largest applicable Retention.

VIII. NOTICE

A.

B.

D.

IX.

Urgent crisis management assistance by the Cyber Incident Response Coach is available at the hotline
number shown in the Declarations. Use of the services of the Cyber Incident Response Coach for a
consultation DOES NOT constitute notice under this Policy of a Cyber Incident or Claim. In order to
provide notice under this Policy, such notice must be given in accordance with and is subject to Subsections
B-D of this Section VIII.

An Insured shall, as a condition precedent to such Insured’s rights under this Policy, give to the Insurer
written notice of any Incident or Claim as soon as practicable after any Control Group Member
discovers such Incident or becomes aware of such Claim, but in no event later than:

1. if this Policy expires (or is otherwise terminated) without being renewed with the Insurer, ninety (90)
days after the effective date of such expiration or termination; or

2. the expiration of the Extended Reporting Period, if applicable,

provided that if the Insurer sends written notice to the Named Insured, stating that this Policy is being
terminated for nonpayment of premium, an Insured shall give to the Insurer written notice of such Claim
prior to the effective date of such termination.

If, during the Policy Period, any Control Group Member first becomes aware of any specific Incident
which may reasonably give rise to a future Claim under this Policy, and written notice is given to the
Insurer during the Policy Period, of the:

1. nature of the Incident;

2. identity of the Insureds allegedly involved;

3. circumstances by which the Insureds first became aware of the Incident;
4. identity of the actual or potential claimants;

5. foreseeable consequences of the Incident; and

6. nature of the potential Damages;

then any Claim which arises out of such Incident shall be deemed to have been first made at the time
such written notice was received by the Insurer. The Insurer will not pay for Damages or Claims
Expenses incurred prior to the time such Incident results in a Claim.

All notices under any provision of this Policy shall be given as follows:

1. Notice to the Insureds may be given to the Named Insured at the address shown in Item 1 of the
Declarations.

2. Notice to the Insurer of any Incident or Claim shall be given to the Insurer at the physical address or
email address shown in Item 9A of the Declarations.

3. All other notices to the Insurer under this Policy shall be given to the Insurer at the physical address
shown in Item 9B of the Declarations.

Notice given as set out above shall be deemed to be received and effective upon actual receipt thereof by the
addressee, or one day following the date such notice is sent, whichever is earlier. When any such notices are
sent to a physical address, such notices shall be sent by prepaid express courier or certified mail properly
addressed to the appropriate party.

DEFENSE AND SETTLEMENT

Except as provided in Subsection B of this Section IX, the Insurer shall have the right and duty to defend any
Claim brought against an Insured even if such Claim is groundless, false or fraudulent.

The Insurer shall consult and endeavor to reach an agreement with the Insured regarding the appointment
of counsel, but shall retain the right to appoint counsel and to make such investigation and defense of a
Claim as it deems necessary.
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B. The Insurer shall have the right, but not the duty, to defend any Regulatory Proceeding. For such
Claims, the Insured shall select defense counsel from the Insurer’s list of approved law firms, and the
Insurer reserves the right to associate in the defense of such Claims.

C. No Insured shall settle any Claim, incur any Claims Expenses, or otherwise assume any contractual
obligation or admit any liability with respect to any Claim without the Insurer’s written consent, which
shall not be unreasonably withheld.

D. The Insurer shall not settle any Claim without the written consent of the Named Insured. If the Named
Insured refuses to consent to a settlement recommended by the Insurer and acceptable to the claimant,
then the Insurer’s applicable Limit of Insurance under this Policy with respect to such Claim shall be
reduced to:

1. the amount of Damages for which the Claim could have been settled plus all Claims Expenses
incurred up to the time the Insurer made its recommendation to the Named Insured; plus

2. eighty percent (80%) of all subsequent covered Damages and Claims Expenses in excess of such
amount referenced in paragraph (1) immediately above, which amount shall not exceed that portion of
any applicable Limit of Insurance that remains unexhausted by payment of Costs, Damages, and
Claims Expenses. The remaining twenty percent (20%) of all subsequent covered Damages and
Claims Expenses shall be borne by the Insureds uninsured and at their own risk. However, this
provision does not apply to any potential settlement that is within the Retention.

E. The Insurer shall not be obligated to investigate, defend, pay or settle, or continue to investigate, defend, pay
or settle any Claim after any applicable Limit of Insurance has been exhausted by payment of Costs,
Damages, or Claims Expenses, or by any combination thereof, or after the Insurer has deposited the
remainder of any unexhausted applicable Limit of Insurance into a court of competent jurisdiction. In either
such case, the Insurer shall have the right to withdraw from the further investigation, defense, payment or
settlement of such Claim by tendering control of such Claim to the Insured.

F. The Insureds shall cooperate with the Insurer and provide to the Insurer all information and assistance
which the Insurer reasonably requests including attending hearings, depositions and trials and assistance in
effecting settlements, securing and giving evidence, obtaining the attendance of witnesses and conducting the
defense of any Claim covered by this Policy. The Insured shall do nothing that may prejudice the
Insurer’s position. The Insureds shall immediately forward to the Insurer, at the address shown in Item
9A of the Declarations, every demand, notice, summons, or other process or pleading received by an Insured
or its representatives.

G. With the exception of paragraph 6 of the Cyber Incident Response Expenses definition, an Insured has
the right to incur Cyber Incident Response Expenses without the Insurer’s prior consent. However,
the Insurer shall, at its sole discretion and in good faith, pay only for such expenses that the Insurer deems
to be reasonable and necessary.

X. PROOF OF LOSS FOR FIRST PARTY INSURING AGREEMENTS

A. Requests for payment or reimbursement of Costs incurred by an Insured shall be accompanied by a proof of
loss with full particulars as to the computation of such Costs. Such proof of loss will include in detail how the
Costs were calculated, and what assumptions have been made, and shall include documentary evidence,
including any applicable reports, books of accounts, bills, invoices and other vouchers or proofs of payment
made by an Insured in relation to such Costs. Furthermore, the Insureds shall cooperate with, and
provide any additional information reasonably requested by, the Insurer in its review of Costs, including the
right to investigate and audit the proof of loss and inspect the records of an Insured.

B. With respect to Insuring Agreement B, the Business Interruption Loss or Contingent Business
Interruption Loss will be determined taking full account and due consideration of an Insured’s proof of
loss and in addition, the trends or circumstances which affect the profitability of the business and would have
affected the profitability of the business had the Business Interruption Loss or Contingent Business
Interruption Loss not occurred, including all material changes in market conditions or adjustment
expenses which would affect the net profit generated. However, the Insurer’s adjustment will not include
the Insured’s increase in income that would likely have been earned as a result of an increase in the volume
of business due to favorable business conditions caused by the impact of a Malicious Computer Act on
others.
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XI.

ALLOCATION

If a Claim includes both covered and uncovered matters, then coverage shall apply as follows:

A

XII.

Claims Expenses: One hundred percent (100%) of Claims Expenses incurred by any Insured on
account of such Claim shall be considered covered provided that the foregoing shall not apply with respect to:
(i) a Regulatory Proceeding; or, (ii) any Insured for whom coverage is excluded pursuant to Exclusion
ITI.A.1 or Section XIV, Subsection C. With respect to a Regulatory Proceeding, amounts for covered
Claims Expenses and for uncovered fees, costs and expenses shall be allocated based upon the relative legal
and financial exposures of, and the relative benefits obtained by, the parties to such matters.

Loss other than Claims Expenses: all remaining loss incurred by such Insured from such Claim shall be
allocated between covered Damages and uncovered damages based upon the relative legal and financial
exposures of, and the relative benefits obtained by, the parties to such matters.

OTHER INSURANCE

If any Costs, Damages or Claims Expenses covered under this Policy are covered under any other valid and
collectible insurance, then this Policy shall cover such Costs, Damages or Claims Expenses, subject to the
Policy terms and conditions, only to the extent that the amount of such Costs, Damages or Claims Expenses
are in excess of the amount of such other insurance whether such other insurance is stated to be primary,
contributory, excess, contingent or otherwise, unless such other insurance is written only as specific excess
insurance over the Limits of Insurance provided by this Policy.

XIII. MATERIAL CHANGES IN EXPOSURE

A.

B.

C.

ACQUISITION OR CREATION OF ANOTHER ENTITY
If, during the Policy Period, the Named Insured:

1. acquires voting securities in another entity or creates another entity, which as a result of such acquisition
or creation becomes a Subsidiary; or

2. acquires any entity by merger into or consolidation with the Named Insured;

then, subject to the terms and conditions of this Policy, such entity and its natural person Insureds shall be
covered under this Policy but only with respect to Claims for Incidents, or Incidents, as applicable,
taking place after such acquisition or creation, unless the Insurer agrees to provide coverage by endorsement
for Claims for Incidents, or Incidents, as applicable, taking place prior to such acquisition or creation.

ACQUISITION OF THE NAMED INSURED
If, during the Policy Period, any of the following events occurs:

1. the acquisition of the Named Insured, or of all or substantially all of its assets, by another entity, or the
merger or consolidation of the Named Insured into or with another entity such that the Named
Insured is not the surviving entity; or

2. the obtaining by any person, entity or affiliated group of persons or entities of the right to elect, appoint or
designate at least fifty percent (50%) of the directors, trustees, managers, members of the Board of
Managers, management or executive committee members or equivalent positions of the Named
Insured;

then coverage under this Policy will continue in full force and effect until termination of this Policy, but only
with respect to Claims for Incidents, or Incidents, as applicable, taking place before such event. Coverage
under this Policy will cease as of the effective date of such event with respect to Claims for Incidents, or
Incidents, as applicable, taking place after such event. This Policy may not be cancelled after the effective
time of the event, and the entire premium for this Policy shall be deemed earned as of such time.

TERMINATION OF A SUBSIDIARY
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If, before or during the Policy Period, an entity ceases to be a Subsidiary, coverage with respect to such
Subsidiary and any Insured (as defined in paragraphs 3, 4 and 5 of such definition) of the Subsidiary
shall continue until termination of this Policy. Such coverage continuation shall apply only with respect to
Claims for Incidents, or Incidents, as applicable, taking place prior to the date such entity ceased to be a
Subsidiary.

XIV. REPRESENTATIONS

A.

D.

XV.

In granting coverage to any Insured, the Insurer has relied upon the declarations and statements in the
Application for this Policy. Such declarations and statements are the basis of the coverage under this
Policy and shall be considered as incorporated in and constituting part of this Policy.

The Application for coverage shall be construed as a separate Application for coverage by each Insured.
With respect to the declarations and statements in such Application, no knowledge possessed by a natural
person Insured shall be imputed to any other natural person Insured.

However, in the event that such Application contains any misrepresentations made with the actual intent to
deceive or contains misrepresentations which materially affect either the acceptance of the risk or the hazard
assumed by the Insurer under this Policy, then no coverage shall be afforded for any Incident or Claim
based upon, arising from or in consequence of any such misrepresentations with respect to:

1. any natural person Insured who knew of such misrepresentations (whether or not such natural person
knew such Application contained such misrepresentations); or

2. an Organization, if any past or present Control Group Member knew of such misrepresentations
(whether or not such Control Group Member knew such Application contained such
misrepresentations).

The Insurer shall not be entitled under any circumstances to void or rescind this Policy with respect to any
Insured.

TERMINATION OF THIS POLICY

A.

B.

XVI.

This Policy shall terminate at the earliest of the following times:

1. the effective date of termination specified in a prior written notice by the Named Insured to the
Insurer;

2. sixty (60) days after receipt by the Named Insured of a written notice of termination from the Insurer
for any reason allowed by applicable insurance laws or regulations, other than failure to pay premium
when due;

3. twenty (20) days after receipt by the Named Insured of a written notice of termination from the
Insurer for failure to pay a premium when due, unless the premium is paid within such twenty (20) day
period;

4. upon expiration of the Policy Period as shown in Item 2 of the Declarations; or
5. at such other time as may be agreed upon by the Insurer and the Named Insured.

If the Policy is terminated by the Named Insured or the Insurer, the Insurer shall refund the unearned
premium computed pro rata. Payment or tender of any unearned premium by the Insurer shall not be a
condition precedent to the effectiveness of such termination, but such payment shall be made as soon as
practicable.

TERRITORY AND VALUATION

A.

Coverage provided under this Policy shall extend to Incidents and Claims taking place, brought or
maintained anywhere in the universe. Any provision in this Policy pertaining to coverage for Incidents or
Claims made or Damages or Claims Expenses sustained anywhere outside the United States of America
shall only apply where legally permissible.
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All premiums, limits, retentions, Costs, Damages, Claims Expenses and other amounts under this Policy
are expressed and payable in the currency of the United States of America. If judgment is rendered, settlement
is denominated or another element of loss under this Policy is stated in a currency other than United States
of America dollars, or if Extortion Expenses are stated in a currency, including Bitcoin or other crypto-
currency(ies), other than United States of America dollars, payment under this Policy shall be made in
United States dollars at the applicable rate of exchange as published in The Wall Street Journal as of the date
the final judgment is reached, the amount of the settlement is agreed upon or the other element of loss is due,
respectively, or, if not published on such date, the next date of publication of The Wall Street Journal. If there
is no applicable rate of exchange published in the Wall Street Journal, then payment under this Policy shall
be made in the equivalent of United States of America dollars at the actual rate of exchange for such currency.

XVII. CYBER INCIDENT RESPONSE FUND PROVISIONS

A. With respect to the Cyber Incident Response Team or a Non-Panel Response Provider:

B.

1. The Insureds are under no obligation to contract for services with the Cyber Incident Response
Team. However, if an Insured elects to use any Non-Panel Response Providers for any Cyber
Incident Response Expenses, the applicable Limits of Insurance shown in Item 4A2 of the
Declarations will apply.

2. The Insurer shall not be a party to any agreement entered into between any Cyber Incident
Response Team service provider and an Insured.

3. Cyber Incident Response Team service providers are independent contractors, and are not agents of
the Insurer. The Insureds agree that the Insurer assumes no liability arising out of any services
rendered by a Cyber Incident Response Team service provider. The Insurer shall not be entitled to
any rights or subject to any obligations or liabilities set forth in any agreement entered into between any
Cyber Incident Response Team service provider and an Insured. Any rights and obligations with
respect to such agreement, including billings, fees and services rendered, are solely for the benefit of, and
borne solely by such Cyber Incident Response Team service provider and such Insured, and not the
Insurer.

4. The Insurer has no obligation to provide any of the services provided by the Cyber Incident
Response Team.

With respect to any other third party vendor, the Insurer may provide the Named Insured with a list of
third-party privacy and network security loss mitigation vendors whom the Named Insured, at its own
election and at the Named Insured’s own expense, may retain for cyber risk management to inspect, assess,
and audit the Named Insured’s property, operations, systems, books, and records, including the Named
Insured’s network security, employee cyber security awareness, incident response plans, services provider
contracts, and regulatory compliance. Any loss mitigation inspection, assessment, or audit purchased by the
Named Insured, and any report or recommendation resulting therefrom, shall not constitute an
undertaking at the request of or for the benefit of the Insurer.

XVIII. SUBROGATION

A. The Insurer shall have no rights of subrogation against any Insured under this Policy unless Exclusion

B.

III.A.1 or Section XIV, Subsection C, applies.

In the event of payment under this Policy, the Insureds must transfer to the Insurer any applicable rights
to recover from another person or entity all or part of any such payment. The Insureds shall execute all
papers required and shall do everything necessary to secure and preserve such rights, including the execution
of such documents necessary to enable the Insurer to effectively bring suit or otherwise pursue subrogation
rights in the name of the Insureds.

If prior to the Incident or Claim connected with such payment an Insured has agreed in writing to waive
such Insured’s right of recovery or subrogation against any person or entity, such agreement shall not be
considered a violation of such Insured’s duties under this Policy.
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XIX.  ACTION AGAINST THE INSURER AND BANKRUPTCY

Except as provided in Section XXII, Alternative Dispute Resolution, no action shall lie against the Insurer. No
person or entity shall have any right under this Policy to join the Insurer as a party to any action against any
Insured to determine the liability of such Insured nor shall the Insurer be impleaded by any Insured or its
legal representatives. Bankruptcy or insolvency of any Insured or of the estate of any Insured shall not relieve
the Insurer of its obligations nor deprive the Insurer of its rights or defenses under this Policy.

XX. AUTHORIZATION CLAUSE

By acceptance of this Policy, the Named Insured agrees to act on behalf of all Insureds with respect to the
giving of notice of Incident or Claim, the giving or receiving of notice of termination or non-renewal, the
payment of premiums, the receiving of any premiums that may become due under this Policy, the agreement to
and acceptance of endorsements, consenting to any settlement, exercising the right to the Extended Reporting
Period, and the giving or receiving of any other notice provided for in this Policy, and all Insureds agree that
the Named Insured shall so act on their behalf.

XXI. ALTERATION, ASSIGNMENT, AND HEADINGS

A. Notice to any agent or knowledge possessed by any agent or by any other person shall not affect a waiver or a
change in any part of this Policy nor prevent the Insurer from asserting any right under the terms of this
Policy.

B. No change in, modification of, or assignment of interest under this Policy shall be effective except when
made by a written endorsement to this Policy which is signed by an authorized representative of the
Insurer.

C. The titles and headings to the various parts, sections, subsections and endorsements of the Policy are
included solely for ease of reference and do not in any way limit, expand, serve to interpret or otherwise affect
the provisions of such parts, sections, subsections or endorsements.

D. Any reference to the singular shall include the plural and vice versa.
XXII. ALTERNATIVE DISPUTE RESOLUTION

A. The Insureds and the Insurer shall submit any dispute or controversy arising out of or relating to this
Policy or the breach, termination or invalidity thereof to the alternative dispute resolution (“ADR”) process
set forth in this Section.

B. Either an Insured or the Insurer may elect the type of ADR process discussed below. However, such
Insured shall have the right to reject the choice by the Insurer of the type of ADR process at any time prior
to its commencement, in which case the choice by such Insured of ADR process shall control.

C. There shall be two choices of ADR process:

1. non-binding mediation administered by any mediation facility to which the Insurer and an Insured
mutually agree, in which such Insured and the Insurer shall try in good faith to settle the dispute by
mediation in accordance with the then-prevailing commercial mediation rules of the mediation facility; or

2. arbitration submitted to any arbitration facility to which an Insured and the Insurer mutually agree, in
which the arbitration panel shall consist of three disinterested individuals.

In either mediation or arbitration, the mediator or arbitrators shall have knowledge of the legal, corporate
management, or insurance issues relevant to the matters in dispute. In the event of arbitration, the decision of
the arbitrators shall be final and binding and provided to both parties, and the award of the arbitrators shall
not include attorneys’ fees or other costs. In the event of mediation, either party shall have the right to
commence a judicial proceeding. However, no such judicial proceeding shall be commenced until at least
sixty (60) days after the date the mediation shall be deemed concluded or terminated. In all events, each party
shall share equally the expenses of the ADR process.

D. Either ADR process may be commenced in New York or in the state shown in Item 1 of the Declarations as the
principal address of the Named Insured. The Named Insured shall act on behalf of each and every
Insured in connection with any ADR process under this Section.
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XXIII. INTERPRETATION

The terms and conditions of this Policy shall be interpreted and construed in an even-handed fashion as between
the parties. If the language of this Policy is deemed to be ambiguous or otherwise unclear, the issue shall be
resolved in the manner most consistent with the relevant terms and conditions, without regard to authorship of
the language, without any presumption or arbitrary interpretation or construction in favor of either the Insureds
or the Insurer, and without reference to the reasonable expectations of either the Insureds or the Insurer.

XXIV. COMPLIANCE WITH TRADE SANCTIONS

This insurance does not apply to the extent that trade or economic sanctions or other similar laws or regulations
prohibit the providing of such insurance.
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Westchester

A Chubb Company

Policyholder Notice
Cyber Services for Incident Response

This Policyholder Notice shall be construed as part of your Policy but no coverage is provided by this
Policyholder Notice nor can it be construed to replace any provisions of your Policy. While no coverage is
provided by this Policyholder Notice, bolded terms in this Policyholder Notice shall have the meaning set forth in
your Policy. You should read your Policy and review your Declarations page for complete information on the
coverages you are provided.

This Notice provides information concerning access to cyber services for incident response.
Cyber Incident Response Team

The Cyber Incident Response Team is a list of approved service providers available to provide the services set
forth in the definition of Cyber Incident Response Expenses in your Policy. The list of approved service
providers is available on the Chubb website. These providers have been carefully selected by Chubb and are
reviewed on a periodic basis. The service providers have capabilities in various disciplines for a Cyber Incident
response that include, but are not limited to, the following:

1. Computer Forensics
Public Relations
Notification and Identity Services
Call Center Services
Cyber Extortion and Ransom Services

Legal and Regulatory Communications

N oo s owop

Business Interruption Services

In the event of a Cyber Incident, a copy of the Cyber Incident Response Team list can also be obtained
from any Cyber Incident Response Coach. In the event of a Cyber Incident, contact the Cyber Incident
Response Coach as indicated on the Declarations Page and referenced throughout the Policy.

Please note the following:

1. Should you experience a cyber related incident, you may choose to call the Cyber Incident Response
Team Hotline listed in your Policy for immediate triage assistance. Please be aware that the hotline
service is provided by a third-party law firm. If you engage this service, it is billable to you at the standard
rate per hour outlined in the Chubb Cyber Incident Response Team Panel Guidelines. Calling the
hotline does NOT satisfy the claim notification requirements of your Policy.

2. Chubb shall not be a party to any agreement entered into between any Cyber Incident Response
Team service provider and the policyholder. It is understood that Cyber Incident Response Team
service providers are independent contractors, and are not agents of Chubb. The policyholder agrees that
Chubb assumes no liability arising out of any services rendered by a Cyber Incident Response Team
service provider. Chubb shall not be entitled to any rights or subject to any obligations or liabilities set
forth in any agreement entered into between any Cyber Incident Response Team service provider
and the policyholder. Any rights and obligations with respect to such agreement, including but limited to
billings, fees and services rendered, are solely for the benefit of, and borne solely by such Cyber
Incident Response Team service provider and the policyholder, and not Chubb.
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3. Chubb has no obligation to provide any of the legal, computer forensics, public relations, notification and

identity

services, call center services, cyber extortion and ransom, legal and regulatory communications,

and business interruption advice and services provided by the Cyber Incident Response Team.

4. The policyholder is under no obligation to contract for services with Cyber Incident Response Team
service providers, except as may be amended by the Policy.

5. Solely with respect to the services provided by the Cyber Incident Response Team:

a.

PF-48259 (10/16)

Failure to comply with any one or more of the requirements of the Cyber Incident Response
Team will preclude coverage under the applicable limit(s).

Chubb may, at its sole discretion and only as evidenced by Chubb ’s prior written approval, on or
before the effective date of the Policy, permit the policyholder to retain alternative service
providers to provide services comparable to the services and rates offered by the Cyber Incident
Response Team.

If, during the Policy Period, either (i) any of the Cyber Incident Response Team service
providers is unable to or does not provide the services covered and as defined in the definition of
Cyber Incident Response Expenses or (ii) there is a change of law or regulation that prevents
service providers selected exclusively from the Cyber Incident Response Team from
providing the legal, computer forensic, notification, call center, public relations, crisis
communications, fraud consultation, credit monitoring, and identity restoration advice and
services sought by the policyholder, Chubb may, at its sole discretion and only as evidenced by
Chubb’s prior written approval, permit the policyholder to retain alternative service providers to
provide services comparable to the services offered by the Cyber Incident Response Team.

The maximum rate Chubb will pay for Cyber Incident Response Expenses shall be no more

than the rates outlined in the ‘Chubb Cyber Incident Response Team Panel Guidelines’ for
such services.

© 2016 Page 2 of 2



CHUBBE Policyholder Notice
Cyber Services for Loss Mitigation

This Policyholder Notice shall be construed as part of your Policy but no coverage is provided by this
Policyholder Notice nor can it be construed to replace any provisions of your Policy. While no coverage is
provided by this Policyholder Notice, bolded terms in this Policyholder Notice shall have the meaning set forth in
your Policy. You should read your Policy and review your Declarations page for complete information on the
coverage you are provided.

As a Chubb policyholder, you have cyber services available to you, as described in this Notice.

Loss Mitigation Services

Chubb provides “pre-event” cyber security services as a benefit to help our policyholders analyze key cyber
exposures and help limit the exposures to a potential loss. These services, which complement our post incident
cyber services, have been created based on our claim and industry experience. These services have been carefully
selected by Chubb and are reviewed on a periodic basis. These services include, but are not limited to, the

following:

Online Web Portal

[

Incident Response Readiness
Security Awareness
Information Governance
Security Risk Ratings

Cyber Security Standards
Encryption

User Access Controls

v o ® N o d bW

Regulatory and Standards Compliance

10. Password Management

Services shall be provided by a panel of Chubb pre-approved vendors at preferred rates and must be rendered
during the Policy Period.

Policyholder Reimbursements

In order to assist the Insured in reducing exposure to covered Costs, Damages and Expenses under the
Policy, Chubb can authorize contributions to the cost of qualified services from a pre-approved vendor or a
vendor that is reviewed and approved in writing by Chubb. Such contribution shall take the form of a matched
reimbursement of the cost of a qualified service up to a maximum of $3000 per Policy Period. Reimbursements
must be authorized by Chubb and will be made for only those services rendered 9o days prior to the Policy
expiration or renewal date.

Please note the following:

1. Chubb does not endorse vendors or their respective services. Before you engage any of these vendors, we
urge you to conduct your own due diligence to ensure the companies and their services meet your needs.
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Unless otherwise indicated or approved, payment for services provided by these companies is the
responsibility of the Insured.

2. The web portal is currently powered by eRisk Hub®, a 3™ party web-based loss prevention portal
managed by NetDiligence®. Do not share portal access instructions with anyone outside your
organization. You are responsible for maintaining the confidentiality of the Chubb Access Code provided
to you. An unlimited number of individuals from your organization may register and use the portal.
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Westchester

A Chubb Company

Chubb Producer Compensation
Practices & Policies

Chubb believes that policyholders should have access to information about Chubb's practices and policies related
to the payment of compensation to brokers and independent agents. You can obtain that information by accessing
our website at http://www.aceproducercompensation.com or by calling the following toll-free telephone number:

1-866-512-2862.
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Westchester

A Chubb Company

U.S. Treasury Department’s Office
Of Foreign Assets Control (“OFAC”)
Advisory Notice to Policyholders

This Policyholder Notice shall not be construed as part of your policy and no coverage is provided by this
Policyholder Notice nor can it be construed to replace any provisions of your policy. You should read your
policy and review your Declarations page for complete information on the coverages you are provided.

This Notice provides information concerning possible impact on your insurance coverage due to directives
issued by OFAC. Please read this Notice carefully.

The Office of Foreign Assets Control (OFAC) administers and enforces sanctions policy, based on
Presidential declarations of "national emergency". OFAC has identified and listed numerous:

® Foreign agents;

® Front organizations;

® Terrorists;

® Terrorist organizations; and
® Narcotics traffickers;

as "Specially Designated Nationals and Blocked Persons". This list can be located on the United States
Treasury's web site — http//www.treas.gov/ofac.

In accordance with OFAC regulations, if it is determined that you or any other insured, or any person or
entity claiming the benefits of this insurance has violated U.S. sanctions law or is a Specially Designated
National and Blocked Person, as identified by OFAC, this insurance will be considered a blocked or frozen
contract and all provisions of this insurance are immediately subject to OFAC. When an insurance policy
is considered to be such a blocked or frozen contract, no payments nor premium refunds may be made
without authorization from OFAC. Other limitations on the premiums and payments also apply.
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TRADE OR ECONOMIC SANCTIONS ENDORSEMENT

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

This insurance does not apply to the extent that trade or economic sanctions or similar laws or regulations prohibit
us from providing insurance, including, but not limited to, the payment of claims. All other terms and conditions of
policy remain unchanged.
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Other Insurance Amended - Excess Insurance as to Professional Liability
Insurance

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.
This endorsement modifies insurance provided under the following:

Chubb Cyber Enterprise Risk Management Policy
Chubb DigiTech® Enterprise Risk Management Policy

It is agreed that the Policy is amended as follows:
1. Section II, Definitions, is amended by adding the following:

Professional Liability Insurance means any valid and collectible insurance which covers liability arising
out of the Insured’s professional services as an accountant, architect, civil engineer, financial service
provider, healthcare provider, insurance agent or broker, insurance carrier, lawyer, medical professional, real
estate agent or broker, securities agent or broker, structural engineer, surveyor, or any other profession for
which the Insured has obtained a policy specifically to cover liabilities arising out of such professional
services. Professional Liability Insurance policies may be commonly referred to in the marketplace as
Errors and Omissions policies, Miscellaneous Professional Liability policies, Professional Indemnity policies,
Malpractice policies, or other related terms.

2. Section XII, Other Insurance, is amended by adding the following:

Notwithstanding anything to the contrary, if any Costs, Damages, or Claims Expenses under this Policy
are also covered under any other Professional Liability Insurance, or any policy stated to be specifically
excess of such policy (collectively “Other Policies”), then this Policy shall specifically be treated as excess
insurance over such Other Policies with respect to such Costs, Damages, or Claims Expenses. This
Policy shall cover such Costs, Damages, or Claims Expenses, subject to the Policy terms and
conditions, only to the extent that the amount of such Costs, Damages, or Claims Expenses are in excess
of the amount afforded under the Other Policies, whether such Other Policies are stated to be primary,
excess, contributory, contingent or otherwise.

All other terms and conditions of this Policy remain unchanged.
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Money Exclusion
THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY

This endorsement modifies insurance provided under the following:

Chubb Cyber Enterprise Risk Management Policy
Chubb DigiTech® Enterprise Risk Management Policy

Section II, Exclusions, Subsection A, EXCLUSIONS APPLICABLE TO ALL INSURING AGREEMENTS, is amended
to add the following;:

Money

alleging, based upon, arising out of or attributable to any actual or alleged disappearance, theft, or other loss
of money or securities:

a. owned by any Insured,;

b. for which an Insured is legally obligated; or

c. held by any Insured in any capacity, regardless of whether such Insured is legally obligated.

All other terms and conditions of this Policy remain unchanged.
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General Enhancement Endorsement — Cyber
THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.
This endorsement modifies insurance provided under the following:

Chubb Cyber Enterprise Risk Management Policy

It is agreed that the Policy is amended as follows:
1. Section II, DEFINITIONS, is amended as follows:
A. Paragraph 3 of the definition of Claim is deleted and replaced with the following;

3. arbitration, mediation, or other alternative dispute resolution proceeding against any Insured
seeking monetary damages or non-monetary or injunctive relief, commenced by the receipt of a
written demand, or service of a complaint or similar pleading;

B. The definition of Computer System is deleted and replaced with the following:

Computer System means computer hardware, software, Telephone System, firmware, and the data
stored thereon, as well as associated input and output devices, data storage devices, mobile devices,
networking equipment and storage area network or other electronic data backup facilities. The terms
referenced herein include Industrial Control Systems.

C. Paragraph 2 of the definition of Cyber Incident Response Expenses is deleted and replaced with the
following:

2. retaining the services of third party forensic firms, including a Payment Card Industry (PCI) Forensic
Investigator, to determine the cause and scope of a Cyber Incident;

D. Paragraph 5.c. of the definition of Cyber Incident Response Expenses is deleted and replaced with
the following:

c. call center services, mailing services or costs, and other related services for notification as required by
law; or

E. The definition of Cyber Incident Response Team is amended by replacing the term “Pre-Approved
Service Providers” with “Pre-Approved Response Providers”.

F. The definition of Damages is amended by inserting the phrase “Regulatory Fines,” after “Payment
Card Loss,”.

G. Paragraph 2 of the definition of Damages is amended by inserting the word “directly” before “imposed”.
H. The definition of Network Extortion Threat is deleted and replaced with the following;:

Network Extortion Threat means any credible threat or series of related threats directed at an
Insured to:

1. release, divulge, disseminate, destroy or use Protected Information, or confidential corporate
information of an Insured, as a result of the unauthorized access to or unauthorized use of an
Insured’s Computer System or Shared Computer System;

2. cause a Network Security Failure;
3. alter, corrupt, damage, manipulate, misappropriate, encrypt, delete or destroy Digital Data; or
4. restrict or inhibit access to an Insured’s Computer System or Shared Computer System,;

where a demand is made for the Insured to make a payment or a series of payments, or otherwise meet a
demand, in exchange for the mitigation or removal of such threat of series of related threats.

Furthermore, Network Extortion Threat includes a threat or series of related threats connected to any
of the acts above that have already commenced.
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I. The definition of Payment Card Loss is deleted and replaced with the following:

Payment Card Loss means monetary assessments, fines, penalties, chargebacks, reimbursements, and
fraud recoveries, including card reissuance costs, which an Insured becomes legally obligated to pay as a
result of an Insured’s actual or alleged failure:

1. of Network Security; or

2. to properly protect, handle, manage, store, destroy, or otherwise control Payment Card data,
including Protected Information;

where such amount is determined pursuant to a payment card processing agreement between an
Organization and a Payment Card Brand, or a merchant agreement between an Organization and
a payment services provider, including for mobile payment services, or demanded in writing from an
issuing or acquiring bank that processes Payment Card transactions, due to an Insured's actual or
alleged non-compliance with applicable Payment Card Industry Data Security Standards, EMV
specifications, or mobile payment security requirements. Payment Card Loss shall not include:

1. subsequent fines or assessments for non-compliance with the Payment Card Industry Data
Security Standards, EMV Specifications, or a mobile payment services merchant agreement
unrelated to a specific Claim; or

2. costs or expenses incurred to update or improve privacy or network security controls, policies or
procedures to a level beyond that which existed prior to the applicable Cyber Incident or to be
compliant with applicable Payment Card Industry Data Security Standards, EMV
Specifications, or a mobile payment services merchant agreement.

J. The definition of Pre-Approved Response Provider is amended by replacing both instances of the
word “service” with “response”.

K. The definition of Property Damage is deleted and replaced with the following:

Property Damage means physical injury to, or destruction of, tangible property, including the resulting
loss of use thereof.

L. The definition of Protected Information is amended by deleting the word “unpublished”.

M. The definition of Protected Information is further amended by deleting Paragraph 2.a. and replacing
it with the following:

a. that is not available to or known by the general public; or
N. The definition of Regulatory Proceeding is amended by inserting “, notice,” after “complaint”.
O. The definition of Retroactive Date is amended by adding the following:

If Item 5 of the Declarations is left blank or contains the phrases “Full Prior Acts”, “N/A”, “Not
Applicable”, or “None”, then Retroactive Date means the beginning of time.

2. Section III, EXCLUSIONS, subsection A, EXCLUSIONS APPLICABLE TO ALL INSURING AGREEMENTS, is
amended as follows:

A. Exclusion 1. Conduct is amended by deleting the word “dishonest”.

B. Exclusion 3. Pending or Prior Proceedings, paragraph a., is amended by inserting the word “written”
before “demand”.

C. Exclusion 4. Prior Notice is deleted and replaced with the following;:
4. Prior Notice
alleging, based upon, arising out of, or attributable to:

a. any Incident, fact, circumstance or situation which has been the subject of any written notice
given and accepted under any other policy of which this Policy is a direct or indirect renewal or
replacement; or
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b. any other Incident, whenever occurring, which, together with an Incident which has been the
subject of such notice pursuant to paragraph a. immediately above, would constitute
Interrelated Incidents.

D. Exclusion 11. Contract is deleted and replaced with the following:
11. Contract

for breach of any express, implied, actual or constructive contract, warranty, guarantee, or promise,
including any actual or alleged liability assumed by an Insured, unless such liability would have
attached to the Insured even in the absence of such contract, warranty, guarantee, or promise.
However, this exclusion shall not apply to:

a. an Insured’s contractual obligation to maintain the confidentiality or security of Protected
Information;

b. an unintentional violation by an Insured to comply with an Organization’s Privacy Policy;
c. solely with respect to Insuring Agreement E, Payment Card Loss; or
d. solely with respect to Insuring Agreement F, misappropriation of idea under implied contract.

E. Exclusion 13. Intellectual Property is deleted and replaced with the following:

13. Intellectual Property

alleging, based upon, arising out of or attributable to any infringement of, violation of,
misappropriation of, or assertion of any right to or interest in a patent or Trade Secret by any
Insured. However, this exclusion shall not apply to:

a. solely with respect to Insuring Agreements A-D, the actual or alleged theft of a third party’s
Trade Secret resulting from a Cyber Incident; provided, however, this exclusion shall still
nevertheless apply to any Costs, Damages or Claims Expenses on account of any Cyber
Incident or Claim for the economic or market value of Trade Secrets; or

b. solely with respect to Insuring Agreement E, any Claim arising out of the actual or alleged
disclosure or theft of Protected Information resulting from a Network Security Failure.

F. Exclusion 16. ERISA or Securities Law Violation is deleted and replaced with the following;:

16. Securities Law Violation

alleging, based upon, arising out of or attributable to an Insured’s violation of the Securities Act of
1933, the Securities Exchange Act of 1934, the Investment Company Act of 1940, the Investment
Advisors Act, or any other federal, state or local securities law, and any amendments thereto or any
rules or regulations promulgated thereunder, amendments thereof, or any similar federal, state or
common law.

G. The last sentence of Exclusion 18. Unsolicited Communications is deleted and replaced with the following;:

However, solely with respect to Insuring Agreement E, this exclusion shall not apply to a Claim resulting
from a Cyber Incident as defined under subparagraphs 1(a) or 1(c) of such definition.

H. Exclusion 19. Unlawful Use or Collection of Protected Information is deleted and replaced with the
following:

19. Unlawful Use or Collection of Protected Information

alleging, based upon, arising out of or attributable to:

a. the unlawful collection or unlawful intentional use of Protected Information; or

b. the failure to provide adequate notice that Protected Information is being collected or used,
by an Insured, with knowledge of any Control Group Member at the time of the Incident.

I. Exclusion 20. Intentional Failure to Disclose is deleted.
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3. Section VII, RETENTION, is amended by deleting subsection B and replacing it with the following:
B. With respect to Insuring Agreement B, the Insurer will pay:

1. the actual Business Interruption Loss and Contingent Business Interruption Loss
incurred by an Insured:

a. once the applicable Waiting Period shown in Item 4B of the Declarations has expired; and
b. which is in excess of the applicable Retention amount shown in Item 4B of the Declarations;
and
2. Extra Expenses incurred by an Insured:
a. as of the start of the Interruption In Service; and
b. which are in excess of the applicable Retention amount showed in Item 4B of the Declarations.

The Waiting Period and Retention amounts shall be computed as of the start of the Interruption in
Service.

Any Business Interruption Loss, Contingent Business Interruption Loss, or Extra Expenses
incurred by an Insured during the Waiting Period shall reduce and may exhaust any applicable
Retention.

4. Section VIII, NOTICE, is amended at subsection B by adding the following at the end thereof:

If the Insured is unable to provide notification required under this Policy due a prohibition by any law
enforcement or governmental authority, the Insured will use its best efforts to provide the Insurer with
information to make the Insurer aware of a potential or actual Incident or Claim until written notice can
actually be provided. Notwithstanding the foregoing, there shall be no coverage for any such Incident or
Claim if the information withheld relating to such Incident or Claim was:

a. both (i) known to the Insured prior to the Policy Inception Date set forth in Item 2 of the Declarations,
and (ii) not disclosed in the Application; or

b. not disclosed in writing to the Insurer within a reasonable time period after the prohibition on disclosing
the information was revoked or no longer necessary.

5. Section XV, TERMINATION OF THIS POLICY, is amended by deleting Paragraph A.2.
6. Section XXIII, INTERPRETATION, is deleted.

All other terms and conditions of this Policy remain unchanged.
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UNSOLICITED COMMUNICATIONS EXCLUSION ENDORSEMENT
THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

This endorsement modifies insurance provided under the following:

CHUBB CYBER ENTERPRISE RISK MANAGEMENT POLICY
CHUBB DIGITECH® ENTERPRISE RISK MANAGEMENT POLICY

It is agreed that the Unsolicited Communication Exclusion set forth in Section III, Exclusions, subsection A,
Exclusions Applicable To All Insuring Agreements, is deleted and replaced with the following:

Unsolicited Communications

alleging, based upon, arising out of, or attributable to any unsolicited electronic dissemination of faxes, e-
mails, or other communications by or on behalf of an Insured, including actions brought under the
Telephone Consumer Protection Act, any federal or state anti-spam statutes, or any other federal or state
statute, law, rule, regulation, or common law anywhere in the world relating to a person’s or entity’s right
of seclusion. However, solely with respect to Insuring Agreement E, this exclusion shall not apply to a
Claim resulting from a Cyber Incident as defined under subparagraph 1(a) such definition.
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SIGNATURES
Named Insured Endorsement Number
Third Sector Capital Partners, Inc. Ccik11kog22
Policy Symbol Policy Number Policy Period Effective Date of Endorsement
CYB F16834002 003 09-09-2024 tO 09-09-2025 09-09-2024
Issued By (Name of Insurance Company)
ACE American Insurance Company

THE ONLY COMPANY APPLICABLE TO THIS POLICY IS THE COMPANY NAMED ON THE FIRST
PAGE OF THE DECLARATIONS.

By signing and delivering the policy to you, we state that it is a valid contract.

INDEMNITY INSURANCE COMPANY OF NORTH AMERICA (A stock company)
BANKERS STANDARD INSURANCE COMPANY (A stock company)
ACE AMERICAN INSURANCE COMPANY (A stock company)

ACE PROPERTY AND CASUALTY INSURANCE COMPANY (A stock company)
INSURANCE COMPANY OF NORTH AMERICA (A stock company)
PACIFIC EMPLOYERS INSURANCE COMPANY (A stock company)

ACE FIRE UNDERWRITERS INSURANCE COMPANY (A stock company)
WESTCHESTER FIRE INSURANCE COMPANY (A stock company)

436 Walnut Street, P.O. Box 1000, Philadelphia, Pennsylvania 19106-3703

A7) f— -

BRANDON PEENE, Secretary JOHN J. LUPICA, President

Authorized Representative
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DISCLOSURE PURSUANT TO TERRORISM RISK
INSURANCE ACT

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

Disclosure Of Premium

In accordance with the federal Terrorism Risk Insurance Act, we are required to provide you with a notice
disclosing the portion of your premium, if any, attributable to coverage for terrorist acts certified under the
Terrorism Risk Insurance Act. The portion of your premium attributable to such coverage is shown in this
endorsement or in the policy Declarations.

Disclosure Of Federal Participation In Payment Of Terrorism Losses

The United States Government, Department of the Treasury, will pay a share of terrorism losses insured under the
federal program. The federal share equals; 80% of that portion of the amount of such insured losses that exceeds
the applicable insurer retention. However, if aggregate insured losses attributable to terrorist acts certified under
the Terrorism Risk Insurance Act exceed $100 billion in a calendar year , the Treasury shall not make any
payment for any portion of the amount of such losses that exceeds $100 billion.

Cap On Insurer Participation In Payment Of Terrorism Losses

If aggregate insured losses attributable to terrorist acts certified under the Terrorism Risk Insurance Act exceed
$100 billion in a calendar year and we have met our insurer deductible under the Terrorism Risk Insurance Act,
we shall not be liable for the payment of any portion of the amount of such losses that exceeds $100 billion, and in
such case insured losses up to that amount are subject to pro rata allocation in accordance with procedures
established by the Secretary of the Treasury.

COVERAGE OF “ACTS OF TERRORISM” AS DEFINED BY THE REAUTHORIZATION ACT WILL BE
PROVIDED FOR THE PERIOD FROM THE EFFECTIVE DATE OF YOUR NEW OR RENEWAL POLICY
THROUGH THE EARLIER OF THE POLICY EXPIRATION DATE OR DECEMBER 31, 2027. EFFECTIVE
DECEMBER 31, 2027 THE TERRORISM RISK INSURANCE PROGRAM REAUTHORIZATION ACT EXPIRES.

Terrorism Risk Insurance Act premium: $0.
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MUSICAL WORK OR COMPOSITION EXCLUSION ENDORSEMENT

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

This endorsement modifies insurance provided under the following:

CHUBB CYBER ENTERPRISE RISK MANAGEMENT POLICY
CHUBB DIGITECH® ENTERPRISE RISK MANAGEMENT POLICY
CHUBB PROFESSIONAL ENTERPRISE RISK MANAGEMENT POLICY

It is agreed that:
A. Section II, Definitions, the definition of Media Content, is deleted and replaced with the following:

Media Content means any data, text, sounds, images, graphics, photographs, or advertisements, and

shall include video, streaming content, webcasts, podcasts, blogs, online forums, and chat rooms designed for
the specific purpose of attracting the general public or a specific market segment to use the goods, products,
or services of an Organization. Media Content shall not include computer software, software technology,
or the actual goods, products, or services described, illustrated, or displayed in such Media Content.
Further, Media Content shall not include content created or posted for any third party, including content
created or posted for any third party in the performance of Professional Services.

B. Section III, Exclusions, subsection B, Exclusions Applicable To Specific Insuring Agreements, is amended by
adding the following exclusion:

e Musical Work or Composition
notwithstanding anything to the contrary in Section I1I, Exclusions, Exclusion 13, Intellectual Property, and
solely with respect to Insuring Agreement F, alleging, based upon, arising out of, or attributable to an
Insured’s actual or alleged dissemination or use of any musical work or composition on the Internet,
including any website or social media site of the Insured.

All other terms, conditions and limitations of this Policy shall remain unchanged.
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BIOMETRIC PRIVACY SUBLIMIT ENDORSEMENT
THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

This endorsement modifies insurance provided under the following:

CHUBB CYBER ENTERPRISE RISK MANAGEMENT POLICY
CHUBB DIGITECH® ENTERPRISE RISK MANAGEMENT POLICY
CHUBB PROFESSIONAL ENTERPRISE RISK MANAGEMENT POLICY

It is agreed that the Policy is amended as follows:

1. Section II, Definitions, is amended to include the following:

Biometric Information means any personally-identifiable biological indicators, including:

1. physical indicators such as retina, iris, fingerprint, facial, dental, or blood vessel geometry;
2. chemical indicators such as DNA, RNA, or the chemical composition of bodily substances; or

3. behavioral indicators such as signature, voice, or keystroke analysis.

2. Section III, Exclusions, subsection A, Exclusions Applicable To All Insuring Agreements, is amended to include
the following exclusion:

Biometric Privacy

alleging, based upon, arising out of, or attributable to:
a. the collection, retaining, or use of any Biometric Information, without first:
1. obtaining the consent of the person whose Biometric Information is at issue; and

2. disclosing the purpose for the collection, retention, or use thereof to the person whose Biometric
Information is at issue; or

b. the disclosure (including the sale, lease, or trade) of any Biometric Information, other than as
expressly requested in writing by the person whose Biometric Information is at issue.

However, this exclusion shall not apply to the collection, retention, use or disclosure of Biometric
Information, as required by law; provided further that, subject to a limit of insurance of $1,000,000, in
the aggregate, this exclusion shall not apply to Costs, Damages, or Claims Expenses, including each
such Claim alleging Interrelated Incidents. This sublimit is part of, and not in addition to: (i) the
otherwise applicable limits of insurance set forth in Item 4 of the Declarations; and (ii) the Maximum
Policy Limit of Insurance set forth in Item 3.B of the Declarations, and will in no way serve to increase the
Insurer’s maximum liability under the Policy.

3. Section VII, Retention, is amended by adding the following:

Solely with respect to that portion of any Claim which is covered pursuant to the proviso of the Biometric
Privacy Exclusion, the retention shall be $10,000. Item 4 of the Declarations is deemed amended to effect
the purpose of this paragraph.

All other terms, conditions and limitations of this Policy shall remain unchanged.
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GENERAL AMENDATORY ENDORSEMENT
THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

This endorsement modifies insurance provided under the following:

CHUBB CYBER ENTERPRISE RISK MANAGEMENT POLICY
CHUBB DIGITECH® ENTERPRISE RISK MANAGEMENT POLICY

It is agreed that the Policy is amended as follows:
1. Section II, Definitions, is amended as follows:
a. The definition of Act of Cyber-Terrorism is deleted in its entirety.
The definition of Shared Computer System is deleted in its entirety and replaced with the following:

Shared Computer System means a Computer System, other than an Insured’s Computer
System, operated for the benefit of an Insured by a third party under written agreement or contract
with an Insured to provide data hosting, cloud services or computing, co-location, data back-up, data
storage, data processing, platforms-as-a-service, software-as-a-service, infrastructure-as-a-service, or any
similar type of outsourced computing services. However, Shared Computer System shall not include
Infrastructure.

¢. The following definitions are added:

Indecent Content means words, phrases, postings, pictures, advertisements, or any other material that:

[a—y

is sexually explicit and is in violation of a statute prohibiting such content;
2. is sexually explicit and posted without the consent of the natural person(s) depicted in the material,;

3. encourages, facilitates, incites, or threatens abuse, molestation, or sexual exploitation, including
human trafficking or human sex trafficking; or

4. encourages, facilitates, incites, or threatens physical violence, self-inflicted violence, or any other
related harm, including terrorism.

Infrastructure means any of the following operated or supplied by a third party:
1. electricity, gas, fuel, energy, water, telecommunications, or other utility;

2. Internet infrastructure, including any Domain Name System (DNS), Certificate Authority, or Internet
Service Provider (ISP);

3. satellite; or
4. financial transaction or payment process platform, including a securities exchange.
2. Section III, Exclusions, is amended as follows:
a. Subsection A, Exclusions Applicable To All Insuring Agreements, is amended as follows:
i.  Exclusion 8, Infrastructure Outage, is deleted in its entirety and replaced with the following:
8. Infrastructure

alleging, based upon, arising out of, or attributable to any failure, interruption, disturbance,
degradation, corruption, impairment, or outage of Infrastructure.

However, this exclusion shall not apply to Insuring Agreement T, if applicable, or any Limited
Impact Event.

ii. Exclusion 9, War, is deleted in its entirety and replaced with the following:
9. War

alleging, based upon, arising out of, or attributable to:
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a. any Malicious Computer Act or any hostile event or act, or series of similar or related
events or acts (each a “Hostile Act”), committed or made, in whole or in part, by or on behalf
of a sovereign State or state-sponsored actor or group (each a “Belligerent”) that results in or
is cited as a reason in a formal declaration of war by the U.S. Congress or responsible
governmental body of any other sovereign State (each a “Governmental Authority”) against a
sovereign State;

b. any Malicious Computer Act committed or made, in whole or in part, by or on behalf of a
Belligerent that results in the U.S. President or any Governmental Authority ordering actions
that constitute the use of force against a sovereign State;

c¢. any Malicious Computer Act committed or made, in whole or in part, by or on behalf of a
Belligerent that results in or is cited as a reason in a resolution or other formal action by the
United Nations Security Council authorizing the use of force or economic sanctions against a
sovereign State, or that results in the use of force by the North Atlantic Treaty Organization or
any other equivalent international intergovernmental military or political alliance, against a
sovereign State;

d. any Hostile Act or Malicious Computer Act committed by a Belligerent subsequent to any
Hostile Act or Malicious Computer Act described in paragraphs a-c immediately above,
which together with a Hostile Act or Malicious Computer Act described in paragraphs a-c
immediately above, has as a common nexus any act, fact, circumstance, situation, event,
transaction, cause, or series of related acts, facts, circumstances, situations, events,
transactions, or causes; or

e. civil war, rebellion, revolution, or insurrection.

iii. The following exclusion is added:

Communications Decency

alleging, based upon, arising out of, or attributable to the failure of any Insured, or others for
whom an Insured is legally responsible, to prevent the publication or dissemination of
Indecent Content.

b. Subsection B, Exclusions Applicable To Specific Insuring Agreements, is amended as follows:

i.  Exclusion 1, Force Majeure, is deleted in its entirety and replaced with the following:

1.

Force Majeure

solely with respect to Insuring Agreements B and C, alleging, based upon, arising out of, or
attributable to fire, smoke, explosion, lightning, wind, flood, earthquake, volcanic eruption,
electromagnetic pulse or radiation, tidal wave, landslide, hail, act of God (which does not include
acts by actors purporting to be God), nature, or any other physical event, however caused and
whether contributed to, made worse by, or in any way resulting from any such events. This
exclusion applies regardless of any other contributing or aggravating cause or event that
contributes concurrently with or in any sequence to the Costs, Damages, or Claims Expenses
on account of any Incident or any Claim.

ii. Exclusion 2, Governmental Authority, is deleted in its entirety and replaced with the following:

2.

Governmental Authority

solely with respect to Insuring Agreements B, C, and D, alleging, based upon, arising out of, or
attributable to any public or governmental authority, foreign enemy, military, or usurped power:

a. seizing or confiscating an Insured’s Computer System, a Shared Computer System,
or an Insured’s Digital Data; or

b. mandating the restriction of operations, closure, or shutdown of (i) any entity or person
operating a Computer System or (ii) any Computer System,;
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provided, however, this exclusion shall not apply to any such actions of a government directed
solely against the Insured’s Computer System in response to a Malicious Computer Act
also directed solely against such Insured’s Computer System.

iii. The following exclusion is added:
e TFalse Claims Act

solely with respect to Insuring Agreements E and F, and T, as applicable, alleging, based upon,
arising out of, or attributable to any actual or alleged violation by the Insured of the False Claims
Act (31 U.S.C. §§ 3729-3733), and amendments thereto or any rules or regulations promulgated
thereunder, amendments thereof, or any similar federal, state, or common law anywhere in the
world.

All other terms, conditions and limitations of this Policy shall remain unchanged.
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NEGLECTED SOFTWARE EXPLOIT ENDORSEMENT
THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

This endorsement modifies insurance provided under the following:

CHUBB CYBER ENTERPRISE RISK MANAGEMENT POLICY
CHUBB DIGITECH® ENTERPRISE RISK MANAGEMENT POLICY

It is agreed that the Policy is amended as follows:

1. Item 4 of the Declarations is amended by adding the following;:

Sub-Limited Coverage Extension for Neglected Software Exploits

Period of Neglect Coinsurance Limit of Insurance per Policy Period
0 — 45 days 0% $1,000,000
46 — 90 days 5% $500,000
91 — 180 days 10% $250,000
181 — 365 days 25% $100,000
Longer than 365 days 50% $50,000

2. Section II, Definitions, is amended by adding the following:

Neglected Software Exploit means a Cyber Incident involving the exploitation of a vulnerability in
software, which as of the first known date of such exploitation:

1.

such software has been withdrawn, is no longer available, or is no longer supported by, or has reached
end-of-life or end-of-support status with, the vendor that developed it; or

such vulnerability has been listed as a Common Vulnerability and Exposure (CVE) in the National
Vulnerability Database operated by the National Institute of Standards and Technology; and for which a
patch, fix, or mitigation technique is available to the Insured, but has not been applied by such Insured,

for the applicable number of days shown as ranges in the Sub-Limited Coverage Extension for Neglected
Software Exploits set forth in Item 4 of the Declarations, as amended by this endorsement.

3. Section VI, Limits of Insurance, is amended by adding the following:

NEGLECTED SOFTWARE EXPLOIT SUBLIMIT

Notwithstanding anything in this Policy to the contrary, solely with respect to Insuring Agreements A-E,
the Insurer’s maximum limit of insurance for Costs incurred in response to a Cyber Incident arising
out of a Neglected Software Exploit shall be the applicable Neglected Software Exploit Sublimit
shown in Item 4 of the Declarations, as amended by this endorsement.

The Neglected Software Exploit Sublimit shall be part of and not in addition to: 1. the applicable
limits of insurance shown in Items 4A-E of the Declarations; 2. the Maximum Single Limit of Insurance
set forth in Item 3A of the Declarations; and 3. the Maximum Policy Aggregate Limit of Insurance set
forth in Item 3B of the Declarations.

4. Section VII, Retention, is amended by adding the following;:

NEGLECTED SOFTWARE EXPLOIT COINSURANCE

Notwithstanding anything in this Policy to the contrary, solely with respect to a Cyber Incident
covered under Insuring Agreements A-E that arises out of a Neglected Software Exploit, and after
satisfaction of any applicable Retention amount, the Insureds shall bear uninsured and at their own risk
the percentage of all Costs set forth in the Neglected Software Exploit Coinsurance shown in Item 4
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of the Declarations, as amended by this endorsement, and applied to Insuring Agreements A-E,
combined. Payments of any Costs by an Insured under the Neglected Software Exploit Coinsurance
percentage shall not reduce the Limits of Insurance applicable to Insuring Agreements A-E, including the
Neglected Software Exploit Sublimit, or the Maximum Policy Limits of Insurance. Only the portion of
any such Costs paid by the Insurer shall reduce the foregoing limits of insurance.

All other terms, conditions and limitations of this Policy shall remain unchanged.
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RANSOMWARE ENCOUNTER SUBLIMIT, RETENTION, AND COINSURANCE

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

This endorsement modifies insurance provided under the following:

CHUBB CYBER ENTERPRISE RISK MANAGEMENT POLICY
CHUBB DIGITECH® ENTERPRISE RISK MANAGEMENT POLICY

It is agreed that the Policy is amended as follows:

1. Item 4 of the Declarations is amended by adding the following:

Ransomware $1,000,000 Each Cyber Incident and in the
Encounter Aggregate for all Cyber Incidents
Sublimit

Ransomware $10,000 Each Cyber Incident
Encounter

Retention

Ransomware Coinsurance Percentage:
Encounter 0%

Coinsurance:

2. Section II, Definitions, is amended by adding the following:

Ransomware Encounter means a Cyber Incident involving malicious software which is designed to
block access to a Computer System or Digital Data, or alter, corrupt, damage, manipulate,
misappropriate, encrypt, delete, or destroy Digital Data, in order to extort a ransom payment from the
Insured in exchange for restoring access to or decrypting such Computer System or Digital Data.

Further, Ransomware Encounter shall also include any credible threat, or series of credible threats, to
release, divulge, disseminate, or use Protected Information, or confidential corporate information of
an Insured, that has been exfiltrated as part of an event described in the paragraph immediately above.

3. Section VI, Limits of Insurance, is amended by adding the following:

RANSOMWARE ENCOUNTER SUBLIMIT

Notwithstanding anything in this Policy to the contrary, solely with respect to Insuring Agreements A-E,
the Insurer’s maximum limit of insurance for all Costs incurred in response to a Cyber Incident
arising out of a Ransomware Encounter shall be the Ransomware Encounter Sublimit shown in
Item 4 of the Declarations, as amended by this endorsement.

The Ransomware Encounter Sublimit shall be part of and not in addition to: 1. the applicable limits of
insurance shown in Items 4A-E of the Declarations; 2. the Maximum Single Limit of Insurance set forth in
Item 3A of the Declarations; and 3. the Maximum Policy Aggregate Limit of Insurance set forth in Item 3B
of the Declarations.

4. Section VII, Retention, is amended by adding the following:

RANSOMWARE ENCOUNTER RETENTION

Notwithstanding anything in this Policy to the contrary, solely with respect to a Cyber Incident
covered under Insuring Agreements A-E that arises out of a Ransomware Encounter, the liability of
the Insurer shall apply only to that part of Costs which is in excess of the Ransomware Encounter
Retention amount shown in Item 4 of the Declarations, as amended by this endorsement. Such Retention
shall be borne uninsured by the Named Insured and at the risk of all Insureds.

RANSOMWARE ENCOUNTER COINSURANCE
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Notwithstanding anything in this Policy to the contrary, solely with respect to a Cyber Incident
covered under Insuring Agreements A-E that arises out of a Ransomware Encounter, and after
satisfaction of any applicable Retention amount, the Insureds shall bear uninsured and at their own risk
the percentage of all Costs set forth in the Ransomware Encounter Coinsurance shown in Item 4 of
the Declarations, as amended by this endorsement, and applied to Insuring Agreements A-E, combined.
Payments of any Costs by an Insured under the Ransomware Encounter Coinsurance percentage
shall not reduce the Limits of Insurance applicable to Insuring Agreements A-E, including the
Ransomware Encounter Sublimit, or the Maximum Policy Limits of Insurance. Only the portion of
any such Costs paid by the Insurer shall reduce the foregoing limits of insurance.

5. Section VIII, Notice, is amended by adding the following subsection:

¢ Notwithstanding anything in this Policy to the contrary, a Ransomware Encounter shall also be reported
to law enforcement by or on behalf of an Insured.

All other terms, conditions and limitations of this Policy shall remain unchanged.
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WIDESPREAD EVENT ENDORSEMENT
THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

This endorsement modifies insurance provided under the following:

CHUBB CYBER ENTERPRISE RISK MANAGEMENT POLICY
CHUBB DIGITECH® ENTERPRISE RISK MANAGEMENT POLICY

It is agreed that the Policy is amended as follows:

1. Item 4 of the Declarations is amended by adding the following:

Sub-Limited Coverage Extensions for Widespread Events

Type of Widespread Event Retention Coinsurance Limit of
Insurance
per Policy
Period
Widespread Severe Known $10,000 0% $100,000
Vulnerability Exploit
Widespread Software Supply $10,000 0% $100,000
Chain Exploit
Widespread Severe Zero Day $10,000 0% $100,000
Exploit
All Other Widespread Events $10,000 0% $100,000

2. Section I, Insuring Agreements, is amended by adding the following at the beginning of such section:

All Cyber Incidents will be categorized as either a Limited Impact Event or Widespread Event.
Coverage for any Limited Impact Event is afforded pursuant to those Insuring Agreements purchased, as
shown in Items 4A-E of the Declarations; provided however that coverage for any Widespread Event shall
apply as set forth in the “Definitions Pertaining To Limited Impact Events and Widespread Events”
Subsection of Section II, as shown in paragraph 3 of this endorsement, and is subject to the applicable
Retention, Coinsurance, and Limits of Insurance shown in the “Sub-Limited Coverage Extensions for
Widespread Events” section of Item 4 of the Declarations, as amended by this endorsement. However, per
Section VI, as amended by this endorsement, the terms set forth in the “Sub-Limited Coverage Extensions for
Widespread Events” section of Item 4 of the Declarations shall only serve to reduce, and thus never

increase, the Limits of Insurance set forth in Items 3 and 4A-E of the Declarations.
3. Section II, Definitions, is amended by adding the following subsection:

e DEFINITIONS PERTAINING TO LIMITED IMPACT EVENTS AND WIDESPREAD EVENTS

1. All Cyber Incidents will be categorized as either a Limited Impact Event or Widespread

Event, which are defined as follows:

Limited Impact Event means a Cyber Incident that does not arise from a Widespread

Trigger.
Widespread Event means a Cyber Incident arising from a Widespread Trigger.

Widespread Trigger means:

1. asingle act or interdependent series of acts committed by an actor or coordinated actors who are

outside of the Organization; or
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2. a single error, omission, or failure, or interdependent series of errors, omissions, or failures, of a
person or Computer System which is outside of the Organization,

which constitutes or causes both a Cyber Incident and an incident within a Computer System of
any person or entity outside of the Limited Impact Group.

However, Widespread Trigger shall not include an act or interdependent series of acts which
requires subsequent intervening deceitful manipulation of the actions of an Authorized User in
order to constitute or cause the Cyber Incident.

2. The following are additional definitions relevant to a Limited Impact Event or Widespread
Event:

All Other Widespread Events means a Widespread Event not arising from a Widespread
Severe Known Vulnerability Exploit, Widespread Software Supply Chain Exploit, or
Widespread Severe Zero Day Exploit.

Authorized User means any individual authorized by an Organization to access an Insured’s
Computer System or Shared Computer System.

Breach Disclosure Incident means a Cyber Incident, as defined in paragraph 1.b. of such
definition, followed by written notification by the Insured to those natural persons whose Protected
Information was wrongfully disclosed or otherwise compromised as a result of such Cyber Incident,
but only if such notification by the Insured was:

1. required to comply with Privacy or Cyber Laws; or

2. made with the Insurer’s prior consent.

Custodian Breach means any unlawful or unauthorized access, exposure, disclosure, loss,
alteration, or destruction of Protected Information, or data breach as otherwise defined in
Privacy or Cyber Laws, within a Computer System operated by a third party data custodian
under written agreement or contract with an Insured.

Limited Impact Group means, collectively:
1. any Insured under this Policy, except Additional Insureds;

2. any person or entity, including any Additional Insured, which has a direct business
relationship with an Organization (a “Relationship”), and:

a. is consequently affected by the Cyber Incident due solely to such Relationship; or
b. through which a Cyber Incident consequently arises due solely to such Relationship;

3. any other person or entity which is consequently affected by the Cyber Incident due solely to a
direct or indirect business relationship with a person or entity described in sub-paragraph 2.a.
immediately above; and

4. solely with respect to Insuring Agreements A and E, any “Impacted Party,” meaning any person or
entity, which has a direct business relationship with a third party data custodian, and where such
data custodian experiences a Custodian Breach, provided that:

a. such Custodian Breach results in:
i. a Breach Disclosure Incident; and

ii. such Impacted Party to incur similar notification expenses in order to comply with
Privacy or Cyber Laws; and

b. the act, error, omission, or failure, or interdependent series of acts, errors, omissions, or
failures that constitutes or causes such Custodian Breach does not also cause additional
data breaches of other third parties beyond any Impacted Party.

Widespread Severe Known Vulnerability Exploit means a Widespread Trigger involving
the exploitation of a vulnerability in software, which as of the first known date of such exploitation is:
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1. listed as a Common Vulnerability and Exposure (CVE) in the National Vulnerability Database
operated by the National Institute of Standards and Technology; and

2. assigned a Base Score or Overall Score of 8.0 or greater according to the Common Vulnerability
Scoring System (CVSS) version 2.0 or later.

Widespread Severe Zero Day Exploit means a Widespread Trigger involving the exploitation
of a vulnerability in software, other than a Widespread Severe Known Vulnerability Exploit,
which within 45 days of an associated Cyber Incident being reported to the Insurer:

1. becomes listed as a Common Vulnerability and Exposure (CVE) in the National Vulnerability
Database operated by the National Institute of Standards and Technology; and

2. is assigned a Base Score or Overall Score of 8.0 or greater according to the Common Vulnerability
Scoring System (CVSS) version 2.0 or later.

Widespread Software Supply Chain Exploit means a Widespread Trigger involving the
introduction of malware, a backdoor, or other vulnerabilities into an Insured’s Computer System
or Shared Computer System, via malicious insertion of source code into software which is:

1. distributed to multiple customers of the software developer;
2. not custom-developed specifically for any single customer, including an Insured; and

3. designated as trusted by a digital certificate, such as a Software Publisher Certificate (SPC).

4. Section VI, Limits of Insurance, is amended by adding the following:

e LIMITS OF INSURANCE FOR LIMITED IMPACT EVENTS AND WIDESPREAD EVENTS

With respect to coverage afforded under Insuring Agreements A-E, and subject to this Section VI:

1.

4.

The Insurer’s maximum limit of insurance for each Cyber Incident and all Cyber Incidents in
the aggregate which constitute a Limited Impact Event under Insuring Agreements A, B, C, D, or
E, shall be the applicable limits of insurance for such Insuring Agreement shown in Item 4 of the
Declarations.

The Insurer’s maximum limit of insurance for each Cyber Incident and all Cyber Incidents in
the aggregate which constitute a Widespread Event shall be the applicable Widespread Event
Limit of Insurance shown in Item 4 of the Declarations, as amended by this endorsement.

The Widespread Event Limits of Insurance shall be part of, and not in addition to, the applicable
Limit of Insurance shown in Items 4A-E of the Declarations, and shall never serve to increase such
Limits of Insurance, or add coverage under any Insuring Agreement for which no Limit of Insurance
is provided.

The Widespread Event Limits of Insurance shall be part of, and not in addition to, the Maximum
Policy Limit of Insurance shown in Item 3 of the Declarations.

5. Section VII, Retention, is amended as follows:

a. The title of this section is amended by deleting the term “Retention” and replacing it with the phrase
“Retention and Coinsurance”.

b. The following subsection is added:

COINSURANCE

With respect to any Sub-Limited Coverage Extension for Widespread Events for which a
Coinsurance percentage is shown in Item 4 of the Declarations, as amended by this endorsement,
after satisfaction of any applicable Retention amount, the Insureds shall bear uninsured and at their
own risk the applicable percentage of all Costs, Damages, and Claims Expenses set forth in the
Coinsurance shown in Item 4 of the Declarations (“Insured’s Coinsurance”), and the Insurer’s
liability for Costs, Damages, and Claims Expenses under such Insuring Agreement shall apply
only to the remaining percent of such Costs, Damages, and Claims Expenses. Payments of any
Costs, Damages, or Claims Expenses by an Insured under the Insured’s Coinsurance
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percentage shall not reduce the applicable Limits of Insurance or the Maximum Policy Limit of
Insurance. Only the portion of any such Costs, Damages, or Claims Expenses paid by the
Insurer shall reduce the foregoing limits of insurance. If Coinsurance applies to more than one type
of Widespread Event, the lowest applicable limit of insurance shall apply for purposes of
Coinsurance.

6. Section X, Proof of Loss For First Party Insuring Agreements, is deleted in its entirety and replaced with the

following:

X. DUTIES IN THE EVENT OF A CYBER INCIDENT

In the event of a Cyber Incident, the Insureds shall take every reasonable step to mitigate loss,
continue operations, preserve any contractual rights or remedies, and protect and preserve any property,
Computer Systems, logs, books and records, reports or evidence (collectively, “Elements of Proof”),
which may be reasonably necessary for examination in the adjustment of any Cyber Incident. To the
extent that the Insureds incur expenses to protect and preserve any Elements of Proof, such expenses
shall be covered under the definition of Cyber Incident Response Expenses with Insurer’s prior
consent.

A. PROOF OF LOSS

1.

The Insured shall, upon request, render a sworn Proof of Loss to the Insurer outlining full
particulars of any Cyber Incident as soon as practicable after such Cyber Incident is reported
to the Insurer pursuant to Section VIII, Notice. If requested, such Proof of Loss shall include the
written reports of any service providers who participated in the investigation or response to such
Cyber Incident, including the Cyber Incident Response Team or any Non-Panel
Response Provider, or any written reports or correspondence to or from any law enforcement,
governmental authority or agency, industry regulatory body, or similar entity.

The Proof of Loss shall provide full details of any amounts requested for reimbursement or
payment, and shall detail how such amounts were calculated, what assumptions have been made,
and any relevant documentary evidence that substantiates the Proof of Loss.

The Insureds shall cooperate with, and provide any additional information reasonably requested
by the Insurer in its investigation of any Cyber Incident, and shall permit and facilitate the
Insurer’s investigation and audit of any Elements of Proof relevant to the adjustment of any
Cyber Incident, including any information requests from third party service providers on behalf
of the Insurer.

In no event shall the Insured be obligated to provide information specifically subject to a
Written Gag Order to the Insurer, while such Written Gag Order is in full force and effect.
However, such information may be requested by the Insurer as part of the Proof of Loss, as soon
as such Written Gag Order is no longer in full force or effect.

B. RIGHT TO INSPECT

The Insurer or a third party acting on behalf of the Insurer shall be permitted but not obligated to
inspect, assess, and audit the Insured’s Elements of Proof relevant to the adjustment of any Cyber
Incident, provided this right to inspect shall not constitute any undertaking on behalf of, or to
benefit, any Insured. Any additional expense related to such inspection shall be borne by the
Insurer and will not erode any Limits of Insurance under this Policy.

C. ADJUSTMENT AND LOSS PAYMENT

1.

The Insurer may rely on the Proof of Loss, Elements of Proof, and any independent evidence in
determining  whether any Cyber Incident constitutes aLimited Impact
Event or Widespread Event. Such independent evidence may include information in the
public domain or non-public information gathered in the Insurer’s investigation, including any
reports from relevant third parties, such as government agencies, computer service providers, or
computer forensic firms, that detail or discuss the Cyber Incident, including its cause and
scope. Any expense incurred to obtain any such independent evidence shall be borne by the
Insurer and will not erode any Limits of Insurance under this Policy.
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2. Cyber Incident Response Expenses shall be covered under Insuring Agreement A under the
Limit of Insurance applicable to a Limited Impact Event, up until the earlier point in time
that:

a. the Insured obtains, or reasonably should have obtained, facts or evidence that would
reasonably indicate that the Cyber Incident is a Widespread Event; or

b. the Insurer actually determines a Cyber Incident to be a Widespread Event based upon
Proof of Loss, Elements of Proof, or any independent evidence.

After such point in time, further Cyber Incident Response Expenses incurred shall be
covered under Insuring Agreement A under the Limit of Insurance applicable to a Widespread
Event.

3. If the Insurer determines that it is impossible or impracticable to reach a determination of
whether a Cyber Incident constitutes a Limited Impact Event or Widespread Event, the
Insurer may at any time, in its sole discretion, deem such Cyber Incident to be a Limited
Impact Event, and adjust the Cyber Incident accordingly.

4. With respect to Insuring Agreement B, the Insurer may rely on the Proof of Loss and any
independent evidence, including the trends and circumstances which affect the profitability of the
business and would have affected the profitability of the business had the Cyber Incident not
occurred, all material changes in market conditions or adjustment expenses which would affect
the net profit generated, and potential income derived from substitute methods, in determining
coverage for any Business Interruption Loss, Contingent Business Interruption Loss,
and Customer Attrition Loss, if such coverage has been purchased. However, the Insurer’s
adjustment will not include the Insured’s increase in income that would likely have been earned
as a result of an increase in the volume of business due to favorable business conditions caused by
the impact of a Malicious Computer Act or Non-Malicious Computer Related Act on
others.

5. The Insurer will pay for covered Costs after receipt of the complete Proof of Loss, provided the
Insured has complied with all the terms of this Policy, and the Insurer and the Insureds
have agreed on the amounts due for reimbursement. So long as any relevant information is
subject to a Written Gag Order, the adjustment of any such Cyber Incident shall be suspended,
and the Proof of Loss shall be considered incomplete during this time.

6. If the Insurer and the Insureds fail to agree on the amount of covered Costs, Damages, and
Claims Expenses under this Policy, the Insurer may issue partial payment of any undisputed
amounts, and the provisions set forth in Section XXII, Alternative Dispute Resolution, shall apply
with respect to any disputed amounts.

D. In the event that the Insured chooses not to provide a Proof of Loss or Elements of Proof to the
Insurer in order for the Insurer to determine whether a Cyber Incident constitutes a Limited
Impact Event or Widespread Event, the Insured and the Insurer agree that such Cyber
Incident shall be considered a Widespread Event for purposes of coverage under this Policy. For
purposes of this Subsection D, the Insured’s failure to provide a Proof of Loss or Elements of Proof
shall not be considered a violation of such Insured’s duties under this Policy.

All other terms, conditions and limitations of this Policy shall remain unchanged.
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COORDINATION OF COINSURANCE, RETENTION, AND LIMITS OF INSURANCE
THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

This endorsement modifies insurance provided under the following:

CHUBB CYBER ENTERPRISE RISK MANAGEMENT POLICY
CHUBB DIGITECH® ENTERPRISE RISK MANAGEMENT POLICY
CHUBB PROFESSIONAL ENTERPRISE RISK MANAGEMENT POLICY

It is agreed that the following Section, is added to the Policy:
e COORDINATION OF COINSURANCE, RETENTION, AND LIMITS OF INSURANCE

Notwithstanding anything in the Policy to the contrary, if a Widespread Event, Neglected Software
Exploit, Ransomware Encounter, or Non-Malicious Computer Related Act is covered under
more than one Insuring Agreement or Coverage Extension, only the single lowest applicable limit of
insurance shall apply with respect to such Widespread Event, Neglected Software Exploit,
Ransomware Encounter, or Non-Malicious Computer Related Act and the coinsurance and
retention applicable to such limit shall also apply.

All other terms, conditions and limitations of this Policy shall remain unchanged.
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Amendatory Endorsement — Massachusetts
THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY

This endorsement modifies insurance provided under the following:
Chubb Cyber Enterprise Risk Management Policy
Chubb DigiTech® Enterprise Risk Management Policy

IF THERE IS ANY CONFLICT BETWEEN THE POLICY, OTHER ENDORSEMENTS TO THE POLICY AND
THIS ENDORSEMENT, THE TERMS PROVIDING THE BROADEST COVERAGE INSURABLE UNDER
APPLICABLE LAW SHALL PREVAIL.

It is agreed that:

1. Section XV. TERMINATION OF THIS POLICY is amended by adding the following to the end of such
section:

The Insurer may condition renewal of the Policy upon a material change in terms and conditions,
including a material increase in premium rates, upon five (5) days advance written notice to the Named

Insured. The Insurer may extend the expiring Policy Period to provide such notice. The premium
for such extension will be calculated by pro-rating the premium for the expiring Policy.

All other terms and conditions of this Policy remain unchanged.
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DATE

BINDER

JSIS NUMBER

10/30/23 XG0969
NAME & MAILING ADDRESS OF INSURED
THTRD SECTOR CAPITAL PARTNERS JENCAP SPECIALTY INSURANCE SERVICES INC.
NC. 1979 Marcus Avenue, Suite 214
225 FRANKLIN STREET, SUITE 350 New Hyde Park, NY 11042
BOSTON, MA 02110 (516) 365-7440
UNDERWRITER: FRANK OCELLO
BROKER INSURANCE COMPANY CODE
R.A. MOROCCO INS BROKERAGE FEDERAL INSURANCE CO. 5N
18 MARION ROAD, UNIT #1 POLICY NUMBER INVOICE NUMBER
ARLINGTON, MA 02474 8241-7631 9K573J
rmorocco@gmail.com POLICY TERM 11/13/23 TO 11/13/24

PROFESSIONAL LIABILITY INSURANCE - CLAIMS MADE FORM

LIMITS OF LIABILITY:  $1,000,000 EACH CLAIM/ $1,000,000 ANNUAL AGGREGATE
DEFENSE COSTS ARE WITHIN THE LIMITS OF LIABILITY

DEDUCTIBLE: $10,000 EACH CLAIM (APPLIES TO DEFENSE COSTS AND LOSS)
TERMS AND CONDITIONS

RETROACTIVE DATE: 11/13/14
ERP OPTIONS: 1YEAR AT 100% OF PREMIUM

COVERED SERVICES: MANAGEMENT AND PROJECT CONSULTING

COVERAGE WILL BE AFFORDED UNDER THE STANDARD FEDERAL INSURANCE COMPANY PROFESSIONAL LIABILITY
INSURANCE POLICY FORM WITH THE FOLLOWING ENDORSEMENTS:
- ALL APPLICABLE STATE AMENDATORY ENDORSEMENTS
- IMPORTANT NOTICE TO POLICYHOLDERS
- PRO E&O CONDITIONS ENHANCEMENT ENDORSEME
- FTC, SPAM, TCPA AND INFORMATION DISTRIBU
- MANAGEMENT CONSULTANTS ENDORSEMENT
- RESEARCH FIRM ENDORSEMENT
- CHUBB PROE&O CONDITIONS ENHANCEMENT
- UNAUTHORIZED NETWORK ACCESS EXCLUSION
- FALSE CLAIMS ACT EXCLUSION ENDORSEMENT
- CAP ON LOSSES FROM CERTIFIED ACTS OF TER

ITEMS REQUIRED

THE UNDERWRITER HAS AGREED TO BIND COVERAGE SUBJECT TO RECEIPT AND FAVORABLE

ACCEPTANCE OF THE FOLLOWING INFORMATION PRIOR TO 11/15/23:

1) FULL PAYMENT OF PREMIUM

INSURANCE COMPANY BINDERS AUTOMATICALLY CANCEL WITHOUT NOTICE TO THE INSURED

IF ALL CONDITIONS ARE NOT MET.

ADDITIONAL COMMENTS
***THE FOLLOWING ENDORSEMENTS WILL ALSO APPLY:
- NOTICE OF LOSS CONTROL SERVICES
- COMPLIANCE WITH APPLICABLE TRADE SANCTION LAWS
- CONSULTANTS DISCRETIONARY AUTHORITY EXCLUSION ENDORSEMENT
- MEDICAL SERVICES AND UTILIZATION REVIEW EXCLUSION




PAGE JSIS NUMBER

BINDER
2 XG0969

THIRD SECTOR CAPITAL PARTNERS

- ADDITIONAL INSURED ENDORSEMENT
- YALE UNIVERSITY
- SPECIFIC ENTITY EXCLUSION ENDORSEMENT
- YOUTH SERVICES, INC. AND ALAMEDA PFS SPV1

PREMIUM $10,459.00 DEPOSIT REQ $3,486.00

THANK YOU FOR THE ORDER. PLEASE DO NOT HESITATE TO CONTACT ME WITH ANY QUESTIONS.

This document is evidence that insurance described above has been placed; against which policies will be issued, subject to all the terms and
conditions of the policy. IMMEDIATE ADVICE MUST BE GIVEN OF ANY DISCREPANCIES, INACCURACIES or NECESSARY CHANGES.

NO FLAT CANCELLATIONS




Insured:  Third Sector Capital Partners, Inc.

Producer: JENCAP SPECIALTY INSURANCE SERVICES INC
1979 Marcus Avenue, Suite 214
New Hyde Park, NY 11042

Company: Federal Insurance Company

PREMIUM BILL

08/30/2023

THIS BILLING IS TO BE ATTACHED TO AND FORM A PART OF THE POLICY REFERENCED BELOW.

Policy Number: 8241-7631

Policy Period:  November 13, 2023 to November 13, 2024

NOTE: PLEASE RETURN THIS BILL WITH REMITTANCE AND NOTE HEREON ANY CHANGES. BILL WILL BE
RECEIPTED AND RETURNED TO YOU PROMPTLY UPON REQUEST.

PLEASE REMIT TO PRODUCER INDICATED ABOVE. PLEASE REFER TO 8241-7631

Product Effective Date Premium
CBPROE&O 11/13/23 $10,459.00
TOTAL POLICY PREMIUM $10,459.00
TOTAL INSTALLMENT PREMIUM DUE $10,459.00

Form 26-10-0426 (Ed. 2/98)




POLICYHOLDER
DISCLOSURE NOTICE OF
TERRORISM INSURANCE COVERAGE

(for policies with no terrorism exclusion or sublimit)
Insuring Company: Federal Insurance Company
You are hereby notified that, under the Terrorism Risk Insurance Act (the “Act”), this
policy makes available to you insurance for losses arising out of certain acts of terrorism.
Terrorism is defined as any act certified by the Secretary of the Treasury of the United
States, to be an act of terrorism; to be a violent act or an act that is dangerous to human
life, property or infrastructure; to have resulted in damage within the United States,
or outside the United States in the case of an air carrier or vessel or the premises of a
United States Mission; and to have been committed by an individual or individuals as part
of an effort to coerce the civilian population of the United States or to influence the policy

or affect the conduct of the United States Government by coercion.

You should know that the insurance provided by your policy for losses caused by acts of
terrorism is partially reimbursed by the United States under the formula set forth in the
Act. Under this formula, the United States pays 85% of covered terrorism losses that
exceed the statutorily established deductible to be paid by the insurance company
providing the coverage. Beginning in 2016, the Federal share will be reduced by 1% per

year until it reaches 80%, where it will remain.
However, if aggregate insured losses attributable to terrorist acts certified under the Act

exceed $100 billion in a calendar year, the Treasury shall not make any payment for

any portion of the amount of such losses that exceeds $100 billion.

10-02-1281 (Ed. 03/2015)



If aggregate insured losses attributable to terrorist acts certified under the Act exceed
$100 billion in a calendar year and we have met our insurer deductible under the Act,
we shall not be liable for the payment of any portion of the amount of such losses that
exceeds $100 billion, and in such case insured losses up to that amount are subject to
pro rata allocation in accordance with procedures established by the Secretary of the

Treasury.

The portion of your policy’s annual premium that is attributable to insurance for such acts
of terrorismis: $ -0-.

If you have any questions about this notice, please contact your agent or broker.

10-02-1281 (Ed. 03/2015)



Notice of Loss Control Services

Insuring Company: Federal Insurance Company

As a Chubb policyholder, you have loss prevention information and/or services available to you, as
listed in this Notice. You may order any brochure by email to formsordering@chubb.com and to view
our full suite of loss prevention brochures/services go to www.chubb.com/us/fl-lossprevention

Directors and Officers (D&O) Liability Loss Prevention Services

- Directors and Officers Liability Loss Prevention Manuals:
Directors and Officers Liability Loss Preventions — #14-01-0035
Directors and Officers Securities Litigation Loss Preventions — #14-01-0448
Director Liability Loss Prevention in Mergers and Acquisitions — #14-01-1099
Directors and Officers Liability Loss Prevention for Not-for-Profit- -#14-01-0036
Cyber Loss Mitigation for Directors -#14-01-1199

Employment Practices Liability (EPL) Loss Prevention Services

« Toll-free Hot Line

Have a question on how to handle an employment situation? Simply call 1.888.249.8425 to access
the nationally known employment law firm of Jackson Lewis P.C. We offer customers an unlimited
number of calls to the hot line at no additional charge.

+  ChubbWorks.com
ChubbWorks.com is a web-based platform that offers multiple services including overviews of
employment laws, sample employment policies and procedures, and on-line training. To gain
immediate access to ChubbWorks go to www.chubbworks.com and register using your policy
number.

« Employment Practices Loss Prevention Guidelines Manual
Employment Practices Loss Prevention Guidelines - #14-01-0061
+ Loss Prevention Consultant Services

Chubb has developed a network of more than 120 law firms, human resources consulting firms, and
labor economist/statistical firms that offer specialized services for employment issues.

« Public Company EPL Customers

Employment Practices Loss Prevention Guidelines — Written by Seyfarth Shaw exclusively for
Chubb this manual provides an overview of key employment issues faced by for-profit companies
and offers proactive idea for avoiding employment lawsuits.

+ Private Company EPL Customers
Employment Practices Loss Prevention Guidelines — Written by Seyfarth Shaw exclusively for
Chubb this manual provides an overview of key employment issues for —profit companies and offers
proactive idea for avoiding employment lawsuits.
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Fiduciary Liability Loss Prevention Services
« Fiduciary Liability Loss Prevention Manual
Who May Sue You and Why: How to Reduce Your ERISA Risks and the Role of Fiduciary
Liability Insurance #14-01-1019
Crime Loss Prevention Services
- Crime/Kidnap, Ransom & Extortion Loss Prevention Manual
Preventing Fraud: How Anonymous Hotlines Can Help #14-01-1090

Cyber Security Loss Prevention Services

Visit: https://www2.chubb.com/us-en/business-insurance/cyber-security.aspx to learn more
about Chubb’s Cyber Services for our policyholders.

Health Care Directors and Officers (D&O) Liability Loss Prevention Services

+ Readings in Health Care Governance Manual
Readings in Health Care Governance -#14-01-0788

+  ChubbWorks.com
ChubbWorks.com for Health Care Organizations — The Health Care Zone is a free online
resource containing health care specific loss prevention information for employment practices
liability, directors and officers (D&O) liability, and fiduciary liability exposures. To gain
immediate access to ChubbWorks go to www.chubbworks.com and register using your policy
number.

« Health Care D&O Loss Prevention Consultant Services
Health Care D& O Loss Prevention Consultant Services- #14-01-1164

The services provided are advisory in nature. While this program is offered as a resource in
developing or maintaining a loss prevention program, you should consult competent legal counsel
to design and implement your own program. No liability is assumed by reason of the services,
access or information provided. All services are subject to change without notice.
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CHUBE

Chubb Producer Compensation
Practices & Policies

Chubb believes that policyholders should have access to information about Chubb's practices and policies related
to the payment of compensation to brokers and independent agents. You can obtain that information by
accessing our website at_http://www.chubbproducercompensation.com or by calling the following toll-free
telephone number:

1-866-512-2862.

ALL-20887a (09/19)



CHUBBE Chubb Group of Insurance Companies CHUBB PROE&OSM
202B Hall's Mill Road

Whitehouse Station, NJ 08889

DECLARATIONS FEDERAL INSURANCE COMPANY
A stock insurance company, incorporated under the laws
of Indiana, herein called the Company
Policy Number: 8241-7631
NOTICE: THIS IS A CLAIMS MADE AND REPORTED POLICY, WHICH APPLIES ONLY TO "CLAIMS" FIRST
MADE AND REPORTED IN WRITING DURING THE "POLICY PERIOD," OR ANY EXTENDED REPORTING
PERIOD. THE LIMIT OF LIABILITY TO PAY DAMAGES OR SETTLEMENTS WILL BE REDUCED AND MAY
BE EXHAUSTED BY "DEFENSE COSTS,”" AND "DEFENSE COSTS" WILL BE APPLIED AGAINST THE
RETENTION AMOUNT. THE COVERAGE AFFORDED UNDER THIS POLICY DIFFERS IN SOME RESPECTS
FROM THAT AFFORDED UNDER OTHER POLICIES. READ THE ENTIRE POLICY CAREFULLY.
ITEM 1. PARENT ORGANIZATION -NAME AND ADDRESS:
Third Sector Capital Partners, Inc.
225 Franklin Street

Suite 350
Boston, MA 02110

ITEM 2. POLICY PERIOD:
(A) Inception Date: November 13, 2023

(B) Expiration Date: November 13, 2024
at 12:01 a.m. both dates at the Address in ITEM 1.

ITEM 3. LIMITS OF LIABILITY (inclusive of Defense Costs):
(A) $1,000,000.00 maximum limit of liability each Claim or Related Claims, but not to exceed

(B) $1,000,000.00 maximum aggregate limit of liability under this Policy for all Claims.
ITEM 4. RETENTION AMOUNT: $10,000.00 each Claim or Related Claims.
ITEM 5. EXTENDED REPORTING PERIOD:
(A) Additional Period (B) Additional Premium
1 year 100% of Annual Premium
ITEM 6. INSURED SERVICES:
Management and Project Consulting

ITEM 7. PRIOR ACTS DATE: November 13, 2014, at 12:01 a.m. at the Address in ITEM 1.

ITEM 8. PREMIUM: $10,459.00
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CHUBBE Chubb Group of Insurance Companies CHUBB PROE&OSM
202B Hall's Mill Road

Whitehouse Station, NJ 08889

These Declarations, the completed signed Application and this Policy with Endorsements shall constitute
the contract between the Insured and the Company.

In witness whereof, the Company issuing this Policy has caused this Policy to be signed by its authorized officers, but
it shall not be valid unless also signed by a duly authorized representative of the Company.

FEDERAL INSURANCE COMPANY

EA 7]

Secretary

08/30/23 QF&CD/ X

Date Authorized Representative
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In consideration of payment of the premium and subject to the Declarations, limitations, conditions, provisions and
other terms of this Policy, the Company and the Insureds agree as follows:

L INSURING CLAUSE

The Company shall pay Loss on behalf of the Insureds resulting from any Claim first made against such
Insureds and reported to the Company in writing during the Policy Period, or any Extended Reporting
Period, for Wrongful Acts committed by the Insureds solely in the performance of or failure to perform
Insured Services on or after the Prior Acts Date set forth in Item 7 of the Declarations and before the
Policy terminates.

Il DEFINITIONS

(A)

(B)

(©)

(D)

(E)

(F)

Application means all signed applications, including attachments and other materials submitted
therewith or incorporated therein, submitted by the Insureds to the Company for this Policy or for
any policy of which this Policy is a direct or indirect renewal or replacement. Application shall also
include all documents provided by the Insureds to the Company in connection with the
underwriting or issuance of this Policy, including quarterly and annual reports, financial statements,
proxy statements and other notices to shareholders, whether provided to the Company directly or
indirectly through the use of public databases or similar sources.

Claim means

(1) any of the following:

(a) a written demand for monetary damages or non-monetary relief;

(b) a civil proceeding commenced by the service of a complaint or a similar pleading;
or

(c) an arbitration proceeding,

against an Insured for a Wrongful Act, including any appeal therefrom; or

(2) a written request to toll or waive a statute of limitations relating to a potential Claim
described in paragraph (1) above.

Except as may be provided in Section IX Reporting, a Claim will be deemed to have been first
made when such Claim is commenced as set forth in this definition (or, in the case of a written
demand or request, including but not limited to a demand for arbitration, when such demand or
request is first received by an Insured).

Debtor in Possession means a debtor in possession as such term is used in Chapter 11 of the
United States of America Bankruptcy Code.

Defense Costs means that part of Loss consisting of reasonable costs, charges, fees (including
attorneys’ fees and experts’ fees) and expenses (other than regular or overtime wages, salaries or
fees of the directors, officers or employees of the Insured Organization) incurred in defending any
Claim and the premium for appeal, attachment or similar bonds.

Employee means any natural person whose labor or service is engaged by and directed by the
Insured Organization, including part-time, seasonal, leased and temporary employees, as well as
volunteers. Employee shall not include any independent contractor.

Environmental Agents means any:
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(1) bacteria;

(2) mildew, mold, or other fungi;
(3) other microorganisms;
(4) mycotoxins, spores, or other by-products of (1), (2) or (3) above;
(5) viruses or other pathogens (whether or not a microorganism); or
(6) colony or group of any of the foregoing.
(G) Insured(s) means the Insured Organization and any Insured Person.
(H) Insured Organization means the Parent Organization; any Subsidiary created at any time; and

any Subsidiary acquired before the Policy inception date set forth in Item 2(A) of the Declarations
or, subject to Section XIll Changes in Exposure, during the Policy Period. Insured Organization
shall also mean any such entity as a Debtor in Possession or in an equivalent status under the
law of any country other than the United States.

(N Insured Person(s) means any past, present or future natural person director, officer, partner, or
Employee of the Insured Organization, but only while such person was, is or shall be acting
within the scope of his or her duties as such. Coverage under this Policy shall also extend to:

(1) the lawful spouse of an Insured Person, if named as a co-defendant with such Insured
Person solely by reason of such spouse’s status as a spouse, or such spouse’s ownership
interest in property that is sought by a claimant as recovery for an alleged Wrongful Act of
such Insured Person; and

(2) in the event of the death, incapacity or bankruptcy of an Insured Person, the estate, heirs,
legal representatives or assigns of such Insured Person,

but any such coverage shall apply only with respect to a Wrongful Act of such Insured Person.
All terms and conditions of this Policy including, without limitation, the Retention Amount applicable
to Loss incurred by the Insured Person, shall also apply to Loss incurred by the Insured
Person’s spouse, estate, heirs, legal representatives or assigns.

J) Insured Services means only services that (i) are performed for others for a fee and (ii) are
identified in ltem 6 of the Declarations, including any such services that are performed
electronically utilizing the Internet or a network of two or more computers.

(K) Liquidated Damages means a sum of money stipulated by the parties to a contract as the amount
of damages to be recovered for a breach of such contract.

(L) Loss means the total amount which any Insured becomes legally obligated to pay as a result of
any Claim made against such Insured, including:

(1) damages, including punitive or exemplary damages, to the extent such damages are
insurable under the law most favorable to the insurability of such damages of any
jurisdiction which has a substantial relationship to the Insureds, the Company, this Policy

or the Claim;
(2) judgments and settlements;
(3) pre-judgment and post-judgment interest; and

14-02-8637 (Ed. 7/2003) Page 4 of 14



CHUBB CHUBB PROE&O*"

(P)

Q)

(R)

(4) Defense Costs.
Loss does not include:

(i) any amount for which an Insured Organization or an Insured Person is absolved from
payment by reason of any covenant, agreement (other than an agreement by the Insured
Organization to indemnify an Insured Person) or court order;

(i) matters uninsurable under the law pursuant to which this Policy is construed;

(iii) taxes, fines or penalties imposed by law (except as provided above with respect to punitive
or exemplary damages), Liquidated Damages or the multiple portion of any multiplied
damage award;

(iv) the return of fees or other compensation paid to the Insured;

(v) the cost of correcting, re-performing or completing any Insured Services; or
(vi) any amount allocated to uncovered loss pursuant to Section Xl Allocation.
Parent Organization means the entity named in Item 1 of the Declarations.

Policy Period means the period of time set forth in Item 2 of the Declarations, subject to any prior
termination in accordance with Section XX Termination of Policy.

Pollutants means any substance located anywhere in the world exhibiting any hazardous
characteristics as defined by, or identified on a list of hazardous substances issued by, the United
States Environmental Protection Agency or any state, county, municipality or locality counterpart
thereof. Such substances shall include, without limitation, solids, liquids, gaseous or thermal
irritants, contaminants or smoke, vapor, soot, fumes, acids, alkalis, chemicals or waste materials.
Pollutants shall also mean any other air emission, odor, waste water, oil or oil products, infectious
or medical waste, asbestos or asbestos products and any noise.

Pollution means the actual, alleged or threatened discharge, release, escape or disposal of
Pollutants into or on real or personal property, water or the atmosphere or any direction or request
that the Insured test for, monitor, clean up, remove, contain, treat, detoxify or neutralize
Pollutants, or any voluntary decision to do so.

Related Claims means all Claims for Wrongful Acts based upon, arising from, or in consequence
of the same or related facts, circumstances, situations, transactions or events or the same or
related series of facts, circumstances, situations, transactions or events.

Securities Laws means the Securities Act of 1933, Securities Exchange Act of 1934, Investment
Company Act of 1940, any state “blue sky” law, any other federal, state or local securities law or
any amendment thereto or any rule or regulation promulgated thereunder, or any other provision of
statutory or common law that regulates or imposes liability in connection with the offer to sell or
purchase, or the sale or purchase of securities.

Subsidiary means:

(1) any entity during any time in which the Parent Organization owns or controls, directly or
through one or more Subsidiaries, more than fifty percent (50%) of the outstanding
securities of such entity or the right to elect or appoint more than fifty percent (50%) of
such entity’s directors or trustees;
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(2)

any limited liability company during any time in which the Parent Organization owns or
controls, directly or through one or more Subsidiaries, the right to elect, appoint or
designate more than fifty percent (50%) of such entity’s managers; or

any corporation during any time in which the Parent Organization both (i) owns, directly or
through one or more Subsidiaries, exactly fifty percent (50%) of such corporation’s issued
and outstanding voting stock and (ii) solely controls the management and operation of
such corporation pursuant to a written agreement with the owner(s) of the remaining issued
and outstanding voting stock of such corporation.

(T) Wrongful Act(s) means any actual or alleged negligent act, error or omission committed,
attempted, or allegedly committed or attempted, solely in the performance of or failure to perform
Insured Services, by an Insured Organization or by an Insured Person acting in his or her
capacity as such and on behalf of an Insured Organization.

il EXCLUSIONS

(A) No coverage will be available under this Policy for any Claim against an Insured:

(1)

(2)

based upon, arising from, or in consequence of any circumstance, if written notice of such
circumstance has been given under any policy of which this Policy is a direct or indirect
renewal or replacement and if such prior policy affords coverage (or would afford such
coverage except for the exhaustion of its limits of liability) for such Claim, in whole or in
part, as a result of such notice;

based upon, arising from, or in consequence of any written demand, suit, or other
proceeding pending, or order, decree or judgment entered for or against any Insured on or
prior to the inception date of this Policy, as set forth in Item 2(A) of the Declarations, or the
same or any substantially similar fact, circumstance or situation underlying or alleged
therein;

based upon, arising from, or in consequence of Pollution;
based upon, arising from, or in consequence of any:
(a) Environmental Agents;

(b) request, demand, order or regulatory or statutory requirement that any Insured or
others test for, monitor, clean up, remove, contain, treat, detoxify or neutralize, or
in any way respond to, or assess the effects of any Environmental Agents; or

(c) action or proceeding by or on behalf of a governmental authority or others for
damages because of testing for, monitoring, cleaning up, removing, containing,
treating, detoxifying or neutralizing, or in any way responding to, or assessing the
effects of any Environmental Agents;

for bodily injury, sickness, disease or death of any person or damage to or destruction of
any tangible property, including the loss of use thereof whether or not it is damaged or
destroyed;

for any actual or alleged violation of the responsibilities, obligations or duties imposed by
the Employee Retirement Income Security Act of 1974, or any amendments thereto or any
rules or regulations promulgated thereunder, or any similar provisions of any federal, state,
or local statutory law or common law anywhere in the world,;
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(7)

(10)

(11)

(12)

(13)

(14)

(15)

based upon, arising from, or in consequence of the performance of or failure to perform
Insured Services for:

(a) any Insured;

(b) any entity which is owned or controlled by, or is under common ownership or control
with, any Insured;

(c) any natural person or entity which owns or controls any entity included within the
definition of Insured; or

(d) any entity of which any Insured is a director, officer, partner or principal shareholder;
brought or maintained by or on behalf of any Insured,;

for any liability assumed by the Insured under any contract, except to the extent that such
liability would have attached to the Insured even in the absence of such contract;

based upon, arising from, or in consequence of any actual or alleged guaranty, promise or
warranty, either express or implied, or verbal or written, relating to costs or cost savings;

based upon, arising from, or in consequence of any actual or alleged violation of the
Securities Laws;

based upon, arising from, or in consequence of any actual or alleged infringement of
copyright, patent, service mark, trademark, or trade name, or misappropriation of ideas or
trade secrets;

based upon, arising from, or in consequence of allegations of price fixing, restraint of trade,
monopolization, unfair trade practices or any actual or alleged violation of the Federal
Trade Commission Act, the Sherman Anti-Trust Act, the Clayton Act, or any other federal
statutory provision involving anti-trust, monopoly, price fixing, price discrimination,
predatory pricing or restraint of trade activities, or any amendment to or any rule or
regulation promulgated under or in connection with any such statute; or any similar
provision of any federal, state, or local statutory law or common law anywhere in the world;

based upon, arising from, or in consequence of any fraudulent act or omission or any
willful violation of any statute or regulation by such Insured, if a final and non-appealable
judgment or adjudication adverse to such Insured establishes such a fraudulent act or
omission or willful violation; or

based upon, arising from, or in consequence of such Insured having gained in fact any
profit, remuneration or advantage to which such Insured was not legally entitled.

(B) No coverage will be available under this Policy for Loss, other than Defense Costs, based upon,
arising from or in consequence of any Claim (or portion of a Claim) for non-monetary relief or for
enforcement of any order for, grant of or agreement to provide non-monetary relief.

(9] Severability of Exclusions

With respect to Exclusions (A)(14) and (A)(15) of this Policy:

(1)

no fact pertaining to or knowledge possessed by any Insured Person shall be imputed to
any other Insured Person to determine if coverage is available; and
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(2) only facts pertaining to and knowledge possessed by any past, present or future chief
financial officer, in-house general counsel, risk manager, president, chief executive officer
or chairperson of an Insured Organization shall be imputed to such Insured
Organization to determine if coverage is available.

OTHER INSURANCE

This Policy shall be specifically excess over, and shall not contribute with, any other valid and collectible
insurance, whether such other insurance is stated to be primary, contributing, excess (except insurance
specifically in excess of this Policy), contingent or otherwise.

TERRITORY

Coverage shall extend anywhere.

VL.

EXTENDED REPORTING PERIOD

(A)

(B)

If this Policy is either terminated or not renewed for any reason other than nonpayment of premium,
any Insured Organization or any Insured Person shall have the right to purchase an Extended
Reporting Period for the period set forth in Item 5 of the Declarations. This right to purchase an
Extended Reporting Period shall lapse unless written notice of election to purchase the Extended
Reporting Period, together with payment of the additional premium due, as set forth in Item 5 of the
Declarations, is received by the Company within thirty (30) days after the end of the Policy Period.

If the Extended Reporting Period is purchased, then coverage otherwise afforded by this Policy will
be extended to apply to Loss from Claims first made during such Extended Reporting Period but
only for Wrongful Acts committed or allegedly committed before the end of the Policy Period or
the date of any conversion of coverage described in Section Xlll Changes in Exposure, whichever
is earlier. The entire additional premium for the Extended Reporting Period shall be deemed fully
earned at the inception of such Extended Reporting Period. The Limit of Liability for the Extended
Reporting Period shall be part of and not in addition to the applicable Limits of Liability for the
Policy Period.

VII.

LIMIT OF LIABILITY

(A)

(B)

(©)

The Company’s maximum liability for all Loss from each Claim first made during the Policy
Period shall not exceed the Each Claim Limit of Liability set forth in Item (3)(A) of the Declarations,
which amount shall be part of and not in addition to the amount stated in ltem 3(B) of the
Declarations.

The Company’s maximum aggregate liability for all Loss from all Claims first made during the
Policy Period shall not exceed the Aggregate Limit of Liability set forth in ltem 3(B) of the
Declarations, regardless of the number of Claims.

Defense Costs are part of and not in addition to the Limits of Liability set forth in Item 3 of the
Declarations, and payment by the Company of Defense Costs shall reduce and may exhaust such
Limits of Liability.
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VIIL. RETENTION AMOUNT
(A) The Company's liability with respect to Loss arising from each Claim covered under this Policy
shall apply only to that part of Loss which is in excess of the Retention Amount set forth in Item 4
of the Declarations.
(B) Such Retention Amount shall be borne by the Insureds uninsured and at their own risk.
IX. REPORTING
(A) Reporting of Claims and Wrongful Acts:

(B)

(€)

(1) If a Claim is made against any Insured, the Insureds or the Parent Organization shall
immediately forward to the Company every demand, notice, summons, complaint or other
process received by the Insureds or their representatives.

(2) If during the Policy Period an Insured becomes aware of a Wrongful Act which may
subsequently give rise to a Claim, and during the Policy Period the Insureds:

(a) give the Company written notice of such Wrongful Act, including a description of
the Wrongful Act in question, the identities of the potential claimants, the
consequences which have resulted or may result from the Wrongful Act, the
damages which may result from the Wrongful Act and the circumstances by
which the Insureds first became aware of the Wrongful Act; and

(b) request coverage under this Policy for any subsequently resulting Claim for such
Wrongful Act,

then the Company will treat any such subsequently resulting Claim as if it had been made
against the Insureds during the Policy Period and, provided that written notice of such
Claim is then given to the Company as soon as practicable after it is first made, as if such
Claim had also been reported to the Company during the Policy Period.

(3) All notices of Claims required under Section IX(A)(1) and notices of Wrongful Acts under
Section IX(A)(2) must be sent by certified mail to the address set forth in Section X Notice.

Additional Time in which to Report Claims Made at the End of the Policy Period:

If a Claim is first made against an Insured during the last fourteen (14) calendar days of the Policy
Period, such Claim will be treated as if it had been reported to the Company during the Policy
Period if:

(1) the Insureds make reasonable efforts to report such Claim immediately; and

(2) the Insureds give the Company written notice of such Claim no later than thirty (30)
calendar days after the end of the Policy Period.

Interrelationship of Claims:
All Related Claims will be treated as a single Claim made at the time the first of such Related

Claims was made in accordance with Section II(B) above, or when the first of such Related
Claims is treated as having been made in accordance with Section IX(A)(2), whichever is earlier.
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X. NOTICE

(A)

(B)

(©)

All notices to the Company under this Policy of Claims or circumstances shall be given in writing
addressed to:

Attn: Claims Department

Chubb Group of Insurance Companies
82 Hopmeadow St.

Simsbury, CT 06070-7683

All other notices to the Company under this Policy shall be given in writing addressed to:

Attn: Underwriting

Chubb Group of Insurance Companies
82 Hopmeadow St.

Simsbury, CT 06070-7683

Any notice given under X(A) or X(B) above shall be effective on the date of receipt by the Company
at the address shown.

Xl. DEFENSE AND SETTLEMENT

(A)

(B)

(©)

(D)

(E)

The Company shall have the right and duty to defend any Claim covered by this Policy even if any
of the allegations are groundless, false or fraudulent. The Company's duty to defend any Claim
shall cease upon exhaustion of the applicable Limit of Liability.

The Company may make any investigation it deems necessary and may, with the consent of the
Insured, make any settlement of any Claim it deems expedient. If any Insured withholds consent
to any settlement acceptable to the claimant in accordance with the Company's recommendation (a
“Proposed Settlement”), then the Company's liability for all Loss, including Defense Costs, from
such Claim shall not exceed the amount of the Proposed Settlement plus Defense Costs incurred
up to the date of the Insured’s refusal to consent to the Proposed Settlement of such Claim.

No Insured shall settle or offer to settle any Claim, incur any Defense Costs, or otherwise assume
any contractual obligation or admit any liability with respect to any Claim without the Company's
prior written consent, which shall not be unreasonably withheld. The Company shall not be liable
for any settlement, Defense Costs, assumed obligation or admission to which it has not given its
prior written consent.

The Company will have no obligation to pay Loss, including Defense Costs, or to defend or
continue to defend any Claim after the Company's applicable Limit of Liability with respect to such
Claim has been exhausted by the payment of Loss. If the Company's Limit of Liability is
exhausted by the payment of Loss prior to the expiration of this Policy, the Policy premium will be
deemed fully earned.

The Insureds agree to provide the Company with all information, assistance and cooperation
which the Company may reasonably require and agree they will do nothing that may prejudice the
Company's position or its potential or actual rights of recovery.
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Xll.

ALLOCATION

If in any Claim the Insureds incur both Loss that is covered by this Policy and also loss that is not covered
by this Policy, either because such Claim includes both covered and uncovered matters or because such
Claim is made against both covered and uncovered parties, then coverage shall apply as follows:

(A) Defense Costs: one hundred percent (100%) of reasonable and necessary Defense Costs
incurred by the Insureds from such Claim will be considered covered Loss; and

(B) loss other than Defense Costs: all remaining loss incurred by the Insureds from such Claim will
be allocated between covered Loss and uncovered loss based upon the relative legal exposures of
the parties to such matters.

X,

CHANGES IN EXPOSURE

(A) Acquisition of Another Organization

(1)

)

©)

If any Insured Organization acquires another entity or merges with another entity (each
an “Acquired Organization”) such that the Insured Organization is the surviving entity,
and if as a result of such acquisition or merger the Acquired Organization becomes (or
would, but for its absorption into the Insured Organization, have become) a Subsidiary,
then, subject to the provisions of paragraphs (2) and (3) below, coverage shall be provided
for such Acquired Organization and its Insured Persons, with respect to any Wrongful
Acts committed or allegedly committed after the effective date of such acquisition or
merger.

If, at the time of an acquisition or merger described in paragraph (1) above, the annual
revenues of the Acquired Organization are equal to or less than ten percent (10%) of the
annual revenues of the Insured Organization, as reflected in the Insured Organization’s
or Parent Organization's then most recently concluded fiscal year end financial
statements or fiscal quarterly financial statements, then the Parent Organization shall
provide to the Company written notice of the acquisition or merger containing full details
thereof when it next applies for renewal of this Policy. As a condition precedent to
providing coverage for such Acquired Organization upon renewal, the Company, in its sole
discretion, may impose additional or different terms, conditions and limitations of coverage
and require payment of additional premium.

If, at the time of an acquisition or merger described in paragraph (1) above, the annual
revenues of the Acquired Organization exceed ten percent (10%) of the annual revenues
of the Insured Organization, as reflected in the Insured Organization’s or Parent
Organization's then most recently concluded fiscal year end financial statements or fiscal
quarterly financial statements, then the Parent Organization shall provide to the Company
written notice of the acquisition or merger containing full details thereof, as soon as
practicable, but in no event later than sixty (60) days after the date of such acquisition or
merger. If the Parent Organization fails to give such notice within the time specified in the
preceding sentence, or fails to pay the additional premium required by the Company,
coverage for such Acquired Organization and its Insured Persons shall terminate with
respect to Claims first made more than sixty (60) days after such acquisition or merger.
As a condition precedent to providing coverage for such Acquired Organization or its
Insured Persons, the Company, in its sole discretion, may impose additional or different
terms, conditions and limitations of coverage and require payment of additional premium.
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(©)

Cessation of Subsidiaries

If any Subsidiary ceases to be a Subsidiary before or during the Policy Period, then any
coverage under this Policy shall continue for such Subsidiary and its Insured Persons until the
expiration of this Policy, but solely for Claims for Wrongful Acts committed or allegedly committed
prior to the effective date of such cessation (and not before the Prior Acts Date shown in ltem 7 of
the Declarations).

Conversion of Coverage under Certain Circumstances
If, during the Policy Period, either of the following events occurs:

(1) the acquisition of all or substantially all of the Parent Organization’s assets by another
organization or person or group of organizations or persons acting in concert, or the
merger or consolidation of the Parent Organization into or with another entity such that
the Parent Organization is not the surviving entity; or

(2) another organization, person or group of organizations or persons acting in concert
acquires securities or voting rights which results in ownership or voting control by the other
organization(s) or person(s) of more than fifty percent (50%) of the outstanding securities
representing the present right to vote for the election of directors, trustees, members of the
Board of Managers or management committee members of the Parent Organization,

then coverage provided by this Policy shall continue until its expiration, but solely for Claims for
Wrongful Acts committed or allegedly committed prior to such event (and not before the Prior Acts
Date shown in Item 7 of the Declarations).

The Parent Organization shall give written notice of such event to the Company as soon as
practicable together with such other information as the Company may request, and the entire
premium for this Policy will be deemed fully earned as of the date of such event.

XIv.

REPRESENTATIONS AND SEVERABILITY

In issuing this Policy the Company has relied upon the statements, representations and information in the
Application. All of the Insureds acknowledge and agree that all such statements, representations and
information (i) are true and accurate, (ii) were made or provided in order to induce the Company to issue
this Policy, and (iii) are material to the Company’s acceptance of the risk to which this Policy applies.

In the event that any of the statements, representations or information in the Application are not true and
accurate, this Policy shall be void with respect to any Insured who knew as of the effective date of the
Application the facts that were not truthfully and accurately disclosed (whether or not the Insured knew of
such untruthful disclosure in the Application) or to whom knowledge of such facts is imputed. For
purposes of the preceding sentence:

(a)

(b)

(c)

the knowledge of any Insured Person who is a past, present or future chief financial officer, in-
house general counsel, chief executive officer, president or chairperson of an Insured
Organization shall be imputed to such Insured Organization and its Subsidiaries;

the knowledge of the person(s) who signed the Application for this Policy shall be imputed to all of
the Insureds; and

except as provided in (a) above, the knowledge of an Insured Person who did not sign the
Application shall not be imputed to any other Insured.
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XV.

VALUATION AND FOREIGN CURRENCY

All premiums, limits, retentions, Loss and other amounts under this Policy are expressed and payable in
the currency of the United States of America. If a judgment is rendered, a settlement is denominated or
any element of Loss under this Policy is stated in a currency other than United States of America dollars,
payment under this Policy shall be made in United States of America dollars at the rate of exchange
published in The Wall Street Journal on the date the final judgment is reached, the amount of the
settlement is agreed upon or the element of Loss is due, respectively.

XVI.

SUBROGATION

In the event of any payment under this Policy, the Company shall be subrogated to the extent of such
payment to all of the Insureds’ rights of recovery therefor, and the Insureds shall execute all papers
required and shall do everything necessary to secure and preserve such rights, including the execution of
such documents necessary to enable the Company effectively to bring suit or otherwise pursue subrogation
rights in the name of any Insured.

XVII.

ACTION AGAINST THE COMPANY

No action may be taken against the Company unless, as a condition precedent thereto, there shall have
been full compliance with all the terms of this Policy. No person or entity shall have any right under this
Policy to join the Company as a party to any action against any Insured to determine such Insured’s
liability nor shall the Company be impleaded by such Insured or legal representatives of such Insured.

XVIII.

PARENT ORGANIZATION RIGHTS AND OBLIGATIONS

By acceptance of this Policy, the Parent Organization acknowledges and agrees that it shall be
considered the sole agent of and will act on behalf of each Insured with respect to: the payment of
premiums and the receiving of any return premiums that may become due under this Policy; the
negotiation, agreement to and acceptance of endorsements; the giving or receiving of any notice, including
but not limited to giving notice of Claim or a notice of termination pursuant to Section XX(A)(1) (but not
including the giving of notice to apply for the Extended Reporting Period); and the receipt or enforcement
of payment of a Loss (and the Parent Organization shall be responsible for application of any such
payment as provided for in this Policy). Each Insured acknowledges and agrees that the Parent
Organization shall act on its behalf with respect to all such matters.

XIX.

ALTERATION AND ASSIGNMENT

No change in, modification of, or assignment of interest under this Policy shall be effective except when
made by a written endorsement to this Policy which is signed by an authorized employee of Chubb, a
division of Federal Insurance Company.

XX.

TERMINATION OF POLICY
(A) This Policy shall terminate at the earliest of the following times:

(1) upon receipt by the Company of written notice of termination from the Parent
Organization; provided that this Policy may not be terminated by the Parent Organization
after the effective date of any event described in Section XIll Changes in Exposure (C) of
this Policy;
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(2) upon expiration of the Policy Period as set forth in Item 2(B) of the Declarations;

(3) twenty (20) days after receipt by the Parent Organization of a written notice of termination
from the Company based upon non-payment of premium, unless the premium is paid
within such twenty (20) day period; or

(4) at such other time as may be agreed upon by the Company and the Parent Organization.

(B) The Company shall refund the unearned premium computed at customary short rates if this Policy
is terminated by the Parent Organization. Under any other circumstances the refund shall be
computed pro rata. Payment or tender of any unearned premium by the Company shall not be a
condition precedent to the effectiveness of such termination, but such payment shall be made as
soon as practicable.

XXl.  BANKRUPTCY

Bankruptcy or insolvency of any Insured shall not relieve the Company of its obligations nor deprive the
Company of its rights or defenses under this Policy.

XXIl. HEADINGS

The descriptions in the headings and sub-headings of this Policy are solely for convenience, and form no
part of the terms and conditions of coverage.
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ENDORSEMENT/RIDER

Effective date of
this endorsement/rider: November 13, 2023 Federal Insurance Company

Endorsement/Rider No. 1
To be attached to and

form a part of Policy No. 8241-7631

Issued to: Third Sector Capital Partners, Inc.

ADDITIONAL INSURED ENDORSEMENT
In consideration of the premium charged, it is agreed that:

(1) For the purpose of this Endorsement, the term Insured, as defined in Section Il Definitions (G) of the
Policy, shall include the following individuals or entities (each an “Additional Insured”), but only:

(a) if the Insured Organization is required to indemnify such Additional Insured pursuant to a
written contract; and

(b) only with respect to Claims brought against such Additional Insured by an independent third
party for Wrongful Acts solely committed by the Insured Organization while providing
Insured Services to such Additional Insured:

| Yale University |

(2) No coverage will be available under this Policy for any act, error or omission committed by an
Additional Insured.

3) Section Il Exclusions (7) and (8) shall not apply with respect to any Claim brought by an Additional
Insured.

(4) Solely with respect to the coverage afforded by this Endorsement, Section XII Allocation is deleted
and replaced by the following:

If in any Claim, the Insureds (including the Additional Insureds) incur both Loss that is covered by
this Policy and also loss that is not covered by this Policy, either because such Claim includes both
covered and uncovered matters or because such Claim is made against both covered and uncovered
parties, then the Insureds (other than the Additional Insureds) and the Company shall allocate such
amount between covered Loss (including an allocation of Defense Costs) and uncovered loss based
upon the relative legal exposures of the parties to such matters. The Company shall not be liable
under this Policy for the portion of such amount allocated to uncovered loss.
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The title and any headings in this endorsement/rider are solely for convenience and form no part of the terms and
conditions of coverage.

All other terms, conditions and limitations of this Policy shall remain unchanged.

SIS\ )

Authorized Representative
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ENDORSEMENT/RIDER

Effective date of
this endorsement/rider: November 13, 2023 Federal Insurance Company

Endorsement/Rider No. 2
To be attached to and

form a part of Policy No. 8241-7631

Issued to: Third Sector Capital Partners, Inc.

PROE&O CONDITIONS ENHANCEMENT ENDORSEMENT
In consideration of the premium charged, it is agreed that:
(1) Section XIV., REPRESENTATIONS AND SEVERABILITY, is deleted and replaced with the following:
XIV.  REPRESENTATIONS AND SEVERABILITY

(A) In issuing this Policy the Company has relied upon the statements, representations
and information in the Application. Such statements, representations and
information are the basis of the coverage under this Policy and shall be considered
as incorporated in and constituting part of this Policy.

(B) Any written Application for coverage shall be construed as a separate Application
for coverage by each Insured Person. With respect to the declarations and
statements in such Application:

(1) no fact pertaining to knowledge possessed by an Insured Person
shall be imputed to any other Insured Person for the purpose of
determining if coverage is available; and

(2) only facts pertaining to and knowledge possessed by the Chief
Financial Officer, President, Chief Executive Officer or Chairperson
of any Insured Organization and its Subsidiaries or any other
individual signing such Application shall be imputed to any Insured
Organization and its Subsidiaries for the purpose of determining if
coverage is available.

(2) Section IX., REPORTING, paragraph (A)(1) is deleted and replaced with the following:

(1) If a Claim is made against any Insured, the Insureds or the Parent Organization shall
forward to the Company as soon as practicable every demand, notice, summons, complaint
or other process received by the Insureds or their representatives.

(3) Section IX., REPORTING, paragraph (B) is deleted and replaced with the following:
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(B) Additional Time in which to Report Claims Made at the End of the Policy Period:

If a Claim is first made against an Insured during the last sixty (60) calendar days of the
Policy Period, such Claim will be treated as if it had been reported to the Company during
the Policy Period if:

(1) the Insureds make reasonable efforts to report such Claim as soon as
practicable; and

(2) the Insureds give the Company written notice of such Claim no later than
sixty (60) calendar days after the end of the Policy Period.

(4) Section XI., DEFENSE AND SETTLEMENT, paragraph (B) is deleted and replaced with the following:

(B) The Company may make any investigation it deems necessary and may, with the consent of
the Insured, make any settlement of any Claim it deems expedient. If any Insured withholds
consent to any settlement acceptable to the claimant in accordance with the Company’s
recommendation (a “Proposed Settlement”), then the Company’s liability for such Claim shall
not exceed (i) the amount of the Proposed Settlement plus any Defense Costs incurred with
the Company's consent up to the date of the Insured’s refusal to accept the Proposed
Settlement, plus (ii) seventy percent (70%) of any amounts (including Loss and Defense
Costs) in excess of the Proposed Settlement, incurred in connection with such Claim;
subject, in all events, to the applicable retention and the maximum aggregate Limit of
Liability. The remaining thirty percent (30%) of all amounts in excess of the Proposed
Settlement will be borne by the Insureds at their own risk and will be uninsured.

The title and any headings in this endorsement/rider are solely for convenience and form no part of the terms and
conditions of coverage.

All other terms, conditions and limitations of this Policy shall remain unchanged.

SIS\ )

Authorized Representative
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ENDORSEMENT/RIDER

Effective date of
this endorsement/rider: November 13, 2023 Federal Insurance Company

Endorsement/Rider No. 3
To be attached to and

form a part of Policy No. 8241-7631

Issued to: Third Sector Capital Partners, Inc.

FTC, SPAM, TCPA AND INFORMATION DISTRIBUTION LAWS ENDORSEMENT

In consideration of the premium charged, it is agreed that Subsection (A) of Section lll., Exclusions is
amended by the addition of the following Exclusion:

No coverage will be available under this Policy for any Claim against an Insured based upon, arising
from, or in consequence of:

(a) any proceeding against the Insured brought by the Federal Trade Commission or any other
federal, state or local regulatory agency or other administrative body alleging the violation of
any federal, state or local laws or regulation of telecommunications; or

(b) any actual or alleged violation of:

0] the United States of America CAN-SPAM Act of 2003 or any amendments thereto or
any rules or regulations promulgated thereunder, or any similar provisions of any
federal, state, or local statutory law or common law anywhere in the world ;

(ii) the United States of America Telephone Consumer Protection Act (TCPA) of 1991 or
any amendments thereto or any rules or regulations promulgated thereunder, or any
similar provisions of any federal, state, or local statutory law or common law
anywhere in the world; or

(iii) any other law, ordinance, regulation or statute used to impose liability in connection
with any unsolicited communication, distribution, publication, sending or transmission.
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The title and any headings in this endorsement/rider are solely for convenience and form no part of the terms and
conditions of coverage.

All other terms, conditions and limitations of this Policy shall remain unchanged.

SIS\ )

Authorized Representative
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ENDORSEMENT/RIDER

Effective date of
this endorsement/rider: November 13, 2023 Federal Insurance Company

Endorsement/Rider No. 4

To be attached to and
form a part of Policy No. 8241-7631

Issued to: Third Sector Capital Partners, Inc.

MANAGEMENT CONSULTANTS ENDORSEMENT

In consideration of the premium charged, it is agreed that:

(1) The term Insured Services, as defined in Section Il, Definitions (J) is amended to include
Management Consulting Services.

(2) The term Wrongful Act, as defined in Section Il, Definitions (T), is amended to include any actual or

alleged:

(@)
(b)

(c)
(d)

libel, slander, product disparagement, trade libel or other form of defamation;

invasion or infringement of the right of privacy or publicity, including but not limited to false
light, public disclosure of private facts, intrusion and commercial appropriation of name,
persona or likeness;

false arrest, detention or imprisonment; or

wrongful entry or eviction, or other invasion of the right of private occupancy,

committed solely in the performance of or failure to perform Insured Services, by an Insured
Organization or by an Insured Person acting in his or her capacity as such and on behalf of an
Insured Organization.

(3) No coverage will be available under this Policy for any Claim against an Insured based upon, arising from or
inconsequence of any:

(@)
(b)
()

(d)

Attestation, legal, architectural, engineering or actuarial services;

Due Diligence, faimess opinions or valuations regarding any enterprise or entity;

service where the Insured has been given any discretionary authority to make or implement
decisions, or any service performed in the Insured’s capacity as an interim manager or

executive of a client or third party;

commingling of any money, monetary instrument or securities;
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(e) actual or alleged guaranty, promise or warranty, either express or implied, or verbal or written, with
respect to the future value of any real, personal or intellectual property;

() failure to maintain or effect, or any consulting on the placement of, any insurance,
reinsurance or bond;

(9) the designing of any terms, conditions or financial structure of any benefit plan or structured
settlement; or

(h) advice or service regarding the purchase of, investment in, or operation of, any franchise
entity or opportunity.
(4) No coverage will be available under this Policy for any Claim against an Insured brought or maintained by or on

behalf of any governmental or quasi-governmental entity, regulatory or administrative agency or authority;
provided that this exclusion shall not apply if such entity, agency or authority brings the Claim solely in its
capacity as the recipient of Insured Services.

(5) For the purposes of this Endorsement,

(a) “Attestation” means an engagement or service performed in the role of an accountant or
auditor in accordance with professional or regulatory standards for such engagements and
resulting in written reports that express a conclusion about the reliability of an assertion (for
example, financial statements, prospective financial statements) that is the responsibility of
another party. Examples of Attestation Services include, but are not limited to, the following:
examinations, audits, reviews and agreed upon procedures.

(b) “Due Diligence” means investigative services of material information performed in connection
with the purchase of securities as referred to in the Securities Act of 1933 and the Securities
Exchange Act of 1934.

(c) “Management Consulting Services” means the analysis of management and operational

problems associated with goals, objectives, policies, strategies, administrations,
organizations and principal functional or operating areas of various entities, and the
recommendation of practical solutions to such problems.

The title and any headings in this endorsement/rider are solely for convenience and form no part of the terms and
conditions of coverage.

All other terms, conditions and limitations of this Policy shall remain unchanged.

S\ %)

Authorized Representative
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ENDORSEMENT/RIDER

Effective date of
this endorsement/rider: November 13, 2023 Federal Insurance Company

Endorsement/Rider No. 5
To be attached to and

form a part of Policy No. 8241-7631

Issued to: Third Sector Capital Partners, Inc.

RESEARCH FIRM ENDORSEMENT
In consideration of the premium charged, it is agreed that:

(1) The term Wrongful Act, as defined in Section Il, Definitions (T), is amended to include any actual
or alleged:

0] libel, slander, product disparagement, trade libel or other form of defamation;

(ii) invasion or infringement of the right of privacy or publicity, including but not limited to
false light, public disclosure of private facts, intrusion and commercial appropriation of
name, persona or likeness;

(iii) false arrest, detention or imprisonment; or
(iv) wrongful entry or eviction, or other invasion of the right of private occupancy,

committed solely in the performance of or failure to perform Insured Services, by an Insured
Organization or by an Insured Person acting in his or her capacity as such and on behalf of an
Insured Organization.

(2) Section Ill, EXCLUSIONS, is amended to include the following Exclusions:
(AA)  No coverage will be available under this Policy for any Claim against an Insured based
upon, arising from or inconsequence of any actual or alleged:

(i) guaranty, promise or warranty, either express or implied, or verbal or written, with
respect to the future value of any real, personal or intellectual property;

(ii) loss resulting from fluctuation in the value of any security or failure of investments
to perform as expected or desired;

(iii) Due Diligence, fairness opinions or valuations regarding any enterprise or entity;
(iv) Attestation, legal or actuarial services;

(v) Insured acting as an investment advisor as defined in Section 202 (11) of the
Investment Advisors Act of 1940, as amended; or
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@)

(vi) service where the Insured has been given any discretionary authority to make or
implement decisions; and

(BB)  No coverage will be available under this Policy for any Claim against an Insured brought
or maintained by or on behalf of any governmental or quasi-governmental entity,
regulatory or administrative agency or authority; provided that this exclusion shall not
apply if such entity, agency or authority brings the Claim solely in its capacity as the
recipient of Insured Services.

Solely for the purposes of the coverage afforded by this Endorsement, Section II. DEFINITIONS,
is amended to include the following definitions:

“Attestation” means an engagement or service performed in the role of an accountant or auditor
in accordance with professional or regulatory standards for such engagements and resulting in
written reports that express a conclusion about the reliability of an assertion (for example,
financial statements, prospective financial statements) that is the responsibility of another party.
Examples of Attestation services include, but are not limited to, the following: examinations,
audits, reviews and agreed upon procedures.

“Due Diligence” means investigative services of material information performed in connection
with the purchase of securities as referred to in the Securities Act of 1933 and the Securities
Exchange Act of 1934.

The title and any headings in this endorsement/rider are solely for convenience and form no part of the
terms and conditions of coverage.

All other terms, conditions and limitations of this Policy shall remain unchanged.

SIS\ )

Authorized Representative
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ENDORSEMENT/RIDER

Effective date of
this endorsement/rider: November 13, 2023 Federal Insurance Company

Endorsement/Rider No. 6
To be attached to and

form a part of Policy No. 8241-7631

Issued to: Third Sector Capital Partners, Inc.

SPECIFIC ENTITY EXCLUSION ENDORSEMENT

In consideration of the premium charged, it is agreed that no coverage will be available under this Policy for any
Claim:

(a) made against, or brought or maintained by or on behalf of:
(i) Youth Services, Inc.; Alameda PFS SPV 1;
(i) any subsidiary of Youth Services, Inc.; Alameda PFS SPV 1; or

(iii) any past, present or future director, officer, trustee, duly constituted committee
member, employee, partner, agent, independent contractor, volunteer or shareholder
of (A) Youth Services, Inc.; Alameda PFS SPV 1 or of (B) any subsidiary of Youth
Services, Inc.; Alameda PFS SPV 1; or

(b) based upon, arising from, or in consequence of any Wrongful Act committed, attempted, or allegedly
committed or attempted by:

0] Youth Services, Inc.; Alameda PFS SPV 1,
(i) any subsidiary of Youth Services, Inc.; Alameda PFS SPV 1; or

(iii) any past, present or future director, officer, trustee, duly constituted committee
member, employee, partner, agent, independent contractor, or volunteer of (A) Youth
Services, Inc.; Alameda PFS SPV 1 or of (B) any subsidiary of Youth Services, Inc.;
Alameda PFS SPV 1.
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The title and any headings in this endorsement/rider are solely for convenience and form no part of the terms and
conditions of coverage.

All other terms, conditions and limitations of this Policy shall remain unchanged.

SIS\ )

Authorized Representative

14-02-17407 (05/2015) Page 2



Effective date of

ENDORSEMENT/RIDER

this endorsement/rider: November 13, 2023 Federal Insurance Company

Endorsement/Rider No. 7

To be attached to and
form a part of Policy No. 8241-7631

Issued to: Third Sector Capital Partners, Inc.

CHUBB PROE&O CONDITIONS ENHANCEMENT ENDORSEMENT

In consideration of the premium charged, it is agreed that the Policy is amended as follows:

1.

Section I, Insuring Clause, is deleted and replaced with the following:

The Company shall pay, on behalf of an Insured, Loss on account of a Claim first made against the
Insured during the Policy Period, or the Extended Reporting Period if applicable, for a Wrongful Act
on or after the Prior Acts Date set forth in ltem 7 of the Declarations, by the Insured or by any entity or
natural person for whose Wrongful Acts the Insured is legally liable.

Paragraph (A) of Section IX, Reporting, is deleted and replaced with the following:

(A) Reporting of Claims and Wrongful Acts:

(1)

()

An Insured shall, as a condition precedent to exercising any right to coverage under this
Policy, give to the Company written notice of any Claim as soon as practicable after the
chief executive officer, chief financial officer, in-house general counsel, or any person with
the responsibility for the management of insurance claims (or any equivalent position to any
of the foregoing) of an Insured Organization becomes aware of such Claim, but in no
event later than:

(a) if this Policy expires (or is otherwise terminated) without being renewed with the
Company, ninety (90) days after the effective date of such expiration or termination;
or

(b) the expiration of the Extended Reporting Period, if applicable,

provided that if the Company sends written notice to the Parent Organization, stating that
this Policy is being terminated for nonpayment of premium, an Insured shall give to the
Company written notice of such Claim prior to the effective date of such termination.

If during the Policy Period, or any applicable Extended Reporting Period, an Insured
becomes aware of circumstances which could give rise to a Claim and gives written notice
of such circumstances to the Company, then any Claim subsequently arising from such
circumstances shall be deemed made against the Insured during the Policy Period in
which such circumstances were first reported to the Company, provided any such
subsequent Claim is reported to the Company as soon as practicable, but in no event later
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than ninety (90) days after the chief executive officer, chief financial officer, in-house
general counsel or any person with the responsibility for the management of insurance
claims (or any equivalent position to any of the foregoing) of an Insured Organization
becomes aware of such Claim.

(3) All notices of Claims required under Section IX(A)(1) and notices of Wrongful Acts under
Section IX(A)(2) must be either mailed to the address set forth in Section X, NOTICE, or
emailed to specialtyclaims@chubb.com.

3. Paragraph (B) of Section 1X, Reporting, is deleted.
4. Paragraph (A) of Section X, Notice, is deleted and replaced with the following:

(A) All notices to the Company under this policy of Claims or circumstances shall be given in writing,
either emailed to specialtyclaims@chubb.com or mailed to the following address:

Attn: Claims Department

Chubb Group of Insurance Companies
82 Hopmeadow Street

Simsbury, CT 06070-7683

5. Paragraph (B) of Section XIl, Defense and Settlement, is deleted and replaced with the following:

(B) The Company may make any investigation it deems necessary, and may, with the consent of the
Insureds, make any settlement of any Claim it deems appropriate.

6. Paragraph (A) of Section XIll, Changes in Exposure, is deleted and replaced with the following:

(A) If before or during the Policy Period an Insured Organization acquires voting rights in another
entity such that the acquired entity becomes a Subsidiary, then coverage shall be provided for
such Subsidiary and its Insureds solely for Claims for Wrongful Acts after the effective date of
such acquisition.

7. Section XIV, Representations and Severability, is deleted and replaced with the following:

(A) In granting coverage to the Insureds under this Policy, the Company has relied upon the
declarations and statements in the Application. Such declarations and statements are the basis
of the coverage under this Policy and shall be considered as incorporated in and constituting part
of this Policy.

(B) The Application for coverage shall be construed as a separate Application for coverage by
each Insured Person. With respect to the declarations and statements in such Application, no
knowledge possessed by an Insured Person shall be imputed to any other Insured Person.

(C) However, in the event that such Application contains any misrepresentations made with the
actual intent to deceive or contains misrepresentations which materially affect either the
acceptance of the risk or the hazard assumed by the Company under this Policy, then no
coverage shall be afforded for any Claim based upon, arising from or in consequence of any
such misrepresentations with respect to:

(1) any Insured Person who knew of such misrepresentations (whether or not such individual
knew such Application contained such misrepresentations); or

(2) any Insured Organization if any past or present chief executive officer, chief financial
officer or in-house general counsel (or any equivalent position to any of the foregoing) of an
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Insured Organization knew of such misrepresentations (whether or not such individual
knew such Application contained such misrepresentations).

(D) The Company shall not be entitled under any circumstances to void or rescind this Policy with
respect to any Insured.

The title and any headings in this endorsement/rider are solely for convenience and form no part of the terms and
conditions of coverage.

All other terms, conditions and limitations of this Policy shall remain unchanged.

SIS\ %)

Authorized Representative
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ENDORSEMENT/RIDER

Effective date of
this endorsement/rider: November 13, 2023 Federal Insurance Company

Endorsement/Rider No. 8
To be attached to and

form a part of Policy No. 8241-7631

Issued to: Third Sector Capital Partners, Inc.

UNAUTHORIZED NETWORK ACCESS EXCLUSION ENDORSEMENT

In consideration of the premium charged, it is agreed that Section Ill, Exclusions, of the Policy is
amended to include the following exclusion:

No coverage will be available under this Policy for any Claim against an Insured based upon, arising from or in
consequence of any unauthorized or exceeded authorized access to, use of or alteration of, any computer program,
software, computer, computer system or any input, output, processing, storage and communication devices that can
be connected thereto.

The title and any headings in this endorsement/rider are solely for convenience and form no part of the terms and
conditions of coverage.

All other terms, conditions and limitations of this Policy shall remain unchanged.

SIS\ )

Authorized Representative
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ENDORSEMENT/RIDER

Effective date of
this endorsement/rider: November 13, 2023 Federal Insurance Company

Endorsement/Rider No. 9
To be attached to and

form a part of Policy No. 8241-7631

Issued to: Third Sector Capital Partners, Inc.

FEDERAL FALSE CLAIMS ACT EXCLUSION ENDORSEMENT
In consideration of the premium charged, it is agreed that no coverage will be available under this Policy for any
Claim against an Insured based upon, arising from or in consequence of any violation of the responsibilities,

obligations or duties imposed by the Federal False Claims Act or any similar federal, state, or local statutory law or
common law anywhere in the world, or amendments to or regulations promulgated under any such law.

The title and any headings in this endorsement/rider are solely for convenience and form no part of the terms and
conditions of coverage.

All other terms, conditions and limitations of this Policy shall remain unchanged.

SIS\ )

Authorized Representative
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ENDORSEMENT/RIDER

Effective date of
this endorsement/rider: November 13, 2023 Federal Insurance Company

Endorsement/Rider No. 10

To be attached to and
form a part of Policy No. 8241-7631

Issued to: Third Sector Capital Partners, Inc.

CAP ON LOSSES FROM CERTIFIED ACTS OF TERRORISM
In consideration of the premium charged, it is agreed that:

A. If aggregate insured losses attributable to terrorist acts certified under the federal Terrorism Risk
Insurance Act exceed $100 billion in a calendar year and we have met our insurer deductible under the
Terrorism Risk Insurance Act, we shall not be liable for the payment of any portion of the amount of such
losses that exceeds $100 billion, and in such case insured losses up to that amount are subject to pro
rata allocation in accordance with procedures established by the Secretary of the Treasury.

“Certified act of terrorism” means an act that is certified by the Secretary of the Treasury, in accordance
with the provisions of the federal Terrorism Risk Insurance Act, to be an act of terrorism pursuant to such
Act. The criteria contained in the Terrorism Risk Insurance Act for a “certified act of terrorism” include the
following:

1. The act resulted in insured losses in excess of $5 million in the aggregate, attributable to all types of
insurance subject to the Terrorism Risk Insurance Act; and

2. The act is a violent act or an act that is dangerous to human life, property or infrastructure and is
committed by an individual or individuals as part of an effort to coerce the civilian population of the
United States or to influence the policy or affect the conduct of the United States Government by
coercion.

B. The terms and limitations of any terrorism exclusion, or the inapplicability or omission of a terrorism
exclusion, do not serve to create coverage for any “loss” that is otherwise excluded under this Policy.
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The title and any headings in this endorsement/rider are solely for convenience and form no part of the terms and
conditions of coverage.

All other terms, conditions and limitations of this Policy shall remain unchanged.

SIS\ )

Authorized Representative
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ENDORSEMENT

Effective date of
this endorsement: November 13, 2023 Co Company: Federal Insurance Company

Endorsement No. 11
To be attached to and

form a part of Policy No. 8241-7631

Issued to: Third Sector Capital Partners, Inc.

MASSACHUSETTS AMENDATORY ENDORSEMENT
In consideration of the premium charged, it is agreed that:

1. Section XX Termination of Policy (A)(2) is amended to add the following at the end of such paragraph
(2):

"provided that if the Company does not renew this Policy it will deliver or mail at least five (5) days’
advance written notice of non-renewal to the Parent Organization, and will provide a copy of such
notice to the agent of record, if any;"

2. Section XX Termination of Policy (A)(3) is amended by deleting the “or” at the end of such paragraph
(3) and adding the following:

"the Company also will mail or deliver a copy of such notice of termination to the Parent
Organization's agent of record, if any; or”

3. Section XX Termination of Policy (A) is amended to add the following at the end of such paragraph
(A):

“The Company may condition renewal of this Policy upon a material change in terms and conditions,
including a material increase in premium rates, upon five (5) days’ advance written notice to the
Parent Organization.

In the event that the Company does not provide the full period of notice for non-renewal or conditional
renewal as set forth in this paragraph (A) before the expiration of the Policy Period, it will extend the
expiring Policy to allow for such notice. The premium for such extension will be calculated by
pro-rating the premium for the expiring Policy."

4. The Policy will be deemed to have been amended to the extent necessary to effect the purposes of
this Amendatory Endorsement.

The regulatory requirements set forth in this Amendatory Endorsement shall supersede and take precedence
over any provisions of the Policy or any endorsement to the Policy, whenever added, that are inconsistent
with or contrary to the provisions of this Amendatory Endorsement, unless such Policy or endorsement
provisions comply with the applicable insurance laws of the state of Massachusetts.
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All other terms, conditions and limitations of this policy shall remain unchanged.

SIS\ )

Authorized Representative
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ENDORSEMENT/RIDER

Effective date of
this endorsement/rider: November 13, 2023 Federal Insurance Company

Endorsement/Rider No. 12
To be attached to and

form a part of Policy No. 8241-7631

Issued to: Third Sector Capital Partners, Inc.

COMPLIANCE WITH APPLICABLE TRADE SANCTION LAWS

It is agreed that this insurance does not apply to the extent that trade or economic sanctions or other similar laws or
regulations prohibit the coverage provided by this insurance.

The title and any headings in this endorsement/rider are solely for convenience and form no part of the terms and
conditions of coverage.

All other terms, conditions and limitations of this Policy shall remain unchanged.

S\ )

Authorized Representative
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ENDORSEMENT NO. 13
CONSULTANTS DISCRETIONARY AUTHORITY EXCLUSION ENDORSEMENT

This Endorsement, effective at 12:01 a.m. on November 13, 2023, forms part of
Policy No.  8241-7631
Issued to Third Sector Capital Partners, Inc.
Issued by Federal Insurance Company
In consideration of the premium charged, it is agreed that no coverage will be available under this

Policy for any Claim against an Insured based upon, arising from or in consequence of any
service where the Insured has been given any discretionary authority to make or implement decisions.

All other terms, conditions and limitations of this Policy shall remain unchanged.

SIS\ %)

Authorized Representative
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ENDORSEMENT NO. 14
MEDICAL SERVICES AND UTILIZATION REVIEW EXCLUSION

This Endorsement, effective at 12:01 a.m. on November 13, 2023, forms part of

Policy No.  8241-7631
Issued to Third Sector Capital Partners, Inc.
Issued by Federal Insurance Company

In consideration of the premium charged, it is agreed that:

(1)

©)

Solely for the purposes of this endorsement, the term "Medical Services" means any rendering
or failure to render health care, medical care, or treatment provided to any individual, including
without limitation any of the following: medical, surgical, dental, psychiatric, mental health,
chiropractic, osteopathic, nursing, or other professional health care; the fumishing or dispensing of
medications, drugs, blood, blood products, or medical, surgical, dental, or psychiatric supplies,
equipment, or appliances in connection with such care; the furishing of food or beverages in
connection with such care; the providing of counseling or other social services in connection with
such care; and the handling of, or the performance of post-mortem examinations on human bodies.

Solely for the purposes of this endorsement, the term "Utilization Review" means the process of
evaluating the appropriateness, necessity or cost of Medical Services for purposes of determining
whether payment or coverage for such Medical Services will be authorized or paid for under any
health care plan. Utilization Review shall include prospective review of proposed payment or
coverage for Medical Services, concurrent review of ongoing Medical Services, and retrospective
review of already rendered Medical Services or already incurred costs.

No coverage will be available under this Policy for any Claim against an Insured based upon,
arising from or in consequence of (a) any Utilization Review, or (b) any rendering or failure to
render Medical Services.

All other terms, conditions and limitations of this Policy shall remain unchanged.

SIS\ )

Authorized Representative
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Contract No. 2403-08120
Technical Assistance Provisions: Justice Reinvestment Project

EXHIBIT 8

Board Authorization



118 North Clark Street

Board of Commissioners of Cook Chicago, IL

County New Contract

Legislation Details (With Text)

File #: 24-3780 Version: 1 Name: Third Sector Capital Partners, Inc, Boston,
Massachusetts

Type: Contract Status: Approved

File created: 6/18/2024 In control: Finance Committee

On agenda: 9/19/2024 Final action: 10/24/2024

Title: PROPOSED CONTRACT
Department(s): Cook County Justice Advisory Council
Vendor: Third Sector Capital Partners, Inc, Boston, Massachusetts
Request: Authorization for the Chief Procurement Officer to enter into and execute
Good(s) or Service(s): Technical Assistance Provision: Justice Reinvestment Project
Contract Value: $1,417,999.29
Contract period: 11/1/2024 - 10/31/2026, with two (2), one-year renewal options
Potential Fiscal Year Budget Impact: FY 2024 $219,734.45, FY 2025 $712,411.18 FY 2026
$485,853.66
Accounts: 11286.1205.66464.520840
Contract Number(s): 2403-08120
Concurrences:
The vendor has met the Minority- and Women-owned Business Enterprise Ordinance Via: Direct
participation.
The Chief Procurement Officer concurs.
Summary: The Justice Advisory Council seeks authorization for the Chief Procurement Officer to
enter into and execute a contract with Third Sector Capital for the ARPA initiative NT086 - Justice
Reinvestment Project. The purpose of the Cook County Justice Reinvestment Project is to engage a
technical assistance provider, in this case Third Sector Capital, to review and analyze Cook County's
criminal justice and public safety budget development process and produce a report that includes, but
is not limited to: (1) A descriptive overview of current spending; (2) identifying missions and goals,
arrived at through meetings and facilitations, of each of the various agencies as relating to their
budget requests; (3) flagging areas of possible duplicative efforts or programming and services; (4)
recommendations on areas of the budget that could be shifted; and (5) a landscape analysis of best
or emerging best practices in jurisdictions that have successfully reinvested criminal justice dollars
into public health resources, community resources, or other areas that address root causes of or long-
term solutions to crime and lack of safety.
Third Sector Capital was prequalified through the County’s Request for Qualifications (RFQ) process
in accordance with Cook County Procurement Code. Third Sector Capital was selected based on
established evaluation criteria.

Sponsors:

Indexes: AVIK DAS, Executive Director, Justice Advisory Council

Board of Commissioners of Cook County Page 1 of 2 Printed on 10/31/2024
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File #: 24-3780, Version: 1

Code sections:

Attachments:
Date Ver. Action By Action Result
10/24/2024 1 Board of Commissioners approve Pass
10/17/2024 1 Finance Committee recommend for approval Pass
9/19/2024 1 Board of Commissioners refer Pass
PROPOSED CONTRACT

Department(s): Cook County Justice Advisory Council

Vendor: Third Sector Capital Partners, Inc, Boston, Massachusetts

Request: Authorization for the Chief Procurement Officer to enter into and execute

Good(s) or Service(s): Technical Assistance Provision: Justice Reinvestment Project

Contract Value: $1,417,999.29

Contract period: 11/1/2024 - 10/31/2026, with two (2), one-year renewal options

Potential Fiscal Year Budget Impact: FY 2024 $219,734.45, FY 2025 $712,411.18 FY 2026 $485,853.66
Accounts: 11286.1205.66464.520840

Contract Number(s): 2403-08120

Concurrences:
The vendor has met the Minority- and Women-owned Business Enterprise Ordinance Via: Direct participation.

The Chief Procurement Officer concurs.

Summary: The Justice Advisory Council seeks authorization for the Chief Procurement Officer to enter into and execute
a contract with Third Sector Capital for the ARPA initiative NT086 - Justice Reinvestment Project. The purpose of the
Cook County Justice Reinvestment Project is to engage a technical assistance provider, in this case Third Sector Capital,
to review and analyze Cook County's criminal justice and public safety budget development process and produce a report
that includes, but is not limited to: (1) A descriptive overview of current spending; (2) identifying missions and goals,
arrived at through meetings and facilitations, of each of the various agencies as relating to their budget requests; (3)
flagging areas of possible duplicative efforts or programming and services; (4) recommendations on areas of the budget
that could be shifted; and (5) a landscape analysis of best or emerging best practices in jurisdictions that have successfully
reinvested criminal justice dollars into public health resources, community resources, or other areas that address root
causes of or long-term solutions to crime and lack of safety.

Third Sector Capital was prequalified through the County’s Request for Qualifications (RFQ) process in accordance with
Cook County Procurement Code. Third Sector Capital was selected based on established evaluation criteria.
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EXHIBIT 9

Electronic Payables Program (“E-Payables™)



OFFICE OF THE COOK COUNTY COMPTROLLER
ELECTRONIC PAYABLES PROGRAM (“E-PAYABLES”)

FOR INFORMATION PURPOSES ONLY

This document describes the Office of the Cook County Comptroller’s Electronic Payables Program (“E-Payables”).
If you wish to participate in E-Payables, please contact the Cook County Comptroller’s Office, Accounts Payable, 161 N. Clark
Street, Suite 1900, Chicago, IL 60601.

DESCRIPTION

To increase payment efficiency and timeliness, we have introduced E-Payables program, a new payment initiative to our accounts
payable model. This new initiative utilizes a Visa purchasing card and operates through the Visa payment network. This is County’s
preferred method of payment and your participation in our Visa purchasing card program will provide mutual benefits both to your
organization and ours.

As a vendor, you may experience the following benefits by accepting this new payment type:
Improved cash flow and accelerated payment

Reduced paperwork and a more streamlined accounts receivable process
Elimination of stop payment issues

Reduced payment delays

Reduced costs for handling paper checks

Payments settled directly to your merchant account

There are two options within this initiative:

3. Dedicated Credit Card — “PULL” Settlement
For this option, you will have an assigned dedicated credit card to be used for each payment. You will provide a point of contact within
your organization who will keep credit card information on file. Each time a payment is made, you will receive a remittance advice via
email detailing the invoices being paid. Each time you receive a remittance advice, you will process payments in the same manner you
process credit card transactions today.

4. One-Time Use Credit Card — “SUGA” Settlement
For this option, you will provide a point of contact within your organization who will receive an email notification authorizing you to
process payments in the same manner you process credit card transactions today. Each time payment is made, you will receive a
remittance advice, via email, detailing the invoices being paid. Also, each time you receive a remittance advice, you will receive a new,
unique credit card number. This option is ideal for suppliers who are unable to keep credit card account information on file.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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GENERAL PROVISIONS

A. Overview

Applicable law provides that Employees and Officials are entitled to reimbursement for certain business
and travel expenses.' This policy sets forth the business and travel expense reimbursement policy for the
County of Cook (“County”), and it establishes guidelines for the reimbursement of authorized and
Necessary Business Expenses incurred on behalf of the County. The County will not reimburse Employees
and Officials for expenditures that do not comply with the provisions of this policy.

B. Purpose

The purpose of this policy is to provide guidelines for the payment of authorized and Necessary Business
Expenses that cannot be obtained using the methods provided in the Cook County Procurement Code, and
to enable Employees and Officials to successfully execute their Local and Non-local travel requirements
at the lowest reasonable costs, resulting in the best value for the County. The Chief Financial Officer (or
designee) may be contacted for clarification as needed.

C. Intent

This policy is intended to be interpreted consistent with and subject to applicable law and other related
County policies. See Related Policies below. It supersedes all previous policies and/or memoranda that
may have been issued from time to time on subjects covered in this policy or other policies that may
contain provisions related to reimbursement for business and travel expenses. This policy is not intended
for tuition reimbursement. See Related Policies. This policy is not intended to supersede or limit the
County from enforcing programs or provisions in any applicable collective bargaining agreement.

D. Severability

If any section or provision of this document should be held invalid by operation of law, none of the
remainder shall be affected.

I See Tllinois Wage Payment and Collection Act, 820 ILCS 115/9.5.
1
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E. Jurisdiction

The Cook County Chief Financial Officer, in consultation with the Director of Budget and Management
Services (“Budget”) and the Comptroller are authorized to develop and issue policies and procedures for
business and travel expense reimbursement.

F. Areas Affected

This policy and the procedures associated with this policy applies to all elected and appointed Officials
and Employees in departments, offices, institutions or agencies of the County, including but not limited
to the offices and departments under the jurisdiction of the County Board President, the Board of
Commissioners, Cook County Health and Hospitals System (“CCH”), Cook County State’s Attorney,
Cook County Sheriff, Cook County Public Defender, Clerk of the Circuit Court of Cook County, Cook
County Treasurer, Cook County Clerk, Cook County Assessor, Chief Judge of the Circuit Court of Cook
County, Board of Review, the Office of the Independent Inspector General, the Cook County Land Bank
Authority (“Land Bank Authority”), and the Public Administrator (hereinafter, “Agencies” or “Agency”)
who incur Necessary Business Expenses while conducting official business on behalf of the County.

G. Nondiscrimination

Cook County prohibits the discriminatory application, implementation, or enforcement of any provision
of this policy based on race, color, sex, age, religion, disability, national origin, ancestry, sexual
orientation, marital status, parental status, military discharge status, source of income, gender identity or
housing status, or any other protected category established by law, statute, or ordinance.

H. Definitions
For purposes of this policy, the following terms shall be given the following meanings as set forth below:

Affidavit for Lost Receipts means the form submitted by the Employee or Official to request
reimbursement of eligible Necessary Business Expenses when itemized receipts or other proof of expense
and payment is not available due to being lost or stolen.
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Agency or Agencies means offices and departments under the jurisdiction of the County Board President,
the Board of Commissioners, Cook County Health and Hospitals System, Cook County State’s Attorney,
Cook County Sheriff, Cook County Public Defender, Clerk of the Circuit Court of Cook County, Cook
County Treasurer, Cook County Clerk, Cook County Assessor, Chief Judge of the Circuit Court of Cook
County, Board of Review, the Office of the Independent Inspector General, the Cook County Land Bank
Authority, and the Public Administrator.

Alternative Worksite means an employee’s work location other than the County employee’s Official
Worksite. This definition may include an Employee or Official’s residence when telecommuting or may
include the location of a field assignment or 3™ party meeting in certain circumstances.

Appropriate Authorizing Party (or designee) means the Employee or Official authorized to commit
County resources and to preapprove expenses for purposes of reimbursement and to approve
reimbursements under this policy, per section (J)(1)(c) below.

Appropriated Funds or Funding means money allocated by legislation passed by the Cook County Board
of Commissioners and signed by the President of the Board of Commissioners, whether from an annual
appropriation, multi-year appropriation, appropriated user fee, mandatory appropriation, or
reimbursements from such appropriations, etc.

Business and/or Travel Expense Reimbursement Form means the reimbursement form submitted by the
Employee or Official to the Appropriate Approving Party for authorization of expense reimbursement.

Common carrier means Non-local travel by airplane, train (i.e., Amtrak, or similar), bus (i.e., Greyhound,
or similar).

Commuting means travel between the Official’s or Employee’s residence and the Official’s or Employee’s
Official Worksite.

County means Cook County.
County vehicle means travel by pool fleet or similar.

Employee means an individual employed by an Agency.
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Local travel means travel within a 60-mile radius from the Official’s or Employee’s Official Worksite,
for official County business.

Necessary Business Expenses mean authorized out-of-pocket expenses or losses that are incurred by the
Official or Employee in the discharge of employment or official duties, that inure to the primary benefit
of the County and can’t be procured under the County’s Procurement Code or Direct Pay Policy. The
County will not be responsible for losses or expenses incurred due to an Employee’s or Official’s own
negligence, losses due to normal wear, or losses due to theft unless the theft was due to the County’s
negligence.

Non-local travel means travel in excess of a 60-mile radius from the Official’s or Employee’s Official
Worksite, for official County business.

Personal leased vehicle means travel by a leased vehicle, or similar, that is not a vehicle that is leased by
the County as part of the County’s fleet.

Personally owned or Personal vehicle means travel by a vehicle that is personally owned by the
Employee, Official, or similar.

Official Worksite means the worksite to which the Official or Employee is typically assigned.

Pre-Authorization Form means the form submitted by the Requester seeking reimbursement for a
Necessary Business Expense.

Public transportation means local travel by CTA, Pace, Metra, or similar.

Rental Car means travel by vehicle hired from a car rental agency for a short period of time during Non-
local official County business.

Requester means the Employee or Official seeking reimbursement.
Ride share or ride sharing means travel by Taxi, Shuttle, Lyft, Uber, Divvy, Zip Car, or similar.

Transportation Expense Voucher means a mileage reimbursement voucher for authorized use of
personally owned vehicles in the conduct of official County business.

4
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L Responsibilities of Employees, Management, and County Officials

Employees and Officials requesting Necessary Business Expense reimbursements are responsible for
ensuring that the reimbursement request is truthful and accurate, complies with all applicable policies, is
properly authorized before the expense is incurred, and is supported by the required receipts and
documentation. Strict conformance with this policy is required to ensure eligibility for reimbursement
when incurring expenses on behalf of the County and/or requesting expense reimbursements. Fraudulent
or improper submissions for reimbursement may lead to disciplinary action or ethics fines/penalties. In
addition, using or attempting to use this expense reimbursement policy when an Employee or Official
should be using the Procurement Code process to purchase items or services on behalf of the County may
lead to the expense being ineligible for reimbursement.

Moreover, any Employee or Official who receives an unauthorized or an erroneously issued
reimbursement payment from the County, must immediately return such payment within thirty (30) days
from the time the Employee or Official has become aware of the unauthorized or erroneous reimbursement
or notice from the Comptroller’s Office or the Budget Office. Failure to comply with this provision will
result in disciplinary or other appropriate action depending on the Employee(s) or Officials(s) involved
and the specific circumstances. In the event repayment is made by an Employee or Official through payroll
deduction, the Comptroller’s Office will handle in accordance with its procedures for payroll deductions.

Strict adherence to the County’s Code of Ethical Conduct and Office of the Independent Inspector General
Ordinance is required. Expenditures that do not comply with the County’s Ethics Ordinance or Office of
the Independent Inspector General Ordinance and this policy shall be denied and may be referred to the
Board of Ethics or Inspector General for investigation. For example, expenditures made in connection
with “prohibited political activity,” as defined in section 2-562 of the Cook County Code, shall not be
reimbursed.

Each Appropriate Authorizing Party is responsible for ensuring that all expenditures made on behalf of
the County comply with all applicable policies. Additionally, each Appropriate Authorizing Party is
accountable for the appropriate use of County funds and must verify that all Necessary Business Expenses
are budgeted and charged to the proper account(s). In addition, before approving any expense
reimbursement, the Authorizing Party must ensure that the requesting Employee or Official received pre-
authorization to incur the expense where required, the expense is legitimate, properly documented, and, if
proper procedures are not followed, not approving the reimbursement request. Failure to adhere to these
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obligations may result in appropriate corrective action, including but not limited to disciplinary action,
depending on the Employees(s) or Official(s) involved and the specific circumstances.

The Chief Financial Officer has designated the Director of Budget and Management Services to monitor
County practices to ensure compliance with, and answer questions concerning, the information presented

in this policy.
J. Policy and Procedures
1. General. The County has a fiduciary responsibility to ensure County resources are used

responsibly and that Employees and Officials do not incur inappropriate or excessive
expenses or gain financially from the County. Necessary Business Expenses will be
reimbursed in accordance with IRS guidelines and with the provisions of this policy,
provided there is sufficient funding for this purpose in the Department’s budget and doing
so would not circumvent the Cook County Procurement Code. A Necessary Business
Expense must have a clear and legitimate business purpose. All out of country travel-
related expenditures will conform to the IRS guidelines and the U.S. General Services
Administration whenever possible. See, https://www.gsa.gov/travel-resources. Where
compliance with IRS and the U.S. General Services Administration guidelines cannot be
met, approval of such expense must be documented by the Appropriate Authorizing Party.
Excessive costs or unjustifiable costs are not acceptable and will not be reimbursed.

(a) Appropriated Funding. Expenditures shall be charged to the appropriate account of
the department incurring the expense, as designated in the department’s annual
appropriation.

(b) Grant requirements. Expenditures connected to and/or funded by a grant (or
contract) shall be made in accordance with the grantor’s requirements, and
reimbursement will be made at the rate specified by the grant (or contract), or if no
specified rate, at the County’s rate defined by this policy.

(©) Appropriate Authorizing Party. Necessary Business Expenses using the Pre-
Authorization Form must be submitted for pre-authorization to the Requester’s:
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(1

2
3)
4
)

Department Head, if requested by an Employee within the Department
Head’s Department except where the Bureau Chief has indicated by
internal memo or policy that Bureau Chief approval is required;

Bureau Chief, if requested by a Department Head;
Chief of Staff, if requested by a Bureau Chief;
Employing Official, if requested by a Chief of Staff or

Where there is no person in a higher-level position within the Requester’s
organizational chart to authorize the expense, such as an Official, the
reimbursement request shall be referred to the Agency’s Chief of Staff,
where applicable or the Budget Director if the Agency does not employ a
Chief of Staff for pre-authorization.

Individuals are strictly prohibited from authorizing their own requests to

incur and be reimbursed for a Necessary Business Expense. The Appropriate

Authorizing Party must confirm there is available funding in the Agency’s

appropriated annual budget prior to approving the Pre-Authorization Form.

(d) Tax Exempt Status. Expenditures must exclude sales tax to the extent permitted
under law. Tax exempt certificates may be requested in advance of expenditures
through the Office of the Chief Procurement Officer by emailing

taxexemptrequest@cookcountyil.gov. Use of vendors who will not accept tax
exempt certificates are prohibited absent exigent circumstances.

II. INELIGIBLE EXPENS

ES

The following expenses are not Necessary Business Expenses and shall not be reimbursed under this policy:
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Expenditures made in connection with “prohibited political activity,” as defined in section 2-562
of the Cook County Code or that violate the Ethics Code, 2-560 et. seq.;

Expenses incurred without proper pre-authorization unless otherwise approved in writing by the
Appropriate Authorizing Party;

Expenses incurred in excess of the allowable limits in this policy unless otherwise approved in
writing by the Appropriate Authorizing Party as set forth herein;

Expenses for leasing or purchasing items for workspace/office, such as furniture, technology
equipment, computer hardware or software, cell phones, electronic services or support, or
decorative items. To the extent that items, furniture, technology equipment, computer hardware or
software, and/or equipment are needed because of or based on an ADA reasonable accommodation
request, please refer to the Agency Reasonable Accommodation Policy for Employees and
Applicants with Disabilities.

Expenses incurred in connection with normal commuting between home and work, including but
not limited to mileage, parking, and toll expenses;

Expenses for personal meals or other food or drink items while remaining local and not traveling
out of the County on official business;

Traffic citations, parking tickets, and other fines, fees, penalties, or costs related to parking or
moving violations;

Lost or stolen cash or personal property;

Monthly payments for leasing personal vehicles, except payments for vehicles leased by an
Official for both business and personal use (with reimbursement amount limited to the portion
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expended for business use) in accordance with Cook County Ordinance Section 34-40 and
approved by the Appropriate Authorizing Party;

Personal calls;

Personal items, including but not limited to toiletries, luggage, clothing, medications, appliances,
and decorative items;

Personal entertainment items, including but not limited to, magazines, books, movie rentals, and
event tickets (sporting, theater, musical, etc), and/or recreational activities;

Alcoholic beverages, tobacco products or controlled substances;

Food, except as permitted pursuant to Sections III.A. and III.B. below;
Supplies for office events;

Sponsorships or donations;

Kitchen textiles (e.g. napkins, cups, utensils, etc.);

Appliances (e.g. microwaves, refrigerators, toasters);

Sporting goods;

Flowers, gift cards, and gifts, or similar types of costs;

Credit card or other late fees due to the Employee’s or Official’s actions;

Charges related to modifications to travel arrangements, including but not limited to itinerary
changes or cancellations, unless such change or cancellation is based on an exigent circumstance
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AA.

BB.

CC.

DD.

not within the Employee’s or Official’s own making and for which the Employee or Official is
unable to receive a reimbursement or credit against the travel arrangement;

Convenience fees, including but not limited to, early check-in, late check-out, and TSA pre-check;

Hotel incidentals, such as, but not limited to, room upgrades, room service, health club fees, in-
room entertainment fees, and laundry fees;

Flight insurance or other supplemental travel insurance;
Guest travel costs and expenses;

International travel, without written pre-authorization from the Appropriate Authorizing Party and
the Budget Director, as applicable;

Personal portions of a trip combined with business travel, including but not limited to extended
stays and travel to/from other destination(s);

Upgrades, including but not limited to, special “club” floors or access, seat or cabin upgrades,
premium fuel, premium rides, valet parking; and,

Other expenses of a purely personal nature and not listed as reimbursable in these guidelines.

I1I. ELIGIBLE REIMBURSABLE NECESSARY BUSINESS EXPENSES

The following expenses are considered Necessary Business Expenses that are eligible for reimbursement
contingent on compliance with this policy.

A.

Food Supplies

Appropriated Funds shall not be used to purchase food, except in the following limited circumstances.

1. Ceremonial Events: The use of Appropriated Funds to provide light refreshments, such as
snacks and beverages, at County sponsored, public facing ceremonial events when it has
been determined that such food would materially enhance the event in furtherance of the
objectives of the event is permissible.

10
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2. Budget Hearings and Board Meetings: The use of Appropriated Funds by the Secretary to
the Board to provide food for Officials and Employees actively participating in budget
hearings or board meetings, to facilitate the efficient and timely resolution of such hearings
before the Board of Commissioners, is permissible.

3. Community Events: The use of Appropriated Funds to provide light refreshments, such as
snacks and beverages, at County sponsored community engagement events when it has
been determined that such food would materially enhance public participation in
furtherance of the objectives of the event is permissible.

4. Employee Morale Events. The use of Appropriated Funds to provide light refreshments,
such as snacks and beverages or to provide lunch, for Officials and/or Employees
scheduled to boost Employee morale or in recognition of Employees when it has
determined by the hosting Agency that such food would materially enhance participation
and boost morale in furtherance of the objectives of the event is permissible. Employee
morale events may be hosted occasionally and the cost of any such event is limited to $20
per person.

5. Trainings: The use of Appropriated Funds to provide light refreshments, such as snacks
and beverages for training events, or meals at full-day or after hour training events hosted
by an Agency is permissible.

B. Registration Fees

Registration fees for non-County government conferences, meetings, seminars, training sessions,
professional development, continuing education related to professional licensing requirements or similar
events may be reimbursed. Reimbursements may include the cost of any food included in the registration
fee. Every effort should be made to take advantage of early registration or group rate discounts.
Employees and Officials must execute their registration in accordance with Section IV. below.

C. Professional Licensing Fees and Certifications

Licensing, registration or certification fees that are related to and required by federal, state or local statutes
and ordinances that are required as a condition of being hired and holding an employee’s position may be

11
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reimbursed. Employees and Officials must execute reimbursements for such requests in accordance with

Section IV. below.

D. Travel Expenses

In order for an Employee or Official to be eligible for reimbursement for travel expenses, all travel for
official County business should be prudently planned so that the County’s best interests are served at the
most reasonable cost considering travel time and work requirements. Employees and Officials should
make best efforts to execute their Local and Non-local travel requirements at the lowest reasonable costs
to the County by purchasing ticket(s) in advance, searching for lowest prices, requesting the government
rate where available or utilizing a travel agent, etc.

1. Types of Travel that are Eligible for Reimbursement. The County recognizes the following

activities as appropriate travel purposes for official County business:

(a)
(b)

(c)

(d)
(e)
®

(2

Delivery of legislative testimony or address legislative agenda;

As a stipulation or condition of grant funding or otherwise required for County or
federal certification;

Presentation on behalf of the County at a conference, meeting, seminar, training
session, or similar;

Financial or tax audit;

Site visit or operational evaluation related to Agency improvement efforts;

Court proceeding or case preparation, where the Employee is appearing on behalf
of the County or the Employee needs to engage in witness preparation, investigation
or take depositions.

Law enforcement, building and zoning, revenue, ethics, environmental, medical
examiner or other investigation approved by the Appropriate Authorizing Party;

and

12
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(h) Attendance at a conference, meeting, seminar, training session, or similar, provided
that the topic is of critical interest to the County; representation at the event is in
the best interest of the County; and the topic is related to an Employee’s or
Official’s professional development. Agencies should attempt to limit the number
of attendees by event.

Modes of Local Travel. Authorized modes of transportation for Local Travel include: (1)
public transportation; (2) County vehicles; (3) taxi, ride sharing; and (4) Personally owned
or Leased vehicles (approved by the Appropriate Authorizing Party).

Modes of Non-local Travel. Authorized modes of transportation for Non-local travel
include County vehicles, Personally owned or Leased vehicles if approved by the
Appropriate Authorizing Party, Rental Car, and Common Carriers.

General rule for travel. Travel expenses are eligible for reimbursement provided that the
least expensive mode of transportation is used, considering travel time, cost, and work
requirements unless otherwise approved by the Appropriate Authorizing Party. Please note
that employees who receive a stipend are not eligible for mileage reimbursement.

Eligible Local Transportation Reimbursable Expenses: Local travel that is performed for
official County business may be permissible if authorized by the Appropriate Approving
Party.

(a) Travel by County vehicle. When the Employee or Official uses a County vehicle,
only fuel, parking, and toll expenses are eligible for reimbursement.

(b) Travel by taxi or ride share. When the Employee or Official uses a taxi or ride
sharing company, the total metered fare (including surcharges and fees) is eligible
for reimbursement. Tipping on taxis or ride sharing may not exceed $2.00, or 20%
of the metered fare, whichever amount is greater.

(c) Travel by Personal vehicle. When the Employee or Official uses a Personal vehicle
per the approval of the Appropriate Authorizing Party, only mileage, parking, and
toll expenses are eligible for reimbursement. Mileage reimbursement for County
business is limited to the current standard IRS deduction rate for business related

13
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transportation currently in effect and authorized by the Bureau of Finance. The
mileage must be supported by detailed mileage logs including date(s) of travel,
number of miles driven, locations traveled to and from, and business purpose. All
mileage requested to be reimbursed will be calculated using the County’s
Transportation Expense Voucher System (TEVS) to prepare a mileage
reimbursement voucher which can be found at
(https://apps.cookcountyil.eov/voucher/public/). The voucher shall be submitted
along with the Business and/or Travel Expense Reimbursement Form to the
Appropriate Authorizing Party.

1. Normal commuting to and from the Employee’s or Official’s Personal
residence and their Official Worksite or an Agency pre-approved
Alternative Worksite is not eligible for mileage reimbursement. However,
if the mileage to an Alternative Worksite is greater than the normal
commute to and from the Official Worksite, then the Employee or Official
is entitled to reimbursement for mileage in excess of their normal commute.

il. When approved Local Travel is required during the workday, the Employee
or Official is entitled to reimbursement for the mileage to and from the
Official Worksite or Alternative Worksite and the site(s) visited. Only the
most direct route mileage (mileage from residence to first location and last
location to residence is deemed commuting mileage and shall not be
reimbursed in the mileage calculator) from the Official Worksite where
applicable to the site(s) visited and back to the Official Worksite will be
reimbursed.

1il. The IRS per-mile rate is generally established annually (but may be subject
to a mid-year increase) and covers the total cost of operating a personally
owned vehicle for Local Travel, including such items as gasoline, oil,
maintenance, repairs, etc.

v. The Employee or Official must carry liability and property damage
insurance for business use of their Personal or Personally leased vehicle and
submit a copy of these insurance policies to the appropriate personnel within
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their department. The Employee or Official’s personal insurance is primary
in the event of an accident.

6. Eligible Non-Local Transportation Reimbursable Expenses: Non-Local Travel that is

performed for official County business may be permissible if authorized by the Appropriate
Approving Party.

(a)

Travel by Personal vehicle. When the Employee or Official uses a Personal vehicle
per the approval of the Appropriate Authorizing Party, only mileage, parking, and
toll expenses are eligible for reimbursement. Mileage reimbursement for County
business is limited to the current standard IRS deduction rate for business related
transportation currently in effect and authorized by the Bureau of Finance. The
mileage must be supported by detailed mileage logs including date(s) of travel,
number of miles driven, locations traveled to and from, and business purpose. All
mileage requested to be reimbursed will be calculated using the mileage calculator
in the Transportation Expense Voucher System (TEVS), which shall be submitted
along with the Business and/or Travel Expense Reimbursement Form to the
Appropriate Authorizing Party.

1. The IRS per-mile rate is generally established annually (but may be subject
to a mid-year increase) and covers the total cost of operating a personally
owned vehicle for Non-local Travel, including such items as gasoline, oil,
maintenance, repairs, etc.

ii. The mileage reimbursement per trip may not exceed the cost of the lowest
available non-stop, roundtrip airfare to/from the destination.

iii. The Employee or Official must carry liability and property damage
insurance for business use of their Personal or Personally leased vehicle.

(b) Travel by Rental Car. Travel by Rental Car is limited to Non-local travel
requiring an overnight stay and must be supported by an itemized receipt
which lists the date, time, location of the rental, rental rate, and vehicle
class. The choice of vehicle class must be reasonable based on the
circumstances. When the Employee or Official uses a rental car, only daily
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(c)

(d)

(e)

rental rates, taxes, surcharges, car rental insurance, fuel, parking, and toll
expenses are eligible for reimbursement.

Travel by Common Carrier. Travel by common carrier is limited to Non-
local travel requiring an overnight stay and must be supported by itemized
receipts which list the traveler’s name, the date, time, point of origin and
destination, fare class purchased, and any other related costs for each leg of
the trip. When the Employee or Official uses a common carrier, only the
fare, taxes, surcharges, and any standard baggage fees are eligible for
reimbursement. The fare reimbursement will be based on the most
economical fare available that meets the requirements of the Employee’s or
Official’s agenda.

International travel. All international travel is subject to pre-authorization
by the Appropriate Authorizing Party and Budget Director. Employee’s and
Official’s shall convert all foreign expenses to U.S. currency at the
exchange rate applicable when the expense was paid and reflect the
expenses incurred in U.S. dollars on the Business and/or Travel Expense
Reimbursement Form. Official documentation of the exchange rate(s)
applied to the expenses incurred, published at
https://www1.0anda.com/currency/converter/ must accompany all receipts.

Meal and incidental expense reimbursement. Meal and incidental expense
reimbursements are limited to Non-local travel requiring an overnight stay
and must be supported by itemized receipts which list the date, time,
location of the purchase, and detail every individual item included on the
bill. Examples of reimbursable incidental expenses may include necessary
internet connection fees or cellular phone charges related to official
business. Employee’s and Official’s will receive the lesser of the actual
costs or the current federal travel allowance for meals and incidental
expenses, including taxes and gratuity, which is capped at no more than
20% of cost of meal, published by the General Services Administration at
https://www.gsa.gov/travel/plan-book/per-diem-rates. Gratuity for baggage
handling is reimbursable so long as the cost is reasonable and does not
exceed $5.00 per handling. Reimbursement for meals and incidental

16




COOK COUNTY BUREAU OF FINANCE

POLICY TITLE: EMPLOYEE AND OFFICIAL BUSINESS AND| hitps:/www.cookcountyil.gov/
TRAVEL EXPENSE REIMBURSEMENT POLICY service/travel-and-business-

Applicable Forms may be
found at:

expenses-policy-and-
procedures

Effective: July 15, 2023 | Supersedes: FY2017 Page 17 of 21

expenses shall be limited to the expenses incurred during the time spent
traveling for County business.  75% of the expenses submitted for
reimbursement on the first and last days of travel, and 100% of the expenses
on the other days.

63) Lodging reimbursement. Lodging reimbursement is limited to Non-local
travel requiring an overnight stay and must be supported by itemized
receipts which list the traveler’s name, the date, time, location of the
lodging, and detail every individual item included in the bill. Travelers will
receive the lesser of the actual costs or the current federal travel allowance
for lodging published by the General Services Administration at
https://www.gsa.gov/travel/plan-book/per-diem-rates unless the increased
rate is approved by the Appropriate Authorizing Party.

(g)  Reimbursement for taxi or ride share. When the Employee or Official uses
a taxi or ride sharing company, the total metered fare (including surcharges
and fees) is eligible for reimbursement. Tipping on taxis or ride sharing may
not exceed $2.00, or 20% of the ride - whichever amount is greater.

Business needs that cannot be obtained using the methods provided in the Cook County
Procurement Code. On occasion, necessary business needs are unable to be met using the
methods provided in the Cook County Procurement Code. The Official or Employee incurring
these expenses must demonstrate it is a Necessary Business Expense with a clear and legitimate
business purpose. For technology-related necessary business expenses, the Official and Employee
incurring the expense must also demonstrate compliance with the Bureau of Technology’s
Concurrence Process or other similarly applicable policy.

Miscellaneous. Any other Necessary Business Expense or loss incurred within the Official’s or
Employee’s scope of employment or related to telecommuting and directly related to services

17



COOK COUNTY BUREAU OF FINANCE

POLICY TITLE: EMPLOYEE AND OFFICIAL BUSINESS AND| hitps:/www.cookcountyil.gov/
TRAVEL EXPENSE REIMBURSEMENT POLICY service/travel-and-business-

Applicable Forms may be
found at:

expenses-policy-and-
procedures

Effective: July 15, 2023 | Supersedes: FY2017 Page 18 of 21

performed for the employer as permitted under Illinois Wage Payment and Collection Act, 820
ILCS 115 et. seq.

IV.  PROCESS FOR REQUESTING PRE-AUTHORIZATION FOR ELIGIBLE NECESSARY
BUSINESS EXPENSES AND SEEKING REIMBURSEMENT

A.

General: Being reimbursed for a Necessary Business Expense reimbursement is contingent on
compliance with the provisions of this policy; obtaining the appropriate pre-authorization; and
completion and timely submission of the appropriate forms with supporting documentation,
including but not limited to original receipts. Receipts must be legible; electronic copies including
clear photographs of receipts will be accepted as originals. Where supporting documentation does
not exist or is missing or lost, the Employee or Official shall submit the Aftidavit for Lost Receipts
form regarding any such receipts.

Pre-Authorization to Incur a Necessary Business Expense: Employees and Officials are
required to obtain pre-approval before incurring any Necessary Business Expense by submitting
the Pre-Authorization Form to the Appropriate Authorizing Party, and in the case of international
travel, the Pre-Authorization Form must also be submitted to the Budget Director. Employees and
Officials shall request authorization to incur a Necessary Business Expense using the Pre-
Authorization Form at least thirty (30) calendar days in advance of having to incur the expenditure
or loss so the Appropriate Authorizing Party has an opportunity to assess and potentially approve
the request in accordance with this policy. If the pre-authorization or the thirty (30) day period is
not practicable, the Requester must provide a justification on the Pre-Authorization Form and/or
Reimbursement Form for deviating from the 30 day requirement.

1. Eligible Necessary Business Expenses other than travel.

The Pre-Authorization Form must be completed by the Requester and sent to
the Appropriate Approving Party supported by:

1. the details of the expense(s) to be incurred, including the amount and when
and where the purchase or expense will be made;

1i. the reason and purpose of the purchase or expense; and
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1il.

(a)

(b)

why the item is not being purchased using the methods provided in the Cook
County Procurement Code.

Travel Expenses.

To request Local or Non-local travel authorization, the Pre-Authorization
Form must be completed by the Requester and sent to the Appropriate
Approving Party supported by an agenda and estimate of travel costs. The
Documentation regarding anticipated meal and lodging costs shall be included
along with the current federal travel allowance for lodging and per diem meal
rates published by the General Services Administration at
https://www.gsa.gov/travel/plan-book/per-diem-rates.

For regularly re-occurring Local or Non-local travel that would be considered
a Necessary Business Expense, the Appropriate Approving Party has the
discretion to establish a process to pre-approve such travel.

Appropriate Authorizing Party. To authorize incurring Necessary Business
Expenses, the Pre-Authorization Form must be reviewed and approved by the
Appropriate Authorizing Party. By signing the Pre-Authorization Form, the
Appropriate Authorizing Party certifies:

the expenditure is a Necessary Business Expense as provided by this policy,
including the appropriateness of the expenditure and the reasonableness of the
amount;

the Requester has submitted a completed and accurate Pre-Authorization Form
with required supporting documentation; and

Appropriate Funding is available to pay for the expense.

In addition, if the Appropriate Authorizing Party determines that the requested
expenditure is not necessary or should be requested through the Procurement
Code process, then the Employee or Official shall not incur the expense on the
County’s behalf and will not be entitled to reimbursement under this policy.
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D. Submission of Reimbursement Requests, Review and Approval.
1. All requests seeking reimbursement, with the appropriate supporting

documentation and Business and/or Travel Expense Reimbursement Form,
must be submitted to the Appropriate Authorizing Party within 60 calendar
days of the later of (1) incurring the expense or (2) the business purpose, travel,
or event has occurred. By signing the Business and/or Travel Expense
Reimbursement Form, the Requester attests to its truthfulness and assumes
personal responsibility for its accuracy.

2. Submission of the Business and/or Travel Expense Reimbursement Form to
the Appropriate Authorizing Party shall also include:

(a) A copy of the approved Pre-Authorization Form;
(b) Copies of itemized receipts for all expenses; and

(c) If a receipt is lost or does not exist, the Requester needs to complete the
Affidavit for Lost Receipts Form to attest to the incurring of such expense
and why no documentation is being submitted to support the particular
expense reimbursement request.

3. Within 21 calendar days of receipt of the Business and/or Travel Expense Reimbursement
request, the approved request by the Appropriate Authorizing Party and the supporting
documentation shall be sent by the Appropriate Authorizing Party to the department’s
assigned Budget Analyst in Budget. By approving the reimbursement request and
forwarding to the Budget Analyst, the Appropriate Authorizing Party certifies the
appropriateness of the expenditure and the reasonableness of the amount; the availability
of Appropriated Funds; compliance with applicable reimbursement policies; and
completeness of supporting documentation.

4. Review of all requests for reimbursement shall be timely made by Budget. Upon review,
Budget will approve the request, return the request to the Appropriate Approving Party for
correction or supplementation (i.e., credit card statement and Affidavit for Lost Receipts
Form, in the event of lost receipts), or deny the request as not being in compliance with
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this Policy. If approved, Budget will submit the reimbursement request to the
Comptroller’s Office for payment and copy the Appropriate Authorizing Party regarding
the payment request. Failure to timely correct or supplement a request for reimbursement
as required by Budget shall result in denial of reimbursement.

5. Timing and method of reimbursement payment. Employees or Officials will receive
authorized reimbursements as part of their next regular paycheck during the pay period
following the expense having been incurred, and the reimbursement request being
processed, provided compliance with this Policy and the procedures established herein.
Advanced payments to the requestor are strictly prohibited under this policy.

E. Resources

General information concerning this Policy may be obtained by contacting the Chief Financial Officer (or
designee).

F. Related Policies

The Cook County Procurement Code

The County’s Vehicle Collision Policy

The County’s Fuel Use Policy

The County’s AVL GPS Policy

The County’s Vehicle Policy

Applicable Agency Reasonable Accommodation Policy for Employees and Applicants with
Disabilities

Applicable Agency Telecommuting Policy

e Applicable Agency Tuition Reimbursement Policy

e The County’s Ethics Ordinance

G. Non-Compliance
Failure to comply with the provisions of this policy may result in denial of reimbursement and/or subject

an Employee or Official to discipline, up to and including discharge, in accordance with the personnel
rules and/or collective bargaining agreement, if applicable, and ethics fines or penalties.
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SECTION 1
INSTRUCTIONS FOR COMPLETION OF
ECONOMIC DISCLOSURE STATEMENT AND EXECUTION DOCUMENT

This Economic Disclosure Statement and Execution Document ("EDS”) is to be completed and executed
by every Bidder on a County contract, every Proposer responding to a Request for Proposals, and every
Respondent responding to a Request for Qualifications, and others as required by the Chief Procurement
Officer. The execution of the EDS shall serve as the execution of a contract awarded by the County. The

Chief Procurement Officer reserves the right to request that the Bidder or Proposer, or Respondent
provide an updated EDS on an annual basis.

Definitions. Terms used in this EDS and not otherwise defined herein shall have the meanings given to

such terms in the Instructions to Bidders, General Conditions, Request for Proposals, Request for
Qualifications, as applicable. :

Affiliate means a person that directly or indirectly through one or more intermediaries, Controls is
Controlied by, or is under common Control with the Person specified.

Applicant means a person who executes this EDS.

Bidder means any person who submits a Bid.

Code means the Code of Ordinances, Caook County, Illinois available on municode.com.

Contract shall include any written document to make Procurements by or on behalf of
Cook County.

Contractor or Coniracting Party means a person that enters into a Contract with the
County.

Conirol means the unfettered authority to directly or indirectly manage governance,
administration, work, and all other aspects of a business.

EDS means this complete Economic Disclosure Statement and Execution Document,
including all sections listed in the index and any attachments.

Joint Venture means an association of two or more Persons proposing to perform a for-
profit business enterprise. Joint Ventures must have an agreement in writing specifying
the terms and conditions of the relationship between the partners and their relationship
and respective responsibility for the Contract

Lobby or lobbying means to, for compensation, attempt to influence a County official or
County employee with respect to any County matter.

Lobbyist means any person who lobbies.

Person or Persons means any individual, corporation, partnership, Joint Venture, trust,
association, Limited Liability Company, sole proprietorship or other legal entity.

Prohibifed Acts means any of the actions or occurrences which form the basis for
disqualification under the Code, or under the Certifications hereinafter set forth.

Proposal means a response to an RFP.

Proposer means a person submitting a Proposal.

Response means response to an RFQ.

Respondent means a person responding to an RFQ.

RFP means a Request for Proposals issued pursuant to this Procurement Code.

RFQ means a Request for Qualifications issued to obtain the qualifications of interested parties.

EDS-i
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INSTRUCTIONS FOR COMPLETION OF

ECONOMIC DISCLOSURE STATEMENT AND EXECUTION DOCUMENT

Section 1: Instructions. Section 1 sets forth the instructions for completing and executing this EDS.

Section 2: Certifications. Section 2 sets forth certifications that are required for contracting parties under

the Code and other applicable laws. Execution of this EDS constitutes a warranty that all the statements
and certifications contained, and all the facts stated, in the Certifications are true, correct and complete as
of the date of execution.

Section 3: Economic and Other Disclosures Statement. Section 3 is the County's required Economic
and Other Disclosures Statement form. Execution of this EDS constitutes a warranty that all the
information provided in the EDS is true, correct and complete as of the date of execution, and binds the
Applicant to the warranties, representations, agreements and acknowiedgements contained therein.

Requlred Updates. The Applicant is required to keep all information provided in this EDS current and
accurate. In the event of any change in the information provided, including but not limited to any change
which would render inaccurate or incomplete any certification or statement made in this EDS, the
Applicant shall supplement this EDS up to the time the County takes action, by filing an amended EDS or
such other documentation as is required.

Additional Information. The County's Governmental Ethics and Campaign Financing Ordinances
impose certain duties and obligations on persons or entities seeking County contracts, work, business, or
transactions, and the Applicant is expected to comply fully with these ordinances. For further information
please contact the Director of Ethics at (312) 603-4304 (69 W. Washington St. Suite 3040, Chicago, IL
60602) or visit the web-site at cookcountyil.gov/ethics-board-of.

Authorized Signers of Contract and EDS Execution Page. If the Applicant is a corporation, the
President and Secretary must execute the EDS. In the event that this EDS is executed by someone other
than the President, attach hereto a certified copy of that section of the Corporate By-Laws or other
authorization by the Corporation, satisfactory to the County that permits the person to execute EDS for
said corporation. I the corporation is not registered in the State of Hlinois, a copy of the Certificate of
Good Standing from the state of incorporation must be submitted with this Signature Page.

If the Applicant is a partnership or joint venture, all partners or joint venturers must execute the EDS,
unless one partner or joint venture has been authorized to sign for the partnership or joint venture, in
which case, the partnership agreement, resolution or evidence of such authority satisfactory to the Office
of the Chief Procurement Officer must be submitted with this Signature Page.

If the Applicant is a member-managed LLC all members must execute the EDS, unless otherwise
provided in the operating agreement, resolution or other corporate documents. If the Applicant is a
manager-managed LLC, the manager(s) must execute the EDS. The Applicant must attach either a
certified copy of the operating agreement, resolution or other authorization, satisfactory to the County,
demanstrating such person has the authority to execute the EDS on behalf of the LLC. if the LLC is not
registered in the State of lllincis, a copy of a cument Certificate of Good Standing from the state of
incorporation must be submitted with this Signature Page.

If the Applicant is a Sole Proprietorship, the sole proprietor must execute the EDS.

A “Partnership” “Joint Venture” or “Sole Proprietorship” operating under an Assumed Name must be
registered with the lllincis county in which it is located, as provided in 805 ILCS 405 (2012), and
documentation evidencing registration must be submitted with the EDS.

Effective October 1, 2016 all foreign corporations and LLCs must be registered with the Ilinois
Secretary of State's Office unless a statutory exemption applies to the applicant. Applicants who are
exempt from registering must provide a written statement explaining why they are exempt from
registering as a foreign entity with the lllinois Secretary of State's Office.
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CONTRACT # 2403-08120
SECTION 2

CERTIFICATIONS

PAGE SHALL CONSTITUTE A WARRANTY BY THE APPLICANT THAT ALL THE STATEMEI;ITS, CERTIFICATIONS AND
INFORMATION SET FORTH WITHIN THESE CERTIFICATIONS ARE TRUE, COMPLETE AND CORRECT AS OF THE DATE THE
SIGNATURE PAGE IS SIGNED. THE APPLICANT IS NOTIFIED THAT IF THE COUNTY LEARNS THAT ANY OF THE

FOLLOWING CERTIFICATIONS WERE FALSELY MADE, THAT ANY CONTRACT ENTERED INTO WITH THE APPLICANT SHALL
BE SUBJECT TO TERMINATION.

A, PERSONS AND ENTITIES SUBJECT TO DISQUALIFICATION

No person or business entity shall be awarded a contract or sub-contract, for a period of five {5) years from the date of
conviction or entry of a plea or admission of guilt, civil or criminal, if that person or business entity:

1) Has been convicted of an act committed, within the State of lllingis, of bribery or attempting to bribe an officer or

employee of a unit of state, federal or local govemment or school district in the State of Hlinois in that officer's or
employee's official capacity;

2) Has been convicted by federal, state or local government of an act of bid-rigging or attempting to rig bids as definad
in the Sherman Anti-Trust Act and Clayton Act. Act. 15 U.S.C. Section 1 et seq.;

3 Has been convicted of bid-rigging or attempting to rig bids under the laws of federal, state or local government;

4) Has besn convicted of an act committed, within the State, of price-fixing or attempting to fix prices as defined by the
Sherman Anti-Trust Act and the Clayton Act. 15 U.S.C. Section 1, ef seq.;

3a) Has been convicted of price-fixing or attempting to fix prices under the laws the State;

6) Has been convicted of defrauding or attempting to defraud any unit of state or local government or school district

within the State of Hinois;

7) Has made an admission of guilt of such conduct as set forth in subsections (1) through (6} above which admission is

a matter of record, whether or not such person or business entity was subject to prosecution for the offense or
offenses admitted to; or

8) Has entered a plea of nolo contendere to charge of bribery, price-fixing, bid-rigging, or fraud, as set forth in sub-
paragraphs (1) through (8) above.

In the case of bribery or attempting to bribe, a business entity may not be awarded a contract if an official, agent or employee
of such business entity committed the Prohibited Act on behalf of the business entity and pursuant to the direction or
authorization of an officer, director or other responsible official of the business entity, and such Prohibited Act ocourred within
three years prior to the award of the contract. in addition, a business entity shall be disqualified if an owner, partner or
shareholder controlling, directly or indirectly, 20% or more of the business entity, or an officer of the business entity has
performed any Prohibited Act within five years prior to the award of the Contract.

THE APPLICANT HEREBY CERTIFIES THAT: The Applicant has read the provisions of Section A, Persons and Entities
Subject to Disqualification, that the Applicant has not committed any Prohibited Act set forth in Section A, and that award of
the Contract to the Applicant weuld not violate the provisions of such Section or of the Code.

B. BID-RIGGING OR BID ROTATING

THE APPLICANT HEREBY CERTIFIES THAT: In accordance with 720 ILCS 533 E-11, neither the Applicant nor any
Affiliated Entity is barred from award of this Conlract as a resuft of a conviction for the violation of State laws prohibiting bid-
rigging or bid rolating.

C. DRUG FREE WORKPLACE ACT
THE APPLICANT HEREBY CERTIFIES THAT: The Applicant will provide a drug free workplace, as required by (30 ILCS 580/3).
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D. DELINQUENCY IN PAYMENT OF TAXES

THE APPLICANT HEREBY CERTIFIES THAT: The Applicant is not an owner or a party responsible for the payment of any

tax or fee administered by Cook County, such as bar award of a contract or subcontract pursuant to the Code, Chapler 34,
Section 34-171.

E. HUMAN RIGHTS ORDINANCE

No person who is a party to a contract with Cook County ("County") shall engage in unlawful discrimination or sexual harassment
against any individual in the terms or conditions of employment, credit, public accommodations, housing, or provision of County
facilities, services or programs (Code Chapter 42, Section 42-30 et seq.)

Fi ILLINOIS HUMAN RIGHTS ACT

THE APPLICANT HEREBY CERTIFIES THAT: It is in compliance with the Mlinois Human Rights Act (775 ILCS 5/2-105), and
agrees to abide by the requirements of the Act as part of ifs contractual obligations.

G. INSPECTOR GENERAL (COOK COUNTY CODE, CHAPTER 34, SECTION 34-174 and Section 34-250)

The Applicant has not willfully failed to cooperate in an investigation by the Cook County Independent Inspector General or to
report to the Independent Inspector General any and all information concerning conduct which they know to involve corruption, or
other criminal activity, by another county employee or official, which concerns his or her office of employment or County related
transaction.

The Applicant has reported directly and without any undue delay any suspected or known fraudulent activity in the County's
Procurement process to the Office of the Cook County Inspector General.

H. CAMPAIGN CONTRIBUTIONS (COOK COUNTY CODE, CHAPTER 2, SECTION 2-585)

THE APPLICANT CERTIFIES THAT: It has read and shall comply with the Cook County's Ordinance concemning campaign
contributions, which is codified at Chapter 2, Division 2, Subdivision Il, Section 585, and can be read in its entirety
at www.municode.com,

L GIFT BAN, (COOK COUNTY CODE, CHAPTER 2, SECTION 2-574)

THE APPLICANT CERTIFIES THAT: It has read and shall comply with the Cook County's Ordinance concerning receiving and
soliciting gifts and favors, which is codified at Chapter 2, Division 2, Subdivision Il, Section 574, and can be read in its entirety
at www.municode.com.

J LIVING WAGE ORDINANCE PREFERENCE (COOK COUNTY CODE, CHAPTER 34, SECTION 34-160;

Unless expressly waived by the Cook County Board of Commissioners, the Code requires that a living wage must be paid to
individuals employed by a Contractor which has a County Contract and by all subcontractors of such Contractor under a County
Contract, throughout the duration of such County Contract. The amount of such living wage is annually by the Chief Financial
Officer of the County, and shall be posted on the Chief Procurement Officer's website.

The term "Contract" as used in Section 4, |, of this EDS, specifically excludes contracts with the following:

1) Not-Far Profit Organizations (defined as a corporation having tax exempt status under Section 501 (C)(3) of the United
State Intemal Revenue Code and recognized under the lllincis State not-for profit law):

2) Community Development Block Grants;
3) Cook County Works Department;

4) Sheriffs Work Alterative Program; and
5) Department of Correction inmates.
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SECTION 3

REQUIRED DISCLOSURES

1, DISCLOSURE OF LOBBYIST CONTACTS

List all persans that have made lobbying contacts on yaur behalf with respect to this contract:

Name Address

N/A

N/A

N/A

2. LOCAL BUSINESS PREFERENCE STATEMENT (CODE, CHAPTER 34, SECTION 34-230)

Local business means a Person, including a foreign corporation authorized to transact business in Hlinois, having a bona fide
establishment located within the County at which it is fransacting business on the date when a Bid is submitted to the County, and
which employs the majority of its regular, fuil-time work force within the County. A Joint Venture shall constitute a Local Business if one
or more Persons that qualify as a "Local Business" hold interests totaling over 50 percent in the Joint Venture, even if the Joint Venture
does riot, at the time of the Bid submittal, have such a bona fide establishment within the County.

a) Is Applicant a "Local Business" as defined above?
Yes: No: v
b) if yes, list business addresses within Cook County:
t) Does Applicant emplay the majority of its regular full-time workforce within Cock County?
Yes: No:|v/
3. THE CHILD SUPPORT ENFORCEMENT ORDINANCE (CODE, CHAPTER 34, SECTION 34-172)

Every Applicant for a County Privilege shali ba in full compliance with any child support order before such Applicant is entitled to receive or
renew a County Privilege. When delinquent child support exists, the County shall not issue or renew any County Privilage, and may
ravoke any County Privilege.

All Applicants are required to review the Cook County Affidavit of Child Support Obligations attached to this EDS (EDS-5) and
complete the Affidavit, based on the instructions in the Affidavit.
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Docusigh Envelope ID: A1 3BFCF3-326D-4E9F-96FB-581281627BB4

CONTRACT #: 2403-08120
4, REAL ESTATE OWNERSHIP DISCLOSURES.

The Applicant must indicate by checking the appropriate provision below and providing all required information that either:

a) The foliowing is a complete list of all real estate owned by the Appiicant in Cook County:

PERMANENT INDEX NUMBER(S):

(ATTACH SHEET IF NECESSARY TO LIST ADDITIONAL INDEX

NUMBERS)
OR:
b) v The Applicant owns no real estate in Cogk County.
5. EXCEPTIONS TO CERTIFICATIONS OR DISCLOSURES.

i the Applicant is unable to certify to any of the Certifications or any other statements contained in this EDS and nat explained elsewhere in
this EDS, the Applicant must explain below;

None

If the letters, “NA”, the word “None” or “No Response” appears above, or if the space is left blank, it will be conclusively presumed that the
Applicant certified to all Certifications and other statements contained in this EDS,
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Docusign Envelopse ID: A138FCF3-326D-4ESF-96FB-581281627BB4

CONTRACT #: 2403-08120

COOK COUNTY DISCLOSURE OF OWNERSHIP INTEREST STATEMENT

The Cook County Code of Ordinances (§2-610 ef seq.) requires that any Applicant for any County Action must disclose information
concerning ownership interests in the Applicant. This Disciosure of Ownership Interest Statement must be completed with all
information current as of the date this Statement is signed. Furthermore, this Statement must be kept current, by filing an amended
Statement, until such time as the County Board or County Agency shall take action on the application. The information contained
in this Statement will be maintained in a database and made available for public viewing. County reserves the right to request
additional information to verify veracity of information contained in this statement.

If you are asked to list names, but there ave no applicable names fo list, you must state NONE. An incomplete Statement will be
returned and any action regarding this contract will be delayed. A failure to fully comply with the ordinance may result in the action
taken by the County Board or County Agency being voided.

"Applicant' means any Entity or person making an application to the County for any County Action.

“County Action” means any action by a County Agency, a County Depariment, or the County Board regarding an ordinance or

ordinance amendment, a County Board approval, or other County agency approval, with respect to contracts, leases, or sale or
purchase of real estate.

“Person” "Entity” or “Legal Entity” means a sole proprietorship, corporation, partnership, association, business trust, estate, two or

more persons having a joint or common interest, trustee of a land trust, other commercial or legal entity or any beneficiary or
beneficiaries thereof.

This Disclosure of Ownership Interest Statement must be submitted by :
1. An Applicant for County Action and

2. A Person that holds stock or a beneficial interest in the Applicant and is listed on the Applicant's Statement (a “Holder") must file a
Statement and complete #1 only under Ownership Interest Declaration.

Please print or type respanses clearly and legibly. Add additional pages if needed, being careful to identify each portion of the form to
which each additional page refers.

This Statement is being made by the [|¢/ || Applicant or { Stock/Beneficial Interest Holder

This Statement is an: [|¢/ |1 Original Statement or [ ) Amended Statement
Identifying Information:
Name Third Sector Capital Partners, Inc.

D/B/A: FEIN # Only: 46-1301032

Street Address: P-O- Box 962004

city: Boston State: MA Zip Code: 02196

Phene No_@7-690—8096 Fax Number: N/A Email: projectdevelopmeni@thirdsectorcap.org

Cook County Business Registration Number:
(Sole Proprietor, Joint Venture Partnership)

Corporate File Number (if applicable):
Form of Legal Entity:

D Sole Proprietor D Partnership [:] Corporation D Trustee of Land Trust

O Business Trust ] Estate | Assaciation O Joint Venture

Other (describe) Non-profit
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Docusign Envelope 1D: A138FCF3-326D-4E9F-06FB-5812681827BB4

CONTRACT #: 2403-08120

Ownership Interest Declaration:

1. List the name(s), address, and percent ownership of each Person having a legal or beneficial interest (including ownership) of
more than five percent (5%) in the ApplicantHalder,
Name Address Percentage Interest in
Applicant/Hoider
N/A
N/A
N/A
2, If the interest of any Person listed in (1) above is held as an agent or agents, or a nominee or nominees, list the name and
address of the principal on whose behalf the interest is held.
Name of Agent/Nominee Name of Principal Principal's Address
N/A
N/A
N/A
3. Is the Applicant constructively controlled by another person or Legal Entity? [ lYes [ |9/} ]No
If yes, state the name, address and percentage of beneficial interest of such person, and the relationship under which such
control is being or may be exercised.
Name Address Percentage of Relationship
Beneficial Interest
N/A
N/A
N/A

Corporate Officers, Members and Partners Information:

For all corporations, list the names, addresses, and terms for all corporate officers. For all limited liability companies, list the names,
addresses for all members. For all partnerships and joint ventures, list the names, addresses, for each partner or joint venture.

Name Address Title (specify title of Term of Office
Office, or whether manager
or partnerfjoint venture)

N/A

N/A
N/A

Declaration {check the applicable box):

| state under oath that the Applicant has withheld no disclosure as to ownership interest in the Applicant nor reserved

any information, data or plan as to the intended use or purpose for which the Applicant seeks County Board or other County
Agency action.

| state under oath that the Holder has withheld no disclosure as to ownership interest nor reserved any information required to
be disclosed.
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Docusign Envelope ID: A138FCF3-326D-4E9F-06FB-581281627RB4
CONTRACT #: 2403-08120

COOK COUNTY DISCLOSURE OF OWNERSHIP INTEREST STATEMENT SIGNATURE PAGE

Caroline Whistler Co-Founder and CEO
efl uthorized Applicant/Holder Representative (please print or type) Title
Corslbine Ihistler 08/22/2024
SHErateREa4an.. Date
cwhistler@thirdsectorcap.org 617-690-8096

Phone Number

My commission expires: W;Z?, -?(79?(?

* STATE OF MISSISSIPPI %
SHAROLYN MILLER, NOTARY PUBLIC
HINDS COUNTY
Notary S&#COMMISSION EXPIRES APRIL 29, 2028
COMMISSION NUMBER 116124

E-mail address

Subscribed to and sworn before m
this da , 202

< Notary Public Signature
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CONTRACT #:2403-08120

COOK COUNTY BOARD OF ETHICS
69 W. WASHINGTON STREET, SUITE 3040
CHICAGQ, TLLINOIS 60602
312/603-4304 Office 312/603-9988 Fax

FAMILIAL RELATIONSHIP DISCLOSURE PROVISION

Nepotism Disclosure Requirement:

Doing a significant amount of business with the County requires that you disclose to the Board of Ethics the existence of any familial
relationships with any County employee or any person holding elective office in the State of Illinois, the County, or in any
municipality within the County. The Ethics Ordinance defines a significant amount of business for the purpose of this disclosure
requirement as more than $25,000 in aggregate County leases, contracts, purchases or sales in any calendar year.

If you are unsure of whether the husiness you do with the County or a County agency will cross this threshold, err on the side of
caution by completing the attached familial disclosure form because, among other potential penaltics, any person found guilty of
failing to make a required disclosure or knowingly filing a false, misleading, or incomplete disclosure will be prohibited from doing
any business with the County for a period of three years. The required disclosure should be filed with the Board of Ethics by January
1 of each calendar year in which you are doing business with the County and again with each bid/proposal/quotation Lo do business
with Cook County. The Board of Ethics may assess a late filing fee of $100 per day after an initial 30-day grace period.

The person that is doing business with the County must disclosc his or her familial relationships. If the person on the County lease or
contract or purchasing from or sclling to the County is 2 business entity, then the business entity must disclose the familial
relationships of the individuals who are and, during the year prior to doing business with the County, were:

its board of directors,

its officers,

its employees or independent contractors responsible for the general administration of the entity,

its agents authorized to execute documents on behalf of the entity, and

its employees who directly engage or engaged in doing work with the County on behalf of the entity.

Do not hesitate to contact the Board of Fthics at (312) 603-4304 for assistance in determining the scope of any required familial
relationship disclosure.

Additional Definitions:
“Familial relationship™ means a person who is a spouse, domestic partner or civil union parmer of a County cmployee or State,

County or municipal official, or any person who is related to such an employee or official, whether by blood, marriage or adoption, as
ER

EParent [JGrandparent [ Stepfather
[CJChild Ol Grandchild [ Stepmother
CRBrother CJFatherin-law 3 Stepson

[ Sister [CIMatherin-law [ Stcpdaughter
CJAunt [CJSorrin-taw 1 Stepbrother
[QUncle [CIDuughterin-law [ Stepsister
CINicce CJBrotherin-law [ HalEbrother
CINephew OSister-in-law ] Halfsister
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CONTRACT #: 2403-08120

COOK COUNTY BOARD OF ETHICS
FAMILIAL RELATIONSHIP DISCLOSURE FORM

PERSON DOING OR SEEKING TO DO BUSINESS WITH THE COUNTY

Name of Person Doing Business with the County: Third Sector Gapital Partners, Inc.

Address of Person Doing Business with the County: P.O. Box 962004, Boston, MA 02196

Phone number of Person Doing Business with the County: 517-890-8096

Email address of Person Doing Busincss with the County: projectdevelopment@thirdsectorcap.org

?f I_’erson Doing Business with the County is a Business Entity, provide the namc, title and contact information [or the
individual completing this disclosure on behalf of the Person Doing Business with the County:
Sharalyn Miller, Managing Director of Finance and Operations,

smilter@thirdsectorcap.org; (601) 513-5761

DESCRIPTION QF BUSINESS WITH THE CQUNTY

Append additional pages as needed and for each County lease, contract, purchase or sale sought and/or obtained

during the calendar year of this disclosure (or the proceeding calendar yvear if disclosure is made on January 1),
identify:

The lease number, contract number, purchase order number, request for proposal number and/or request for qualification
number associated with the business you are doing or sceking to do with the County: 240308120

new cortract number 240308120

The aggregate dollar value of the business you are doing or seeking to do with the County: §_1.417.999.29

The name, title and contact information for the County official(s) or employee(s) involved in negotiating the business you are
doing or secking to do with the County: _Secbslow

Yaneth Lopez, Procurement Manager, Office of the Chief Procurement Officer, Email: Yaneth.Lopez@cookcountyil.gov

The name, title and contact information for the County official(s) or employee(s) involved in managing the business you are
doing or sceking to do with the County; _See below

Ali Abidt, Deputy Director, Justica Advisory Council, Email: Al Abid{@cookcountyil,gov

DISCLOSURE OF FAMILIAL RELATIONSHIPS WITH COUNTY EMPLOYEES OR STATE, COUNTY OR
MUNICIPAL E1.ECTED OFFICIALS

Check the box that applies and provide related information where needed

The Person Doing Business with the County is an individual and there is no familial relationship between this individual
and any Cook County employce or any person holding clective office in the State of Illinois, Cook County, or any
municipatity within Cook County.

The Person Doing Business with the County is a business entity and there is no familial relationship between any member
of this business entity’s board of directors, officers, persons responsible for general administration of the business entity,
agents authorized to execute documents on behalf of the business entity or employees dircetly engaged in contractual work
with the County on behalf of the business entity, and any Cock County employee or any person holding efective office in the
State of Illinois, Cook County, or any municipality within Cook County.
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Docusign Envelope ID: A138FCF3-326D-4E9F-96FB-581281627BB4
CONTRACT #: 2403-08120

COOK COUNTY BOARD OF ETHICS
FAMILIAL RELATIONSHIP DISCLOSURE FORM

| The Person Doing Business with the County is an individual and there is a familial relationship between this individual
and at least one Cook County employee and/or a person ot persons holding clective office in the State of Illinois, Cook
County, and/or any municipality within Cook County. The familial relationships are as follows:

Name of Individual Doing Name of Related County Title and Position of Related Nature of Familiat
Business with the County Employec or State, County or  County Employee or State, C ounty  Relationship®
Municipal Elected Official o Municipal Elected Qfficial

{f more space is needed, attach an additional sheet following the abave Jormat.

a The Person Doing Business with the County is # business entity and there is a familial relationship between at least one
member of this business entity’s board of directors, officers, persons responsible for general administration of the business
catity, agents authorized to execute documents on behalf of the business entity and/or employees dircetly engaged in
contractual work with the County on behalf of the business entity, on the one hand, and at least one Cook County employee
and/or & person holding elective office in the State of Illinois, Cook County, and/or any municipality within Cook County, on
the other. The familial relationships are as follows:

Name of Member of Board Name of Related County Title and Position of Related Nature of Familial
of Director for Business Employee or State, County or  County Employee or State, County  Relationship”
Entity Doing Business with Municipal Elected Official or Municipal Elected Official

the County

Name of Officer for Business  Name of Related County Title and Position of Related Nature of Familial
Entity Doing Business with Employee or State, County or  County Employee or State, County  Relationship”

the County Municipal Elected Official or Municipal Elected Official
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Docusign Envelope ID: A1 38FCF3-326D-4ESF-96FB-581281627BB4

CONTRACT #: 2403-08120

Name of Person Responsible  Name of Related County Title and Position of Related Nature of Familial
for the General Employee or State, County or  County Employee or State, County Relationship”
Administration of the Municipal Elected Official or Municipal Elected Official

Business Entity Doing

Business with the County

Name of Agent Authorized Name of Related County Title and Position of Related Nature of Familial
to Execute Documents for Employee or State, County or  County Employee or State, County  Relationship”
Business Entity Doing Municipal Elected Official or Municipal Elected Official

Business with the County

Name of Employee of Name of Related County Title and Position of Related Nature of Familial
Business Entity Directly Employee or State, County or  County Employee or State, County Relatiunship‘
Engaged in Doing Business Municipal Elected Official or Municipal Elected Official

with the County

If more space is needed, attach an additional sheet following the above format.

VERIFICATION: To the best of my knowledge, the information 1 have provided on this disclosure form is accurate and complete. 1
knovgkad ge that an inaccurate or incomplete disclosure is punishable by law, including but not limited to fines and debarment.

Corsline Wistler 08/22/2024
TEEE'EE%%%?%“R% pient Date

SUBMIT COMPLETED FORM TO: Cook County Board of Ethics
69 West Washington Street, Suite 3040, Chicago, Illinois 60602
Office (312) 603-4304 — Fax (312) 603-9988
CookCounty Ethics@cookcountyil.gov

' Spouse, domestic partner, civil union partner or parent, child, sibling, aunt, uncle, niece, nephew, grandparent or grandchild
by blood, marriage (i.e. in laws and step relations) or adoption.
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Docusign Envelope ID; A1 38FCF3-326D-4EQF-96FB-581281627BB4
CONTRACT #: 2403-08120
SECTION 4

COOK COUNTY AFFIDAVIT FOR WAGE THEFT ORDINANCF.

Effective May 1, 2015, every Person, Including Substantial Owners, seeking a Conlract with Gook County must comply with the Cook County Wage Theft
Ordinange set forth in Chapter 34, Articie [V, Section 179, Any Person/Substantial Owner, who fails to comply with Cock County Wage Theft Ordinance,
may request that the Chief Procurement Officer grant a reduction or waiver in accordance with Section 34-179(d).

“Contract' means any written dosument to make Procurements by or on behalf of Cook County.

"Person” means any individual, corporation, partnership, Jaint Venture, trust, association, limited liability company, sole proprietorship or other legal entity.
"Procurement” means obtaining supplies, equipment, goods, or services of any Kind,

*Substantial Owner” means any person or persons who own or hold a twenty-five percent (25%) or more percentage of interest in any business entity
seeking a County Privilege, including those shareholders, general or limited partners, beneficiaries and principals; except whare a business entily is an
individual or sole proprietarship, Substantial Owner means that individual or sole proprietor.

All Persons/Substantial Owners are required 1o complete this affidavit and comply with the Cook County Wage Theft Ordinance before any Gontract is
awarded. Sighature of this form constitutes a certification the information provided below is correct and complete, and that the individual{s) signing this form
has/have personal knowledge of such infarmation. County reserves the right to request additional information to verify veracity of information
contalned in this Affidavit.

I Contract information:

Contract Number; 2403-08120

County Using Agency (requesting Procurement): Justice Adwsory Council

L. Person/Substantial Owner Information:

Person (Corporate Entity Name): 1 NiFd Sector Capital Partners, Inc.

Substantial Owner Complete Name: N/A
ceng 46-1301032

I ol o PGV @irirdsociorcap o

Street Address: I-O- BOx 962004
cry:  Boston — 202196

Hk. Compliance with Wage Laws:

Within the past five years has the Person/Substantial Owner, in any judicial or administrative proceeding, been convicted of, entered a

plea, made an admission of guilt or liability, or had an administrative finding made for committing a repeated or willful violation of any of
the following faws:

No lilinois Wage Payment and Collection Act, 820 ILCS 115/1 et seq., YES or NO

No Hlinois Minimum Wage Act, 820 ILCS 105/1 et seq., YES or NO

No Hlinois Worker Adjustment and Retraining Nolification Act, 820 ILCS 65/1 et seq., YES or NO

No Employee Classification Act, 820 ILCS 185/1 st seq., YES or NO

No Fair Labor Standards Act of 1938, 29 U.8.C. 201, et seq., YES or NO

No Any comparable state statute or regulation of any state, which governs the payment of wages YES or NO

If the Person/Substantial Owner answered “Yes” to any of the questions above, it is ineligible to enter into a Contract with Cook
County, but can request a reduction or waiver under Section IV.
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CONTRACT #: 2403-08120

V. Request for Waiver or Reduction

If Person/Substantial Owner answered “Yes” to any of the questions above, it may request a reduction or waiver in

accordance with Section 34-179(d), provided that the request for reduction of waiver is made on the basis of one or more of
the following actions that have taken place:

No There has been a bona fide change in ownership or Control of the ineligible Person or Substantial Owner. YES or NO

No Disciplinary action has been taken against the individual(s) responsible for the acts giving rise to the violation. YES or NO
No Remedial action has been taken to prevent a recurrence of the acts giving rise to the disqualification or default. YES or NO
No Other factors that the Person or Substantial Owner believe are relevant. YES or NO

The Person/Substantial Owner must submit documentation to support the basis of its request for a reduction or waiver. The Chief
Procurement Officer reserves the right to make additional inguiries and request additional documentation.

V. Affirmation
The Person/Su vels@wwrier: affirms that all statements contained in the Affidavit are true, accurate and complete.
lorsdine Wiatlen
Signature: Date: 08/22/2024
E365D93663D44AA. = B
Name of Person signing (Print): Caroline Whistler Title: Founder and CEO

ibed and swern to before me this Q; tg-t“( day of @W 20 ﬁé
X

777 Nofary Public Signature
Note: The ﬁ{\;’;zformaﬁnn is subject to verification prior to the award gP e Lon £l cbﬁﬁiﬁm PUBLIC

MY COMMISSION EXPIRES APRIL 29, 2028
COMMISSION NUMBER 116124
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CONTRACT #: 2403-08120
SECTION 5

CONTRACT AND EDS EXECUTION PAGE

The Applicant hereby certifies and warrants that all of the statements, certifications and representations set forth in this EDS are true,
complete and correct; that the Applicant is in full compliance and will continue to be in compliance throughout the term of the Contract or
County Privilege issued to the Applicant with all the policies and requirements set forth in this EDS; and that all facts and information
provided by the Applicant in this EDS are true, complete and correct. The Applicant agrees to inform the Chief Procurement Officer in

writing if any of such statements, certifications, representations, facts or information becomes or is found to be untrue, incomplete or
incorrect during the term of the Contract or County Privilege.

Executio cm”@tiun
Third Sector Capital Partners Inc. | fecebine instlen

Corporation's Name reSHERtE PHiited Name and Signature

617-690-8096 Caroline Whistler

Telephone Email
cwhistler@thirdsectorcap.org

Secretary Signature Date 8/22/2024

Execution by LLC

LLC Name *Member/Manager Printed Name and Signature

Date Telephone and Email

Execution by Partnership/Joint Venture

Partnership/Joint Venture Name *Partner/Joint Venturer Printed Name and Signature

Date Telephone and Email

Execution by Sole Proprietorship

Printed Name Signature Assumed Name (if applicable)

Date Telephone and Email

Subgcribed and sworn, to before me this
%M- 227 , 038
My commissiop expires: M :29; { 02

SHARCLYN MILLER, NOTARY PUBLIC

¥ FHNDS-COUNTY.
= W”atum Notary §&atoMMISSION EXPIRES APRIL 29, 2028
COMMISSION NUMBER 116124

“If the operating agreement, partnership agreement or governing documents requiring execution by multiple members, managers
partners, or joint venturers, please complete and execute additional Contract and EDS Execution Pag&s,
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CONTRACT NO. 2403-08120
Technical Assistance Provision: Justice Reinvestment Project

COOK COUNTY SIGNATURE PAGE

ON BEHALF OF THE COUNTY OF COOK, A BODY POLITIC AND CORPORATE OF THE STATE OF ILLINOIS, THIS
CONTRACT IS HEREBY EXECUTED BY:

Raffi Sarrafian s

Date: 2024.11.20 14:15:21 -06'00'

COOK COUNTY CHIEF PROCUREMENT OFFICER

DATED AT CHICAGO, ILLINOIS THIS DAY OF , 20

APPROVED AS TO FORM:

Brcan 724,%
ASSISTANT STATES ATTORNEY
(Required on contracts over $1,000,000)

2403-08120
CONTRACT #

November 01, 2024 through October 31, 2026 with two (2), one-year renewal options

ORIGINAL CONTRACT TERM RENEWAL OPTIONS (If Applicable)
$1,417,999.29

CONTRACT AMOUNT

October 24, 2024 lAPPROVED BY THE BOARD OF

COOK COUNTY BOARD APPROVAL DATE (If Applicable) R

OCT 24 2024

com






