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SOFTWARE LICENSE AND MAINTENANCE AGREEMENT
Parties. This Software License and Maintenance Agreement is entered into between
MONTANA OFFICE OF PUBLIC INSTRUCTION (“OPI™),

1227 11th Avenue,
Helena, Mentana, 59601

and
INFINITE CAMPUS, INC. (“CONTRACTOR?”),
4321 109" Avenue NE
Blaine, MN 55449-6794
Terms and Conditions
SERVICES.

The OPI and Contracror agree to enter into this Agreement (or “Contract”) for the ongoing use
of the Infinite Campus Products. During the term of the Agreement, and subject to payment of
the fees for the Infinite Campus Products and the fees for the Infinite Campus Services, Contrac-
tot shall provide the following services (the “Services”).
A, Definitions
1. “Achievement in Montana” (AIM) means contractor’s proptietary student
information system collectively.
2. “Annual Campus Passport” means the web-based training and learning
resources the Contractor makes available to OPI staff.
3. “District Edition” means the district edition of AIM purchased by school
districts directly with Contractor.
4. “Montana Edition” means a modified State Edition, including the Special
Education Module, used by school districts that have not independently pur-
chased the District Edition.
5. “Products” means the combined State and Montana Editions of AIM,
6. “State Edition” mcans the state edition of AIM, including the Special Edu-
cation Module.
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General Requirements

The Contractor agrees to:

® maintain and suppott the State Edition.

® maintain and support the Montana Edition.

e assume costs associated with any development, customization, data con-
version, patches, or bug fixes that arise solely from an error or fault of the
Contractor; and

e provide notice to the OPI of a district’s intent to purchase the District
Edition.

License Agreement

Subject to the terms of this Agreement, Contractor grants the OPI a non-exclu-
sive, non-transferrable, non-sublicensable, non-perpetual right and license to the
Products.

During the term of this Agreement, Contractor agrees the OPI may access
data through the Contractor’s customer portal to view, print, and use infor-
mation contained on the web site.

The OPI and Distticts shall have the right to print, disttibute and archive as
necessary all data and reports produced tor the Districts and the OPI
through means of the software system. The OPI reserves the right to dis-
tribute, wansfer, and/ot reproduce such information, in whole or part, to any
other eatity designated by the OPl insofar as such distribution is not in con-
flict with any portion of this Agreement,

Training materials created solely for use with the Products shall be made
available for all users of these systems. The OPI reserves the right to distrib-
ute, transfer, and/or reproduce such information, in whole os part. The OPI
will not post training materials that contain proprietary information on a
public webpage.

Maintenance and Hosting Services

Maintenance Patches. The Contractor agrees to provide maintenance

patches that will be delivered through the normally scheduled patch bundle pro-
cess. When necessary, Infinite Campus will also deliver emergency maintenance
patches in between the scheduled deliveries. Issues that constitute an emetrgency
patch are defined as: 1n a production environment, a major issue where a large
piece of core functionality or major system component is broken, causing data
corruption or preventing the user from performing core business function with
no reasonable workaround, or an issue causing a district to be out of compliance
with a State regulation for which there is no reasonable workaround and the re-
porting deadline 1s within 20 business days.

Application Upgrades. The Contractor will install application upgrades, in-
cluding new releases and patches, to the Products and any optional District
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Edition, and all testing and training environments through the term of this
Contract,

Maintain Products. The Contractor will maintain the Products including, but
not limited to application enhancements and/or updates including regular
releases, patches, bug fixes and minor server maintenance activities pet-
tormed by Infinite Campus staff.

Manage Upgrades. The Contractor will manage upgrades to the Products

jointly with the State and Infinite Campus District idition users. However,
the OPI retains final authoricy to set adoption and implementation dates of
patches and upgrades to the AIM State Edition and Montana Edition sites.

Notice of Application Changes. The Contractor will provide written notice
ot application changes and modifications to screens or code including altera-
tons to the specific database table structure or fields indicated by the OPL

Test Product Changes. The Contractor will test changes to the Products, in-
cluding any modification to screens or code, in Contractor’s development
environment ot state or district non-production environments prior to re-
leasing change event to the OPL. Testing will include specific scenarios de-
fined by the OPI that must meet functional requirements prior to progtes-
sion of change event.

Cloud Hosting Services. Contractor shall provide the following Cloud Host-
ing Services for OPL. Such Setvices shall be provided for the Products and
optional District Edition users:

a) System Access. Contractor shall provide remote access to a digital
information processing, transmission, and storage system (the “System
Hardware™) enabling each user entity, OPI or Districts as required, to per-
torm operations using a single, Production instance of the Infinite Cam-
pus Products. Computing hardware, system software, database software
and database storage shall be located at Contractor’s facilities or at Con-
tractor’s subcontractor facilities.

b) Additional Software and Middleware. Contractor will provide all
additional required middleware and software necessary for the Product
(“Middleware™), including installation and licensing of Window O8, Win-
dows SQL Server, Apache Tomcat, Sun Microsystems’ Java, drivers, and
SSL certificate(s).

In accessing Middleware, OPI may usc softwarc and rclated documenta-
tion) developed and owned by Microsoft Corporation or its licensors (col-
lectively, the “Microsoft Software”). 1f OPI chooses to use the Microsoft
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Software, Microsoft and its licensors require that OP! agree to these addi-
tional terms and conditions:

¢ The Microsoft Software is neither sold nor distributed to OPI
and OPI may use it solely in conjunction with the Infinite Cam-
pus Services,

*  OPI may not transfer or use the Microsoft Software outside the
Infinite Campus Services.

¢ OPI may not remove, modify, or obscure any copyright, trade-
mark or other proprietary rights notices that are contained in or
on the Microsoft Software.

¢ OPI may not reverse engineer, decompile, or disassemble the Mi-
crosoft Software, except to the extent expressly permitted by ap-
plicable law.

* Microsoft disclaims, to the extent permitted by applicable law, all
warranties by Microsoft and any liability by Microsoft or its sup-
pliers for any damages, whether direct, indirect, or consequential,
arising from the Services,

¢ Microsoft is not responsible for providing any support in con-
nection with the Infinite Campus Services. OPI cannot contact
Microsoft for support.

c) Back-up Plan. Contractor shall create and maintain a backup plan
whereby OPI Content is backed up and backups are tested by contractor
at lcast annually. Contractor shall retricve cach business day an clectronic
backup of the OPI Content, as defined below, for the purpose of archival
storage in the case of Disaster Recovery. Contractor shall maintain a mini-
mum of ten (10) of the most recent consecutive daily backups on a rolling
basis (as the most recent is added, the least recent is discarded), Contrac-
tor shall also maintain a minimum of four (4) monthly backups and three
(3) quarterly backups on a rolling basis.

d) Maintenance of Back-up Servers. Contractor shall maintain
backup servers and data communications connections to such servers and
maintain backups of OPI Content on such backup servers such that Con-
tractor shall be capable of providing Cloud Hosting Services on and from
such backup scrvers within twenty-four (24} hours of aay disruption of
Cloud Hosting Services (“Disaster Recovery”). Contractor shall enhance
the Disaster Recovery plan so that in the event the backup servers and
backup data communications connection are also impacted by the distup-
tion from a catastrophic cvent, Contractor shall be capable of providing
Cloud Hosting Services from a remote Disaster Recovery site. In such a
catastrophic event, the Recovery Time Objective (RTO) shall be no more
than five (5) days.
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e) System [iardware. Contractor shall operate and maintain the Sys-
tem Hardware in good working order with access restricted to authorized
emplovees of Contractor, its subcontractors, and pegsons specifically des-
ignated by OPI. Contractor shall maintain systems consistent with secu-
rity system controls intended to meet the criteria for the security principle
set forth in TSP section 100, Trust Services Principles, Criteria, and llus-
trations for Security, Availability, Processing Integrity, Confidentiality and
Privacy (AICPA, Technical Practice Aids), or similar industry standard.
Contractor shall undertake to perform reasonable measures to ensure the
security, confidentality, and integrity of all OPI Content and other propri-
etary information transmitted through or stored on the System including:

* firewall protection of the Remote Data Center;

e maintenance of independent archival and backup copics of the
Infinite Campus Products and OPI Content; and

e protection from network attack or other malicious harmful or
disabling data, work, code, or program.

f) OPI Coatent. OPI or Districts shall be solely responsible for
providing, updating, uploading, and maintaining the site and any and all
files, pages, data, works, information and/or materials on, within, dis-
plaved, linked or transmitted to, from or through the site, including with-
out limitation, trade or service marks, images, photographs, illustrations,
graphics, audio clips, video clips, e-mail or other messages, metatags, do-
main names, software and text (the “OPI Content”). The OPI Content
shall also include any registered domain names provided by OPI or regis-
tered on behalf of OPI in connection with the Cloud Hosting Services,

) Test and Training Hnvironment. In addition to the single “Pro-
duction” system environment, Contractor shall provide additional Test
and Training Environments (“Staging”) for the purpose of testing upcom-
ing updates or code changes, training end users in a non-production envi-
ronment and other non-production uses upon the request of the OPI.
Contractor shall provide Test and/or Training Environments to include
up to twenty (20) database and application server instances.

h) Emergency Support. Contractor shall provide a “on call” fe-
sources who will respond to after hour request for emergency services re-
lated to the availability Application Hosting Services.

Availability of Service, Service Levels and Adjustment of Hosting Tees

a) Availability. Subject to the terms and conditions of this Agree-
ment, Contractor shall use reasonable commercial cfforts to provide the
Application Hosting Services for twenty- four (24) hours a day, seven (7}
days a week throughout the term of this Agreement.
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b) Response Time. Contractor shall provide the Application [Hosting
Setrvices confipured to deliver Static Pages with a time to interact of no
mote than 2 seconds. Static Pages exclude those pages that include the re-
sults of complex user input, such as reports, filters, and other reasonably
complex components of the system.

c) Batch File Upload Processing Time. When used in compliance
with relevant user documentation, Contractor shall provide the Applica-
tion Hosting Services configured to process Montana Data Batch Uploads
and subsequent synchronization with processing times of no more than 5
(five) hours per 15,000 records.

d Downrime, OPI agrees that from time to time the Application
Hosting Services may be inaccessible or inoperable for various reasons,
including (i) periodic maintenance procedures or repairs which Contractor
may undertake from time to time; or (i) causes beyond the control of
Contractor ofr which are not reasonably foreseeable by Contractot, includ-
ing interruption or failure of telecommunications or digital transmission
links, hostile network attacks, network congestion or other failures {col-
lectively “Downtime”).

e) Measutrement of Service Tevels. OPI and Contractor will meet
upon the request of OPL but not more frequently than quarterly, begin-
ning with the first calendar quarter end after the use of the hosting ser-
vices has begun, to review metrics relative to the Availability of Services.
The metric shall be the number of hours of production time lost between
the hours of 7:30 am and 4:30 pm, Mountain Standard Time, Monday
through Priday due to inaccessible or inoperable systems excluding (i) any
loss or interruption of Hosting Services due to causes beyond the control
of Contractor or which are not reasonably foresceable by Contractor, in-
cluding, but not limited to, performance failures of telephone companies
or other common carriers, interruption or failure of telecommunication or

digital transmission links, Internet slow- downs or failures, government
regulations or controls, natural disasters, and wars, acts of terrorism, riots
or insurrections or {ii) interruptions to service scheduled in advance.

f) Adjustment of Application Hosting Fees. If the system is unavail-
able for longer than two (2) hours but less than four (4) consccutive hours
in any quarterly period, the OPI shall be entitled to a five (5) percent re-
duction in the annual Application Hosting Services fee. If the system is
unavailable for longer than four (4) consecutive hours but less eight (8)
consccutive hours in any quarterly period, the OPI shall be entitled to a
ten (10) percent reduction in the annual Application Hosting Services fee.
If the system is unavailable for longer than eight (8) consecutive hours in
any quarterly period, the OPI shall be catitled to a twenty-five (25) per-

INFINITE CAMPUS — CONTRACT #11269



DocuSign Envelope 1D: 4DD5BAGS-365C-4B71-B3C7-F261ECBFAFE4

Page 7 of 28

cent reduction in the annual Application Hosting Services fee. Any reduc-
tions are issued as a credit memo. If service is not available outside of
Contracror’s regular hours of service, OPI shall notify Contractor by mu-
tually agreed upon method and Contractor shall use reasonable commer-
cial efforts to restore service before next business morning.

Support
1. Computer Systemn Support Services. Contractor agrees to provide com-

puter system support services to aid in the on-going operation of the Products.
Technical support shall be provided to OPI Staff and all Districts using the Prod-
ucts.

2. Suppott Services Defined. Support services include, at a minimum, toll-
free telephone support, an online support web site, and technical consulting.
Online support services include documentation and solution searches, online tu-
torial, message boards, user guides, and quick reference materials to ensure timely
responses to research inquiries.

a) Fach district using the Montana Edition will specify a district sup-
port contact (up to two per District) that will be provided end user toll-
free telephone access to Intinite Campus support staff from 7:30 am to
4:30 pm, Mountain Standard Time, Monday through Friday; and

b) District end users will be provided aceess via Internet to the Infi-
nite Campus Customer Portal.

3. Contractor will provide a lead support person specific to Montana.

4. Contractor will provide notice to the OPI of enhancement sequests from
District Edition and Montana Hdition users that affect state reporting functional-
ity which will be provided to the OPI for review and approval prior to perform-
ing any development work.

5. Support services during Critical Process Periods will be provided by Con-
tractor as follows:

a) When notified by the OPI of occasions when the OPI is engaged
in using production application systems for critical business processes
(“Critical Process Periods”), the Contractor will accelerate the response to
an cscalation of issucs arising during that Critical Process Period.

b) Critical Process Periods are defined as:

Aug. 12% — Oct. 31"

Beginning of year, fall EL asscssment verification, previous
year graduates, cohorts and dropouts, fall enrollment, pro-
gram participation and Special Ed. child count

Nov. 1% — Jan. 31"

Fall CTE post graduate status and assessment registration

INFINITE CAMPUS — CONTRACT #11269




DocuSign Envelope 1D: 4DD5BAGS-365C-4B71-B3C7-F261ECBFAFE4

Feb. 1* — Feb, 15" Spring enrollment

April 17— May 157 Test window enrollment and program participation
End of year enrollment, program participation, attendance
May 17 — June 30™ totals, CTE, Special Ed. exiting and annual behavior report-
ing
c) A P1 Critical Case 1s defined as broadly as a “Server Down” oc-

cutrence, where all users are unable to login, or sighificant majorities are
unable to use the svstem as designed and documented to function. It is
characterized by a complete failure of the Contractor software system that
results in the inability by the OPI to use the Contractor software for most
functions,

e P1 Response - Contractor shall provide initial Response to a P1
Case within one hour from the time of the Follow Up call as re-
quired in sub-section E. below. Once a support case has been
documented, updates will be provided to the OPI a minimum of
once a day, or according to an alternate agreed plan ot action, un-
til a P1 Case has been resolved or the urgency level associated
with the case has been downgraded;

¢ Target Resolve Time for P1 Cases - In the event Contractor can-
not resolve the problem within two hours, a plan for resolution
of the problem shall be agreed to by Contractor and the OPI
within four business hours of when the issue ticket is submitted,
which may include temporary workarounds or permanent fixes;
and

¢ P1 Permanent Resolution - when software development is te-
quired to permanently fix a P1 Case, Product Development, after
acceptance of the usesr submitted case as a high priority develop-
ment issue, will deliver the fix as an “emergency patch” or “patch
bundle” no more than five business days from case submissiorn.

d) A P2 High Case is defined as (i) the loss, corruption or unin-
tended migration of Contractor SIS data, (ii) the loss of a Contractor
tunction that supports an urgent business process {(e.g., report card issu-
ance), (iil) an Contractor failure that results in the inability by the OPI to
usc the Contractor software for a period longer than five consccutive
minutes during an urgent business process, or (Iv) a negligent action on
the part of Contractor which results in an inability to meet a regulatory or
statutory deadline.

e P2 Response - Contractor shall provide response to a P2 Case
within two hours from the time of the Follow Up call as required
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in sub-section E below. Once a support case has been docu-
mented, updates will be provided to the OPI a minimum of once
a day, or according to an alternate agreed plan of action, untdl a
P2 Case has been resolved or the urgency level associated with
the case has been downgraded,;

e Target Resolve Time for P2 Cases - In the event Contractor can-
not resolve the problem within five hours, a plan for resolution
of the problem shall be agreed to by Contractor and the OPI
within eight business hours of when the issue ticket is submitted,
which may include temporary workarounds or permanent fixes;
and

¢ P2 Permanent Resolution - when software development is re-
quired to permanently fix a P2 Case, Product Development, after
acceptance of the user submitted case as a high priority develop-
ment issue, will deliver the fix as an “emergency patch” or “patch
bundle” five business days from case submission.

e) In the event of a P1 or P2 issue failing to be resolved within 10
business days during one of the Critical Process Petiods, Contractor will
credit a daily prorated amount of the annual maintenance fee ot the Mon-
tana Edition as a service level credit. The “Service l.evel Event” will
begin on the next business day after notice is sent to Contractor in ac-
cordance with sub-section E. Total service level credit amount will not
exceed $20,000 per Service Tevel Event, or $50,000 during the fiscal vear.
However, in the last year of the contract, the Contractor will issue a re-
fund to the OPI for the amount of the Total Service Credit.

» Service Level Event, Level 1 — 10 business days to 20 business
days — the scrvice level credit amount will be half the daily rate of
the Montana Edition or $500, whichever is less, for each business
day (excluding holidays), beginning on the 10th business day the
issue is not resolved and until core functionality is restored.

» Service Level Event, Level 2 — 20 business days ot more, the ser-
vice level credit will be equal to the daily rate of the Montana
Edition or S1000 per business day (excluding holidays), which-
ever is less, for each day, beginning on the 20th business day the
issue is not resolved.

Example: Critical issue 1s reported to Contractor on April 17,
2022, and not resolved untl June 2, 2022. Beginning on May 2,
2022 a fee would be imposed of $300 per day for the period of
May 2 to May 15 or a total of $3000. Beginning on May 16
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through June 2, $1000 per day would be imposed for a total of
$12,000. Total service level credit amount would be $17 000,

1) The OPI shall provide complete replications steps in Contractor
designated format and available details regarding the issue utilizing Con-
tractor’s customer support software: error message(s), log files, symptoms
before and during outage and any available information requested by ven-
dotr. Customer shall enter the information through the Customer Support
portal and will follow up with a phone call to Technical Support when re-
porting P1 or P2 Cases.

&) The OPI and Contractor will meet semi-annually for a Sexvice
Level Review to review metrics as they pertain to the setvice levels, The
topics to be discussed will include, at a minimum, number of Critical and
High support cases submitted, Contractor response time to cases, elapsed
time to resolution of cases, tvpes of problems (i.e., software, database,
etc.), close-out of tickets without mutual agreement, and problems that
were reported as errors that were not errors.

h) The OPI and Contractor will meet annually or as nceded to review
the prior fiscal vear’s metrics against the service level metrics and shall es-
tablish the basis tor service level credit or refund given.

Optional Product and Services

Consulting, Training or Technical Services: The Contractor agree to provide to
the State consulting, training, or technical services on an ad hoc basis in accord-
ance with the terms of this Agreement.

Training, Implementation and Consulting Services

1. The Contractor is providing 250 hours of consulting work to the OPI for
data certification expansion support at no additional cost. The services can
be used at any time during the Agreement Term.

2. The Contractor is offering free Infinite Campus SIS implementation by
School Services of Montana (“SSoM™), paid for by Infinite Campus.

d)

Local Hducation Agencies (“LLEAs”) must elect for this offer by june
30, 2025.
Implementations must be complete by June 30, 2026,
LEAs with enrollments below 500 students:
* Receive free implementations from SSoM;
¢  Timing of implementation determined by SSoM; and
¢ Infinite Campus will also provide limited data conversions as part

of the implementations.
LEAs with enrollments abowve 500 students:
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€) Infinite Campus will provide free Infinite Campus SIS implementa-
ttons.

II. OPI RESPONSIBILITIES.

Al Authentication and Authorization.

The user-security module within Conwractor’s products allows system administra-
tors to control individual user sceurity settings related to the protection of confi-
dential data. It is the responsibility of all licensees to maintain user security setting
in compliance with Contractor documentation which is available from the Con-
tractor’s support channels. Any security failures, incidents, and concerns should
be immediately reported to Contractor personnel. Failure to propertly configure
and manage user sccurity rights can result in the disclosure of confidential data.

ITII. TERM.,

The above-described services shall be provided between July 1, 2021 and June 30, 2026 (the
“Term”). This date may be extended by mutual agreement up to June 30, 2031.

Iv. COMPENSATION.

A. Consideration.
The OPI agrees to pay Contractor an amount not to exceed $4,559,261.40 unless
this Agreement is amended by mutual agreement, The breakout of the mainte-
nance and support costs arce as follows:

Amount Description

$4,404,261.40 for annual maintenance fees: Based on 740,212 public school enrollments
from 2021 through 2026.

This amount is based on per student annual fees of $5.95 per student.
The number of students over the next 5 school years 1s projected below:

145,632: 2021-2022
147,380: 2022-2023
148,220: 2023-2024
149,005: 2024-2025
149 .915: 2025-2026

$5,000.00 tor support: Annual Campus Passport for OPI Staff at $1,000 per year.
$150,000.00 for optional consulting, training, or technical services per section LE

Actual annual student count will be calculated and billed as described below and
based upon the annual fees shown below. These fees are valid through June 30th,
2031:
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Item Annual Fees

License Fee $4.00/student
Support Fee $0.95/student
Hosting Tee $1.00/student

licensing, hosting and support fees (“Annual Maintenance Fees”) for AIM State
Edition and ATM Montana Idition and optional Suites are billed on a per student
per year basis.

Per student licensing, hosting, and support fees {annual maintenance fees) shall be
based on the number of enrolled students counted during the prior school year's
fall public school enrollment snapshot as published on GEMS
(https://gems.opi.mt.gov/}. This figure is typically published by January each

year.

For example, 2021-2022's per-pupil number will be based on the 2020-2021 fall
enrollment snapshot as published in January 2021, which is 145,632.

Payment Schedule

On July 1, 2021, the OPI will pay 100% of the Annual Maintenance Fee for fiscal
vear 2022 and each July 1 thereafter 100% of the Annual Maintenance Fee for all
subsequent years during the term of this Contract and all renewals.

Optional Consultng, Training or Technical Services, per Section LE, shall be
billed at a rate of $162.50 per hour, Requests for optional services shall be in writ-
ing and the Contractor will respond to such requests with a written proposal. The
State may accept, reject, or propose changes to the proposal. Once agreed to by
all parties the work shall proceed.

If a Montana public school district putchases the full Infinite Campus District
Edition, the district will receive from Infinite Campus a $3.75 per student credit
in lieu of its use of the AIM Montana Edition. This annual credit of $3.75 per
student count will be calculated and applied to the district’s renewal costs based
on its individual agreement renewal dates with Infinite Campus. The credit will
be calculated on a prorated basis for those Districts that have purchased the Infi-
nite Campus District Edition and go live after the beginning of the state fiscal
year.

Reference to Contract Number

Contractor must conspicuously place the Contract number on all invoices, packing
lists, packages, and correspondence relating to this Contract. If the Contractor fails
to place the Contract number on an invoice, OPI will notfy the Contractor and
give the Contractor a chance to correct the invoice. 1f Contractor does not cortect
the invoice, then OPL s not obligated to pay the invoice until it is corrected.

Electronic Payment
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To facilitate State payment by electronic funds, Contractor must complete a form
W-9 and provide a voided check, or a direct deposit form {(not a deposit slip) com-
pleted by Contractor’s bank at the time of Contract execution. Contractor will re-
ceive a pavment advice through e-mail. If an e-mail address is not provided on form
W-9, Contractor will not receive a payment advice.

Payment Terms.
OPT has 30 days to pay invoices, as allowed by Mont. Code Ann. § 17-8-242,

Non-Reimbursable Expenses
Contractor shall be responsible for arranging and paving for any wavel, lodging,
meeals, and supplies associated with the services provided.

V. OWNERSHIP.

A.
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Ownership of Products.

The OPT acknowledges that the Infinite Campus products; including all source
code, object code, class libraries, user designs, system logic flow, and processing
techniques and procedures related therceto; any system user documentation, or
other documentation related thereto; any training related theteto, any copies and
derivatives of any of the foregoing, in whole or in part; as well as all copyright, pa-
tent, trademarls, trade secret and other proprietary rights in any of the foregoing;
are and shall remain the sole and exclusive confidential property of Contractor,
The OPI further acknowledges that any reports or other data generated by the In-
finite Campus Products regarding traffic flow, system loads and/or product in-
stallation are the exclusive property of Contractor and may be used, and the OPI
hereby specifically authorizes the use of such reports and/or other data, by Con-
tractor in any manner that it deems to be appropriate. OPI shall not allow, and
shall not allow any third party to: a) adapt, modify, change, maintain, translate, de-
compile, disassemble, reconstruct, or reverse engineer the Infinite Campus Prod-
ucts, or any portion thereof; b) identdy or discover any sousce code of the Infinite
Campus Products; ¢) distribute, sell or sublicense copies ot the Infinite Campus
Products or any portion thereof; d) create copies of the Infinite Campus Products
except to make a copy of any program which is required as an essential step in its
utilization ot to make an archival or back-up copy of the Infinite Campus Prod-
ucts; or ¢} incorporate any portion of Infinite Campus Products into or with any
other Infinite Campus Products or other products, or create any derivative works
of the Infinite Campus Products.

Ownership of Licensee Content.

Contractor acknowledges that the OP1 Content is owned solely by the OP1. Fol-
lowing termination of this Agreement, the OPI shall remove or request that the
Contractor remove on a fee for service basis, all of the OPI’s Content from Con-
tractor’s Products and thereafter expunge all copices of the Contractors Products
from the computer(s) and server{s) and provide a certificate of an officer of the
OPI confirming compliance with the same. Tailure to comply with this Section
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shall constitute continued use of Contractor Products. Contractor shall also have
such other legal and equitable rights and remedies to which it may be entitled with
respect to OPI’s failure to comply with the provisions of this Agreement. Con-
tractor further warrants that it shall not lease, sell, rent, or otherwise disclose the
OPI’s Content to any third party without prior consent of the Superintendent of
Public Instruction. To improve the products and services it provides, Contractor
may use anonymized or de-identified, non-PII data, as well as seck input from
OPTI and its employees regarding use of Contractor products and Contractor ser-
vices, The permitted use of anonymized or de-identified, non-PIT data will sur-
vive expiration or termination of this Contract.

Confidentiality.

The OPI agrees that the Products contain proprietary information, including
trade secrets, know-how and confidential information that arc the exclusive prop-
erty of Contractor. Duting the period this Agreement is in effect and at all times
after its termination, the OPI and its employees and agents shall maintain the
confidentiality of this information and not sell, license, publish, display, distribute,
disclose or otherwise make available this information to any third party nor use
such information other than to inform permitted users of the conditions and re-
strictions on the use of the Products or the documentation set, and to the extent
permitted by law, the OPI will not disclose the terms and conditions of this
Agreement without the priot written consent of Contractor.

Source Code Escrow.

1. Deposit in Escrow. The Contractor will store with a third-party cscrow
agent certain computer source code for the program(s) licensed as pact of
this Agreement, including all Contractor-owned source code necessary to
continue operations, and other information regarding any additional third-
party software used in conjunction with the Products and any available con-
tiguration and maintenance instructions available. The Contractor will desig-
nate OPI as a beneficiary in its Software Source Code Hscrow Agreement.
OPI will have the right to recetve materials placed into escrow upon all con-
ditions having been met.

2. Conditions for Release. OP] will have the right to obtain the source code in
accordance with and subject to the terms and conditions of the Hscrow
Agreement provided that all of the following three (3) conditions are met
(collectively a “Release Event™):

® The Contractor winds down its business or liquidates its business
under a Chapter 7 Bankruprtey proceeding;

* No entity has succeeded the Contractot’s obligations to provide
maintenance and support on the Products in accordance with
this Agreement; and

¢  (OPIis notin breach of its obligations under this Agreement.
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3. Source Code. Unless a Release Fivent occurs, in no event shall OPI have the
right to use the source code for any purpose, and OPI is specifically prohib-
ited from using the soutce code to reverse engineet, develop detivative
works or to sublicense the right to use the source code to any other person
or entity for any purpose. OPI will also be obligated to treat the source code
as Confidential Information of the Contractor under this Agreement.

4. Source Code Ticense. Upon occurrence of a Release Fivent, OPT shall be
deemed to have, automatically, a non-exclusive, wotldwide, license to use,
modity, copy, produce derivative works from, display, disclose to persons
who have entered into a written agreement containing substantially the same
confidentiality provisions as in this Agreement for the sole purpose of main-
taining the Products for Licensee, and otherwise to utilize the Products and
the source code and other materials necessary to maintain and improve the
Software for use by the State, subject always to the limitations in this Agree-
ment on reproduction and use of the Software tor production purposes.

VI. COMPLIANCE WITH LAWS

A.
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Compliance
Contractor shall at all times conduct their efforts under this Contract in strict ac-

cordance with all applicable federal, state, and local laws, rules, and regulations, and
with the highest commercial standards. These laws include:

e The Montana Human Rights Act

e The Equal Pay Act of 1963

e The Civil Rights Act of 1964

e The Age Discrimination Act of 1975

o The Americans with Disabilities Act of 1990, and Section 504 of the Rehabil-

itation Act of 1973,

Patient Protection and Affordable Care Act
Contractor is the emplover for Contractor emplovees for the purpose of providing

healthcare benefits and paying any applicable penalties, fees, and taxes under the
Patient Protection and Affordable Care Act [P.L. 111-148, 124 Stat. 119].

Hiring Practices
In accordance with Mont. Code Ann. § 49-3-207, Contractor agrees that the hiring

of persons to perform this Contract will be made on the basis of merit and quali-
tications and there will be no discrimination based upon race, color, sex, pregnancy,
childbirth, medical conditions related to pregnancy or childbirth, political or reli-
gious affillation or ideas, culture, creed, social origin or condition, genetic infor-
mation, sexual otientation, gender identity or expression, national origin, ancestry,
age, disability, military scrvice or veteran status, or marital status by the persons
performing this Contract.

Drug Free Workplace and Federal Lobbying, Debarment, and Suspension
Individuals and entities involved in the performance of this Contract shall:
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e Comply with all requirements of the Drug-Free Workplace Act; and
e  Comply with all federal requirements concerning federal lobbying, debarment,
and suspension,

VII. REGISTRATION WITH THE SECRETARY OF STATE

A.

Business Required to Register

Any business intending to transact business in Montana must register with the
Montana Secretary of State. Businesses that are incorporated in another state or
country, but which are conducting activity in Montana, must determine whether
they are transacting business in Montana in accordance with Mont. Code Ann. §§
35-1-1026 and 35-8-1001.

Note: Contractor may want to obtain the guidance of their attorney or accountant
to determine whether they need to register with the Montana Secretary of State.
To obtain registration materials, call the Office of the Secretary of State at (406)
444-3665, or visit their website at http://sos.mt.gov.

Certificate of Authority

For any business required to register with the Montana Secretary of State, the
business must submit to OPI a certificate of authority to demonstrate that they
are in good standing in Montana.

VIII. ACCESS, RETENTION, AND OWNERSHIP OF RECORDS

A.

Access to Records

Contractor shall provide OPI, the Montana Legislative Auditor, Montana Legisla-
tive Analyst, or their authorized representative access to all records, financial data,
and supporting documentation regarding Contractor’s performance of this Agreement
solely to determine if the parties have complied with the terms of this Agreement. See

Mont. Code Ann. §18-1-118.

Retention Period
Contractor shall create and retain all records supporting services rendered for a
period of eight years after either the completion or termination of this Contract.

IX. PARTY RETATIONSHIP

A.

B.
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No Business Entity

This Contract does not create an agency, joint venture, ot partnership between OPI
and the Contractor. Neither party may impose or create any obligation or respon-
sibility, express or implied, or make any promise, representation, or warranty on
behalf of the other party, other than is expressly provided in this Contract. Nothing
in this Contract may be construed to make Contractor, its employees, of its agents,
employvees of OPL. Contractor is not eligible for any employee benefits from pay-
ments made under this Contract. This includes, but is not limited to, Social Security,
Medicare, unemployment insurance, workers’ compensation, or public retirement.

Independent Contractor Relationship
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Contractor, if an individual, is self-employed and engaged in an independent trade
or business and is not an employee of OPL Contractor is not eligible for any em-
ployee benefits from payments made under this Contract. This includes, but is not
limited to, Social Secutity, Medicare, unemployment insurance, workers” compen-
sation, or public retrement. Contractor is an independent contractor for purposes
of federal and state income taxes, which will not be withheld from OPI’s payment
to Contractor.

Supplies, Materials, Equipment

Contractor controls all aspects of the services necessary to meet Contractor’s duties
under this Contract. Contractor is solely responsible for providing, at Contractor’s
expense, all the supplies, materials, and equipment necessary to complete this Con-
tract,

X. INDEMNIFICATION, WARRANTY, AND LIMITATION OF LIA-

BILITY.

A,
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Indemnification

The contractor shall protect, defend, and save the OPI and the state, its elected and
appointed officials, agents, and employees, while acting within the scope of their
duties as such, harmless from and against all claims, liabilities, demands, causes of
action, and judgments (including the cost of defense and reasonable attorney fees)
arising in favor of or asserted by third parties oo account of damage to property,
personal injury, or death which injury, death, or damage, arises out of services per-
formed or omissions of services or in any way results from the negligent acts or
omissions of the contractor, its agents, or subcontractors, except the sole negli-
gence of the state.

Warranty
Upon inital installation of the software Contractor warrants that: (i) the unmodi-

ticd software will provide the features and functions and will otherwise conform to
all published documentation including on Contractor's website; and (i) the media
upon which the software is furnished will be free from defects in materials and
workmanship under normal use and service.

Limitation on Warranty

The parties agree that the warranty set forth above do not require uninterrupted
or crror-free operation of services unless otherwise stated in the specifications.
This warranty is the State’s exclusive warranties and replace all other warranties or
conditions, express ot implied, including but not limited to, the implicd warrantics
or conditions of merchantability and fitness for a particular purpose.

Limitation of Liability
CONTRACTOR'S LLIABILITY FOR CONTRACT DAMAGES IS LIMITED

TO DIRECT DAMAGES AND I'URTHER TO NO MORE THAN TWICE
THE CONTRACT AMOUNT. CONTRACTOR SHALL NOT BE LIABLE
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FOR SPECIATL, INCIDENTAL, CONSEQUENTIAL, PUNITIVE, OR INDI-
RECT DAMAGES. DAMAGES CAUSED BY INJURY TO PERSONS OR
TANGIBLE PROPERTY, ARE NOT SUBJECT TO A CAP ON TLIE
AMOUNT OR TYPE OF DAMAGES.

XI. REQUIRED INSURANCE.

A.
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Regquired Insurance

1.

General Liability Insurance

Contractor shall purchase and maintain commercial general liability insurance
with limits of at least 1,000,000 per occurrence / $2,000,000 aggregate pro-
tecting Contractor and OPI, including elected and appointed officials, agents,
and emplovees, against all claims for bodily injury, death, personal injury, prop-
erty damage, contractual liability, and financial or other loss of any kind that
in any way, directly or indirectly, atise or allegedly arise out of or in connection
with this Contract. This provision is intended to require Contractor to pur-
chase and maintain general liability insurance that includes protection for 1)
Contractor’s and subcontractor’s own acts or omissions, alleged acts or omis-
sions, negligent conduct, and alleged negligeat conduct, and 2) OPTs own acts
or omissions, alleged acts or omissions, negligent conduct, and alleged negli-

gent conduct.

Cyber/Data Information Security Insurance

The Contractor shall purchase and maintain cyber/information security in-
surance coverage with combined single limits for cach wrongtul act of
$2,000,000 per occurrence to cover the unauthorized acquisition of personal
information such as social security numbers, credit card numbers, financial
account information, or other information that uniquely identifies an individ-
ual and may be of a sensitive nature in accordance with §2-6-1501, MCA
through §2-6-1503, MCA. If the Contractor maintains higher limits than the
minimums shown above, the State requires and shall be entitled to coverage
for the higher limits maintained by the Contractor. Any available insurance
proceeds in excess of the specified minimum limits of insurance and coves-
age shall be available to the State. Such insurance must cover, at a minimum,
privacy notification costs, credit monitoring, forensics mvestigations, legal
fees/costs, regulatory fines and penaltics, and third-party lability scttlements
or judgements as may be caused by any act, omisston, or negligence of the
Contractor’s officers, agents, representatives, assigns or subcontractors.
Note: If occurrence coverage is unavailable or cost-prohibitive, the State will
accept ‘claims made’ coverage provided the following conditions are met: 1)
the retroactive date must be shown, and must be before the date of the Con-
tract or the beginning of Contract work; 2) insurance must be maintained
and evidence of insurance must be provided for at least three (3) years after
completion of the Contract of work; and 3) if coverage is canceled or non-
renewed, and not replaced with another claims-made policy form with a ret-
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roactive date prior to the Contract effective date, the Contractor must pur-
chase “extended reporting” coverage for a minimum of three (3) vears after
completion of work.

Automobile Liability Insurance

If fulfillment of this Contract requires the use of an automobile, then for the
duration of this Contract, Contractor shall purchase and maintain project spe-
cific business automobile liability insurance covering any automobile—includ-
ing all owned, hired and non-owned automobiles—used in connection with
Contractor’s business. Business automobile liability insurance shall have limits
of not less than $1,000,000 per person, $2,000,000 per accident, and $100,000
tor property damage. Contractor shall require each of its sub-contractors to
purchase and maintain business automobile liability insurance with the same
limiits.

Workers” Compensation Insurance

Contractor shall comply with. the Montana Workers’ Compensation Act while
performing work for the State of Montana in accordance with Mont, Code
Ann. §§ 39-71-401, 39-71-405, and 39-71-417. Contractor, its employees and
agents, its subcontractors, and its subcontractors’ emplovees and agents are
not emplovees of OPL For the duration of this Contract, Contractor shall
cither obtain and maintain an independent contractor exemption of shall put-
chase and maintain workers” compensation and employer’s liability insurance
covering Contractor and its employees and agents while performing the work
contemplated in this Contract. Contractor shall also require cach of its sub-
contractors, for the duration of this Contract, to eithet obtain or maintain an
independent contractor’s exemption or to purchase and maintain workers’
compensation and employer’s liability insurance covering each sub-contractor
and its emplovees and agents while performing the work contemplated in this
Contract. Proof of compliance must be in the form of workers” compensation
insurance, an independent contractor’s exemption, or documentation of cor-
porate officer status. This insurance/exemption must be valid for the entire
Contract term and any renewal.

General Terms Applicable to Insurance Required by This Contract,
a) Hach insurance policy required by this Contract shall:

< Be written for the limits of liability specified in this Con-
tract or required by law, whichever is greater.
(2 Be written on an “occurrence” basis (not “claims made”
basis}, unless otherwise agreed to by a subsequent written agree-
ment between Contractor and OPL Under no circumstances will
asbestos abatement/environmental impairment liability insurance
be aceepted on a “claims made” basis.
&) Be maintained without interruption for the time periods
required by this Contract and shall contain a provision that cover-
age will not be canceled, allowed to expire, changed, reduced, or
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restricted for any reason unless and until the insurance carrier that
issued the policy has given OPT at least 30 days’ priot written no-
tice of cancellation, expiration, change, reduction, or testriction of
coverage.
4 Be primary coverage. Any insurance or self-insurance
maintained separately by the State, its officers, officials, employ-
ees, or volunteers shall be excess of the Contractor’s or sub-con-
tractor’s insurance and shall not contribute with it.
{5) Be from an insurer carrier currently authorized to do busi-
ness in the State of Montana with an A.M. Best’s rating of no less
than A-,
b) Contractor must notify OPI immediately of any material change
in insurance coverage, including changes in limits, coverages, change in
status of policy, ete. OPI reserves the right to require complete copies of
insurance policies at any time.

c) Any deductible or self-insured retention must be declared to and
approved by OPL At the request of OPI either:
) The insurer shall reduce or eliminate such deductibles or

self-insured retentions as respects OPI, its officers, officials, em-
ployees, or volunteers; or

{2) At the expense of the Contractor, Contractor shall procure
a bond guaranteeing pavment of losses and related investigations,
claims administration, and defense expenses.

d) Contractor is responsible for paying all premiums and deductibles
applicable to cach insurance policy required by this Contrac.
e) Contractor must submit a certificate of insurance and any addi-

tional insured endorsements required by Contractor’s insurance policies to
OPI prior to the effective date of this Contract.

f) The certificate of insurance must name the State of Montana as
certificate holder.
g) Both Contractor and OPI shall be identified on the declaration

pages of the general liability and business automobile liability policies te-
quired by this Contract as named insureds (Contractor being identified as
the primary named insured). These insurance policies shall provide OPI
no less coverage than is provided to Contractor and shall contain no pro-
vision limiting OPI’s coverage to claims of vicarious or general supervi-
sory liability.
h) Alternatively (Named Insured Status Unavailable for OPI):
(1) OPT shall be identified on the declaration pages of the
general liability and business automobile liability policies required
by this Contract as an additional insured. These insurance policies
shall provide OPI no less coverage than is provided to Contractor
and shall contain no provision limiting OPI’s coverage to claims
of vicarious or gencral supervisory liability.
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{2 Contractor, its sub-contractors, or the insurance carrier
issuing all insurance policies required by this Contract must pro-
vide complete cettified copies of all such policies to OPI priot to
Contractor or its sub-contractors commencing the work contem-
plated in this Contract and as a necessary condition precedent to
the formation, and enforceability of any provision, of this Con-
tract.

i) Contractor and its sub-contractors shall not commence any work

contemplated by this Contract until 2 complete certified copy of each in-

surance policy required by this Contract has been provided to OPL

XII. NOTICES

A,

Notice Process

Written notices, requests, o complaints must first be directed to the Contract Liai-
son. Any notice required or permitted under this Contract shall be in writing and
delivered by personal service, facsimile, or mailed, postage fully prepaid, and
propetly addressed to the Contract Liaison.

Effective Date of Notice

If notice 1s given by personal service or facsimile, the notice is effective upon re-
ceipt; if notice is given by mail, the notice is effective on the third business day after
mailing,

XIII. GENERAL

A.
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Incorporations
All attachments are incorporated into this Contract.

Entire Agreement
Contractor acknowledges that it has read and understood the terms and conditions

of this Contract and will be bound by them. Contractor further acknowledges that
this Contract, including any attachments incorporated by reference, is the complete
and exclusive statement of the Contract between the parties. It supersedes all pre-
vious proposals, oral or written, and all other communications between the parties
relating to this Contract’s subject matter.

Modification of Contract

Additions, deledons, amendments, or changes are collectively called “modifica-
tions.” This Contract can only be modified in writing, contain an explicit statement
that it constitutes a modification of this Contract, and be signed by an authorized
mdividual with the authority to enter in contracts from OPI and Contractor.

Authority
This Contract is issued under the authority of Mont. Code Ann. Title 18, and the

Administrative Rules of Montana, Title 2, Chapter 5.
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E. Severability

A declaration by any court or any other binding legal source holding any part of
this Contract to be unenforceable, the rest of it remains fully enforceable, unless
the provisions ate mutually and materially dependent.

F. Headings
Headings are for convenience only and do not affect the interpretation of this Con-

tract.

G. Choice of Law and Venue
Monrtana law applies to this Contract without regard to any choice-of-law rules that
might direct the application of the laws of any other jurisdictton. The parties agree
the venue for any litigation concerning this Contract must be brought in the First
Judicial District in and for the County of Lewis and Clark, State of Montana. Fach
party shall pay its own costs and attorney fees, except as provided in Section Frror!
Reference source not found. Error! Reference source not found..

X1V. Force Majeure

Neither party is responsible for failure to fulfill its obligations due to causes beyond its
reasonable control, including, without limitation, acts or omissions of government or mili-
tary authority, acts of God, materials shortages, transportation delays, fires, tloods, labor
disturbances, riots, wars, terrorist acts, or any other causes, directly or indirectly beyond the
reasonable control of the nonperforming patty, so long as such party uses its best efforts
to remedy such failure or delays. A party affected by a foree majenre condition shall provide
written notice to the other party within a reasonable time of the onset of the condition. In
no event, however, shall the notice be provided later than five working days after the onset.
If the notice is not provided within the five-day pertod, then a party may not claim a force
majenre event. A force majenre condition suspends a party’s obligations under this Contract
unless the parties mutually agree that the obligation need not be performed because of the
condition.

CONTRACT TERMINATION

A. Termination by Either Party
This Contract may be terminated by either party at any time, without cause and for
the party’s convenience, upon 30 days’ written notice to the other party’s Contract
Tiaison. OPI shall pay Contractor only that amount, or prorated portion, owed to
Contractor up to the date OPI’s termination takes effect. This is Contractor’s sole
remedy. OPI shall not be liable to Contractor for any other payments or damages
arising from termination under this section, including general, special, or conse-
quendal damages such as lost profits or revenues.

B. Reduction in Funding
OPI must terminate this Contract at any time if OPIs funding is climinated or

diminished such that continued support of this Agreement is unworkable. Mont,
Code Ann. § 18-4-313(4). Such termination docs not consdtute a breach of this
Contract. OPI shall provide Contractor the Contract termination effective date.
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OPI shall not be liable to Contractor for any payment that would have been payable
had the Contract not been terminated under this provision. As stated above, OPI
shall be liable to Contractor only for the payment, or protated pottion of that pay-
ment, owed to Contractor up to the date OPI’s termination takes effect. This is
Contractor’s sole remedy. OPI shall not be liable to Contractor for any other pay-
ments or damages arising from termination under this section, including but not
limited to general, special, or consequential damages such as lost profits or reve-
nues.

XVI. Event of Breach — Remedies

A.
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Event of Breach by Contractor

Any one or more of the following Contractor acts or omissions constitute an event

of material breach under this Contract:

e Products or services furnished fail to conform to any requirement;

¢ Failure to function as a going concern, declaring bankruptcy, having a receiver
appointed for vou, or otherwise taking advantage of insolvency laws;

» Failure to perform any of the other terms and conditions of this Contracr;

¢ Violation of any of the terms of applicable Jaw;

e Tailure to obtain and maintain all required insurance is a material breach of this
Contract,

¢ Failure to perform the services or to fulfill the obligations of this Contractin a
timely and proper manner.

Event of Breach by OPI
OPDs failure to perform any material terms or conditions of the Contract consti-
tutes an event of breach,

Actions in Event of Breach by Contractor

Upon Contractor’s material breach, OPI may:

e Terminate this Contract and pursue any of its remedies under this Contract, at
law, or 10 equity; or

e Treat this Contract as materially breached and pursue any of its remedies under
this Contract, at law, or in equity.

Action in Event of Breach by OPI

Upon OPI’s material breach, Contractor may:

¢ Terminate this Contract and pursue any of its remedies under this Contract, at
law, or 1n equity; or

e Treat this Contract as materially breached and pursuc any of its remedics under
this Contract, at law or in equity.

Notice of Termination or Material Breach
Each party must notify the other of a material breach or termination in writing to
the other party’s Contract Liaison.

Waiver of Breach
Fither party’s failure to enforce any contract provision in a specific situation is not

a waiver in a future similar situation or of any other obligation or responsibility
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under this Contract. Neither party may assert the defense of waiver in these situa-
tions.

XVII. Contract Liaison
All contract management on OPTs behalf must be through a single point of contact desig-
nated as OPI’s liaison. A party may change the Contract Liaison by written notice to the
other party. Contractor designates the individual listed below as the Contraceor’s liaison
who will provide the single point of contact for management and coordination of Contrac-

tor’s work,
OP’I Contract Liaison Contractor Contract Liaison
Michael Sweeney Stephanie Sondrol
PO, Box 202501 4321 109" Avene NE
Helena MT 59620-2501 Blaine, MN 5549
(406) 444-4411 (763) 795-4090

msweenev@mt.gov stephanie.sondrol@infinitecampus.com

[(The remainder of this page left intentionally blank
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The parties, through their authorized agents, have executed this Contract on the dates set out below.

By:

By:

By:

By:

By:

INFINITE, CAMPUS

ocuSigned Ey:

Praw Pag

Date:

CoIYZoTodT 3743077

Signature

Brian Page, Chief Financial Officer
brian.page@infinitecampus.com

OFFICE OF PUBLIC INSTRUCTION

DocuSigned by:

Micliad] Sweaiassy

Date:

WichaehSweasey, Chidf Data Officer

DocuSigned by:
rSamL, Swanson

Date:

Shrearla AOEZRISRSHIF-
QOPI Chief of Staff

DocuSigned by:

Hsie lndmn

Date:

Supetisaemdenodilsic Arntzen
Montana Office of Public Instruction

APPROVED AS TO FORM ON BEHALF OF OPI
DocuSigned by:

Corol Plonroe

Date:

CArols¥NREG 04 -
OP1 Contract and Procurement Manager

APPROVED AS TO LEGAL CONTENT
DocuSigned by:

Micle Swewbtrar

Date:

VRIS b wberger
Assistant Attorney General
Montana Department of Justice
on behalf of OP1
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6/30/2021
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Addendum 1
FERPA Compliance and Student Data Privacy Addendum

Infinite Campus, in its role as a vendor to educational agencies and institutions {IEAs), recetves
disclosures from HAs of personally identifiable information (P11) contained in student records.
Only information that is needed for Infinite Campus to perform services outsourced to it by the
FA is disclosed to Infinite Campus. These disclosures are authorized under the Family Fduca-
tional Rights and Privacy Act (FERPA), a federal statute that regulates the privacy of student rec-
ords by EAs that receive financial assistance from the U.S. Department of Liducation. Infinite
Campus, as a contractor to the EA, receives the disclosures on the same basis as school officials
emploved by the EA, consistent with FERPA repulations, 34 CFR §99.31(2)(1)(1)(B). Consistent
with those regulations, Infinite Campus has a legitimate educational interest in the information to
which it is given access because the information is needed to perform the outsourced service, and
Infinite Campus is under the direct control of the EA in using and maintaining the disclosed edu-
cation records, consistent with the terms of its agreement.

Infinite Campus is subject to the same conditions on use and redisclosure of education records
that govern all school officials, as provided in 34 CFR §99.33. In particular, Infinite Campus
must ensure that only individuals that it employs ot that are employed by its contractor, with le-
gitimate educational interests — consistent with the putrposes for which Infinite Campus obtained
the information -- obtain access to PII from education records it maintains on behalf of the dis-
trict or institution. Further, in accordance with 34 CFR §99.33(a) and (b}, Infinite Campus may
not redisclose PII without consent of a parent or an eligible student (meaning a studeot who is 18
vears old or above or is enrolled in postsecondary education) unless the agency or mnstitution has
authorized the redisclosure under a FERPA exception and the agency or institution records the
subsequent disclosure, An example of such a disclosure is when Infinite Campus is requested by
a school district to assist the district in the transfer of the student records from our system to an-
other system.

Infinite Campus will not sell or otherwise use or redisclose education records for targeted adver-
tising or marketing purposes. Infinite Campus does not allow advertising within its products, and
therefore there is no behavioral or targeted advertising. Infinite Campus uses data within its prod-
ucts only to deliver the services contracted by the educational institution. Infinite Campus may
use anonymized, non-PII data internally to improve the products and services it delivers to EAs.

Infinite Campus employs extensive technological and operational measures to ensure data secu-
rity and privacy, including advanced security systems technology, security audits including exter-
nal SOC 2 Type II audits, physical access controls, annual privacy training for employees and
partners, criminal background checks of all employees, and emplovs a dedicated, full-time Secu-
rity Program Manager to implement and improve the Infinite Campus sceurity posture and prac
tice. Details about the audits and company policies which support the Infinite Campus security
programs arc available to EAs under a non-disclosure agreement.

All employees of Infinite Campus are required to sign an Acknowledgement and Agreement of
Policies that commits the employees to comply with Infinite Campus’s data privacy and sccutity
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policies and receive required annual security and privacy training, including commitments and
training regarding the prohibition on disclosure of student data.

Infinite Campus does not own any of the student data or district-created data within its products,
The collection, input, use, retenton, disposal, and disclosure of any information in its software
applications are controlled solely by the EAs which license its products. Infinite Campus cannot
delete, change, or disclose any information from its software applications controlled by the BEA.
In the event any patty seeks to access education records bevond the scope that is afforded to In-
tinite Campus and Infinite Campus affiliated individuals for purposes of providing the services
for which we are under contract, Infinite Campus will immediately inform the EA of such re-
quest in writing. Infinite Campus shall not provide access to such data or information or re-
spond to such requests, unless compelled to do so by court order or lawtully issued subpoena
from any court of competent jurisdiction or directed to do so by the EA, Should Infinite Campus
receive a court order of lawfully issued subpocna secking the release of such data or information,
Infinite Campus shall provide immediate notification, along with a copy thereof, to EA prior to
releasing the requested data or information, if such notification is not prohibited by law or judi-
cial and/or administrative order or subpoena.

In the event Infinite Campus becomes aware of a data breach or inadvertent disclosure of PI1, as
defined in §30-14-1704 MCA, Infinite Campus shall take immediate steps to limit and mitigate
such security breach to the extent possible. A\ senior executive of Infinite Campus will notify a
senior membet of the affected EAs leadership team, ideally the Superintendent or similar chief
exccutive. This typically will occur within 24 hours of confirmation of the event and would in-
clude the known relevant details. The EA and Infinite Campus will work cooperatively in deter-
mining an action plan, including any required notification in accordance with §2-6-504 MCA. In
the event that Infinite Campus is at fault for the breach or disclosure, Infinite Campus catties a
$1,000,000 cyber-liability insurance policy that provides for a number of potential remedies, such
as credit monitoring for affected parties, fraud coverage, crisis management communications cov-
erage, business interruption coverage, and data restoration coverage, among others.

In the event of termination of a license to use its products, Intinite Campus works with the BA,
in accordance with the terms of the EAs contract, to destroy all student records contained in its
systems and then will permanently delete all archival or backup copies of the agency’s or institu-
tion’s data. Infinite Campus shall not knowingly retain copies of any data or information received
from EA once EA has directed Infinite Campus as to how such information shall be returned
and/or destroyed. Furthermore, Infinite Campus shall ensure that it disposes of any and all data
or information recetved from EA in a commercially reasonable manner that maintains the confi-
dentiality of the contents of such records (e.g., shredding paper records, erasing and reformatting
hard drives, erasing and/or physically destroying any portable clectronic devices).

To the extent parents, guardians or students have questions regarding the content of, or privacy
assoctated with, the applications used by the educational institution, please contact that agency or
institution.

COPPA Compliance

The Children’s Online Privacy Protection Act (COPPA) does not apply to Infinite Campus. The
Infinite Campus Products do not collect PII from children under the age of 13. PII collected and
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maintained within the Infinite Campus products is entered by adults; either the child’s parent or
guardian during an enrollment process or by the school officials that use Infinite Campus prod-
ucts to operate the school. Access to the system is granted to all users by the EAs which license
Infinite Campus products.

Please note that the collection, input, use, retention, disposal, and disclosure of any private infor-
mation in software applications are controlled solely by the EAs which license its products. Infi-
nite Campus cannot delete, change, or disclose any information from its software applications
controlled by the EA.

To the excent parents, guardians or students have questions regarding the privacy associated with
the applications provided by the EA, please contact that agency or institution.

HIPAA Compliance

Student records that are disclosed to Infinite Campus by FAs and maintained within Infinite
Campus products are by definition “education records” under FERPA and not “protected health
information™ under the Health [nsurance Portability and Accountability Act of 1996 (LLIPAA),
Because student health information in education records is protected by FERPA, the HIPAA
Privacy Rule excludes such intormation from its coverage. See the exception at paragraph (2)(i) to
the definition of “protected health information” in the HIPAA Privacy Rule at 45 CFR §
160.103. See, also, Joint Guidance on the Application of the Familvy Educational Rights and Pri-
vacy Act (FERPA) and the IHealth Insurance Portability and Accountability Act of 1996
(HIPAA) to Student Health Records, USED and U.S. Department of Health and Human Ser-
vices (INovember 2008).
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Contract Amendment

Parties. This Contract Amendment (“Amendment”) is entered into between

and

MONTANA OFFICE OF PUBLIC INSTRUCTION (“OPI»),
1227 11th Avenue,
Helena, Montana, 59601

INFINITE CAMPUS (“CONTRACTOR?”),
4321 109™ Ave NE
Blaine, MN 55449-679

Terms and Conditions

1. Background.

1.1

1.2

Original Contract
This is an Amendment to OPI Contract No. 11269 (*“Otiginal Contract™) between
OPI and Contractor.

Rationale for Amendment
The reason for this Amendment is:
e To cover an additional product “Campus Passport” that is required for the free
implementations as negotiated. This ensures that product will also be offered
tree of charge.

2. Amendments.

2.1

Page 1 of 2
RTV 8/4/2021

Modification to Section F. Optional Product and Services.
The following language is being added to the existing terms of Section I

1. Campus Passport: Campus Passport is a required for all SIS Implementations. New
implementing Montana Districts will have access to Campus Passpott for one (1) year
free of charge. After the one (1) year period, cach District shall have the option to
cancel the Campus Passport product or renew it at their own cost, at Infinite Campus’
then current price. Cancellation must be given in writing if that option is chosen.

INFINITE CAMPUS — ORIGINAL CONTRACT # 11269
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General Terms and Conditions

2.2 Authorized Signatures.
In no eventis this Amendment binding on OPI unless OPI’s authorized representative
has signed it. The legal counsel signature approving legal content of this Contract and
the Contract and Procurement Manager approving the form of this Contract do not
constitute an authorized signature.

2.3  Other Provisions.
All other provisions of the original contract remain the same and are ratified and af-
firmed.

The parties, through their authotized agents, have executed this Contract on the dates set out below,

DocuSigned by:

Briaw. Pagt Date: 9/27/2021

B853928164737430

By

Signature
CFO

Brian Page
[
Infinite Campus
brian.page@infinitecampus.com
DocuSigned by:

Date;

By: ’\M(luul, Swu,vu,u, ' 9/27/2021

ToUT

7] BT
Michacl Sweeney
Data and Technology Division

DocuSigned by:

B | Sarale Swanson. Dae 92772001

v RN P Tl ntaYal n oW Pl
HETE o

Sarah Swanson
OPI Chief of Staff

DocuSigned by:

e | it lnadaen, Date: 10/6/2021

nnnnn

o
Aot

Su}%ﬂnteﬁ&%ﬁt Elsie Arntzen
Montana Office of Public Instruction

PRONER.AS TO LEGAL CONTENT

- Date:
Be Sacol émﬁqltu 9/27/2021
Jacob Griffith
Chief Legal Counsel
Montana Office of Public Instruction
Page 2 of 2 INFINITE CAMPUS — ORIGINAL CONTRACT # 11269
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From: Swanson, Sarah

To: Divine, Brittany

Cc: Snowherger, Michele; Sweeney, Michael
Subject: RE: infinite campus amendment

Date: Thursday, September 16, 2021 3:36:32 PM

Attachments: Request for Amendment - 11269 - Infinite Campus.pdf

This is approved by the Superintendent §/16/21. Please proceed to contracting.

Thank you.
Sarah

From: Divine, Brittany <Brittany.Divine@mt.gov>
Sent: Thursday, September 16, 2021 1:57 PM
To: Swanson, Sarah <Sarah.Swanson@ mt.gov>
Subject: infinite campus amendment

Sarah,

Let me know if Elsie approves this. Thanks

Qqﬂﬁ’- ic -’-‘-';);P Brittany Divine
.@’ '5;; Paralegal
o) = Legal Division
? = Montana Office of Public Instruction
% £ e Phone: 406-444-4402
‘p"'keﬂ.w,m '3'\-!\1'-.""'}:“;. o Website: htlp://opi.mLgov/

e Email: Brittany.Divine@mt.gov



Version 10.8 December 3172020

—AT Montana

Sl Request for Amendment of an Agreement

opimegev Elsie Arntzen, Superintendent

Instructions: The Office of Public Instruction (OPI) staff must use this form to amend an agreement with non-employees or organizations for services.

Unit Seeking the Amendment: Data & Technology

Senior Manager's Name:|Michael Sweeney |  E-mail:lmsweeney@mt.gov |

OPI Contract Liaison: Michael Sweeney | E-mail:msweeney@mt.gov |

Contractor: |Infinite Campus OPI Contract Number: {11269 |
Contract signer on Amendment:|Brian Page | Contractor E-mail: brian.page@infinitegd

Was the original contract run as a competitive bid by the State Procurement Office (SPB) or OPI? @NO OYes-OPI OYES- SPB

Amendment Increase Total (services & expenses) Cost: |$ 0.00 |
Source of Funds: Federal Y |State

Budget Number: Budget Name:|Data and Technology

Estimated Remaining Funds in Source after Contract: |$ 0.00

If you require
Contract’s Direct Beneficiaries (who will the contract benefit): more room,
. please attach
OPIl and School Districts detailed
comments as
an exhibit by
using the
Attachments
button below:

Terms of agreement to be changed and reason for the change:

Modification to Section F. Optional Product and Services. The following language is being
added to the existing terms of Section F.

1. Campus Passport. Campus Passport is a required for all SIS Implementations. New
implementing Montana Districts will have access to Campus Passport for one (1) year
free of charge. After the one (1) year period, each District shall have the option to cancel
the Campus Passport product or renew it at their own cost, at Infinite Campus' then

current price. Cancellation must be given in writing if that option is chosen.

Any additional infermation pertinent to the Superintendent's evaluation of the contract:

This amendment is at the request of the vendor to cover an additional product "Campus
Passport" that is required for the free implementations we negotiated. This ensures that
product will also be offered free of charge. | have met preliminarily with Michele
Snowberger and have reviewed the amendment with her and we see no immediate issues.

Approvals
Step 1: Requester, please be sureto  Step 2: Senior Manager, please send approved Step 3: Chief Officer, please send approved request
rename your saved PDF with the request with attachments to your department Chief with attachments to OPIContractRequest@mt.gov
Contractor name. Officer with the name of the vendor in the subject. with the name of the vendor in the subject.
Send the completed form with
attachments to the Department Senior Manager Signature: Michael Digitally signed by~ Chief Officer Signature: Michael Digitally signed by

Senior Manager. Michael Sweeney Michasl Sweensy

Date: 2021.08.14 Date: 2021.08.14

Sweeney 16:20:37 -06'00° Sweeney 16:20:51 -06'00°
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By:

Name:

Its;

Modification to the
Software License and Maintenance Agreement

This Modification to the Software License and Maintenance Agreement, is made between Infinite
Campus, Inc. a Minnesota corperation located at 4321 109t Avenue NE, Blaine, MN 55448 {("Contractor”)
and Montana Office of Public Instruction, with offices located at 1227 11" Avenue, Helena, MT 59601,
{*OPI"}, and modifies the agreement between the same parties titled Software License and Maintenance
Agreement with the contract number of 11269,

NOW, THEREFORE, the parties hereto hereby agree as follows:
Modifications to Contract 11269

Modification to Section F. Optional Product and Services. The following language is being
added to the existing terms of Section F.

1. Campus Passport: Campus Passport is a required for all SIS Implementations. New
implementing Montana Districts will have access to Campus Passport for one (1)
year free of charge. After the one (1) year period, each District shall have the option
to cancel the Campus Passport product or renew it at their own cost, at Infinite
Campus’ then current price. Cancellation must be given in writing if that option is
chosen.

IN WITNESS WHEREOF, this Modification to the Software License and Maintenance Agreement has been
executed by the duly authorized representative of Contractor and OPI.

Infinite Campus, Inc. Office of Public Instruction
{{sig1_es_:signer1:signature B By: {{sig2_es_:signer2:signature
{{*_es_:signer1:fullname B Name: {{*_es_:signer2:fullname
Authorized Signer Its:; {{*_es_:signerZititle

Page 1 of 1
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Invoices

All payment information is housed in Perceptive under AP Invoices. All payments
can be searched by contract number. The payments are tracked in the RCT
system.



MONTANA.GOV

OFFICIAL STATE WEBSITE

STATE PROCUREMENT BUREAU @

Home / Agency Resources / Debarred & Suspended Vendors

Debarred & Suspended Vendors

The following vendors are debarred from doing business with the State of Montana. State agencies may not enter into

contracts with these vendors until the debarment period has expired; see 18-4-241, MCA, and ARM 2.5.402. Vendors
are responsible for re-registering as a vendor for the State of Montana upon completion of their removal/suspension
period.

Any questions may be directed to the State Procurement Bureau at (406) 444-2575 or spb@mt.gov.

BUSINESS NAME ADDRESS DEBARRED THROUGH

All Seasons Maintenance, Inc. 201 East Lyndale Indefinite
Helena, MT 59601

Tim Kapphan 915 Park Avenue Indefinite
Helena, MT 59601

lerry Kelly PO Box 16067 Indefinite
Kelly Logging, Inc. Missoula, MT 59808
Nathan Zito as a person and/or Billings, MT 59106 Indefinite

any company owned (wholly or partially)
by Nathan Zito

Federal List of Excluded Vendors

The federal government publishes a list of parties excluded from federal procurement and non-procurement programs,
which identifies those parties excluded by the U.S. Government from receiving federal contracts or certain
subcontracts and from certain types of federal financial and nonfinancial assistance and benefits. State agencies should
refer to this list if procurement projects involve federal funds and decide whether federal policies on this matter apply
to the project. The federal list can be accessed at www.sam.gov.

Currently Suspended Vendors

There are currently no vendors suspended from doing business with the State of Montana.

)
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. & DATE (MM/DDIYYYY]
ACORD CERTIFICATE OF LIABILITY INSURANCE ( ’

03/1712023

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 ANMEND, 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 pelicies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement{s).

PRODUCER RONIACT  Chris Petersen
WA Group PHONE ey, (907) 452-3366 (S, o). (807) 452-2597
174 Center Street e Ess: cpetersen@walivebig.com
P. 0. Box 919 INSURER(S} AFFORDING COVERAGE NAIC #
Winona MN 55987-0919 INSURER & . Continental Insurance Co 35289
INSURED INSURER B : Transportation Insurance Company 20494

Infinita Campus, Inc. INSURER C

4321 1089th Avenue NE INSURER D :

INSURER E ;

Blaine MN 55449 INSURER F :

COVERAGES CERTIFICATE NUMBER:  22-23 Master REVISION NUMBER:

THIS IS TC CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABCVE FCR 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 FPOLICIES DESCRIBED HEREIN |3 SUBJECT TQ ALL THE TERMS,
EXCLUSIONS AND CCNDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDL[SUER POLICY EFF POLICY EXP

LTR TYPE OF INSURANCE INSD | WvD POLICY NUMBER {MM/DDIYYYY) | (MM/DDIYYYY) LIMITS
3¢| COMMERCIAL GENERAL LIABILITY TR Ty~ T=rTer= s 1,000,000
DAMAGE TO RENTED
| CLAIMS-MADE OCCUR PREMISES (Ea occurrence) § 100,000
MED EXP {Any oneg person) % 15,000
A 7015191001 07/302022 | 07/30/2023 | npreonaLsADvINURY | s 1,000,000
GENL AGGREGATE LIMIT APPLIES FER: GENERAL AGGREGATE 5 2,000,000
X poLicy |:| e D Loc PRODUCTS - COMPIOPAGS | 5 2:090,000
OTHER: §
AUTOMOBILE LIABILITY &2“;3‘:%%%'“6'-5 LIMIT $ 1,000,000
> ANy AUTO BODILY INJURY {Per parson) | &
OWNED SCHEDULED =
A AUTOS ONLY AT 7015191015 07/30/2022 | 07/30/2023 | BODILY INJURY (Per accident) | §
HIRED NON-OWNED PROPERTY DAMAGE 5
| | AUTOS QNLY AUTOS ONLY | {Per accident)
$
| UMBRELLA LIAB OCCUR EACH OCCURRENCE ¢ 10,000,000
A EXGESS LIAB G Es 7015191029 07/30/2022 | 07/30/2023 | sncREGATE s 10,000,000
DED ‘ ><| ReTenTion 5 10,000 5
WORKERS COMPENSATION X| PER OTH-
AND EMPLOYERS' LIABILITY TR STATLTE ER p—
e e SR |:| NI 7015190985 07/30/2022 | 07/30/2023 | L FACHACCIDENT $T
{Mandatory in NH) EL DISEASE -EAEMPLOYEE | 5 1.090,000
If yes, describe under 1000 000
DESCRIPTION OF OPERATIONS below E.L DISEASE -PoLicYLMiT | g Y99
E.L. Each Accident 1,000,000
Workers Comp - CA Exposure
B 7015190981 07/30/2022 | 07/30/2023 |E L Disease - EA Employ 1,000,000
E.L Disease - Policy Limit 1,000,000

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

Certificate holder is recognized as additional insured as it relates to general liability regarding operations of the named insured and in accordance with the
terms and conditions of the policy CNA74872XX (1-15).

CERTIFICATE HOLDER CANCELLATION

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

State of Montana ACCORDANCE WITH THE POLICY PROVISIONS.

125 N. Roherts St.

AUTHORIZED REPRESENTATIVE

Helena MT 59501
|

© 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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CNA PARAMOUNT
CNA

Technology General Liability Extension Endorsement

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

TABLE OF CONTENTS

Additional Insureds

Additional Insured - Primary And Non-Contributory To Additional Insured’s Insurance

Bodily Injury — Expanded Definition

Broad Knowledge of Occurrence/ Notice of Occurrence

Broad Named Insured

Estates, Legal Representatives and Spouses

Expected Or Intended Injury — Exception for Reasonable Force

In Rem Actions

CleN SO~ W N =

Incidental Health Care Malpractice Coverage

-
o

. Joint Ventures/Partnership/Limited Liability Companies

—
—

. Legal Liability — Damage To Premises

-
[N

. Medical Payments

-
w

. Non-owned Aircraft Coverage

=N
[N

. Non-owned Watercraft

-
o

. Personal And Advertising Injury — Discrimination or Humiliation

-
(=]

. Personal And Advertising Injury - Limited Contractual Liability

-
-~

. Property Damage - Elevators

-
=]

. Supplementary Payments

-
w

. Property Damage — Patterns, Molds and Dies

N
o

. Unintentional Failure To Disclose Hazards

N
-

. Waiver of Subrogation — Blanket

CNAT74872XX (1-15) Policy No: 7015181001
Page 1 of 14 Endorsement No: 5
The Continental Insurance Co. Effective Date: 07/30/2021
Insured Name: INFINITE CAMPUS, INC.

Copyright CNA All Rights Reserved.  Includes copyrighted material of Insurance Services Office, Inc., with its permission.



CNA CNA PARAMOUNT

Technology General Liability Extension Endorsement

1. ADDITIONAL INSUREDS

a. WHO IS AN INSURED is amended to include as an Insured any person or organization described in paragraphs
A. through K. below whom a Named Insured is required to add as an additional insured on this Coverage Part
under a written contract or written agreement, provided such contract or agreement:

(1) is currently in effect or becomes effective during the term of this Coverage Part; and
(2) was executed prior to:

(a) the bodily injury or property damage; or

(b) the offense that caused the personal and advertising injury,

for which such additional insured seeks coverage.

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

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

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

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

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

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

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

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

B. Co-owner of Insured Premises

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

C. Grantor of Franchise

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

D. Lessor of Equipment

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

CNA74872XX (1-15) Policy No: 7015191001
Page 2 of 14 Endorsement No: 5
The Ccntinental Insurance Co. Effective Date: 07/30/2021

Insured Name: INFINITE CAMPUS, INC.

Copyright CNA All Righis Reserved. Includes copyrighted material of Insurance Services Office, Inc., with s permission.
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CNA PARAMOUNT
CNA

Technology General Liability Extension Endorsement

E. Lessor of Land

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

F. Lessor of Premises

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

G. Mortgagee, Assignee or Receiver

A mortgagee, assignee or receiver of premises but only with respect to such mortgagee, assignee or receiver’s
liability for bodily injury, property damage or personal and advertising injury arising out of the Named
Insured’s ownership, maintenance, or use of a premises by a Named Insured.

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

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

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

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

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

b. the construction, erection, or removal of elevators; or
c. the ownership, maintenance or use of any elevators covered by this insurance; or

2. the permitted or authorized operations performed by a Named Insured or on a Named Insured’s behalf.
The coverage granted by this paragraph does not apply to:

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

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

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

1. With respect to a Named Insured’s participation in a trade show event as an exhibitor, presenter or
displayer, any person or organization whom the Named Insured is required to include as an additional
insured, but only with respect to such person or organization’s liability for bodily injury, property damage or
personal and advertising injury caused by
a. the Named Insured’s acts or omissions; or
b. the acts or omissions of those acting on the Named Insured’s behalf,
in the performance of the Named Insured’s ongoing operations at the trade show event premises during the
trade show event.

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

J. Vendor
Any person or organization but only with respect to such person or organization’s liability for bodily injury or

property damage arising out of your products which are distributed or sold in the regular course of such person
or organization's business, provided that:

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

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

b. any express warranty unautherized by the Named Insured;
any physical or chemical change in any product made intentionally by such person or organization,
repackaging, except when unpacked solely for the purpose of inspection, demonstration, testing, or the
substitution of parts under instructions from the manufacturer, and then repackaged in the original
container;

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

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

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

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

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

{2) such inspections, adjustments, tests or servicing as such person or organization has agreed with the
Named Insured to make or normally undertakes to make in the usual course of business, in
connection with the distribution or sale of the products.

2. This Paragraph J. does not apply to any insured person or organization, from whom the Named Insured has
acguired such products, nor to any ingredient, part or container, entering into, accompanying or containing
such products.
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3. This Paragraph J. also does not apply:
a. to any vendor specifically scheduled as an additional insured by endorsement to this Coverage Part;
b. to any of your products for which coverage is excluded by endorsement to this Coverage Part; nor

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

K. Other Person Or QOrganization / Your Work

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

The coverage granted by this paragraph does not apply to any person or organization:
1. who is specifically scheduled as an additional insured on another endorsement to this Coverage Part; nor

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

a. this Coverage Part provides such coverage;

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

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

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

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

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

B. With respect to persons or organizations that qualify as additional insureds pursuant to paragraph 1.K. of this
endorsement, the following sentence is added to the paragraph above:

Otherwise, and notwithstanding anything to the contrary elsewhere in this Condition, the insurance provided to
such person or organization is excess of any other insurance available to such person or organization.

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

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

4. BROAD KNOWLEDGE OF OCCURRENCE/ NOTICE OF OCCURRENCE

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

A. BROAD KNOWLEDGE OF OCCURRENCE
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The Named Insured must give the Insurer or the Insurer’s authorized representative notice of an occurrence,
offense or claim only when the occurrence, offense or claim is known to a natural person Named Insured, to a
parther, executive officer, manager or member of a Named Insured, or to an employee designhated by any of the
above to give such notice.

B. NOTICE OF OCCURRENCE

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

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

3. Pursuant to the limitations described in Paragraph 4. below, any arganization in which a Named Insured has
management control:

a. on the effective date of this Coverage Part; or
b. by reason of a Named Insured creating or acquiring the organization during the policy period,

qualifies as a Named Insured, provided that there is no other similar liability insurance, whether primary,
caontributary, excess, contingent or otherwise, which provides coverage to such organization, or which would have
provided coverage but for the exhaustion of its limit, and without regard to whether its coverage is broader or
narrower than that provided by this insurance.

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

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

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

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

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

a. bodily injury or property damage that first occurred prior to the date of management control, or that first
occurs after management control ceases; nor

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

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

employ.
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6. ESTATES, LEGAL REPRESENTATIVES, AND SPOUSES

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

7. EXPECTED OR INTENDED INJURY — EXCEPTION FOR REASONABLE FORCE

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

This insurance does not apply to:
Expected or Intended Injury

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

8. IN REM ACTIONS

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

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

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

b. This insurance applies to bodily injury provided that the professional health care services are incidental to
the Named Insured’s primary business purpose, and only if:

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

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

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

i. add the following to the Employers Liability exclusion:

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

ii. delete the exclusion entitled Contractual Liability and replace it with the following:

This insurance does not apply to:
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Contractual Liability

the Insured’s actual or alleged liability under any oral or written contract or agreement, including but not
limited t0 express warranties or guarantees.

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

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

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

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

Services Excluded by Endorsement
Any health care incident for which coverage is excluded by endorsement.
C. DEFINITIONS is amended to:
i. add the following definitions:

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

a. professional health care services on behalf of the Named Insured or
b. Good Samaritan services rendered in an emergency and for which no payment is demanded or received.

Professional health care services means any health care services or the related furnishing of food,
beverages, medical supplies or appliances by the following providers in their capacity as such but solely to
the extent they are duly licensed as required:

a. Physician;

b. Nurse;

c. Nurse practitioner;

d. Emergency medical technician;
e. Paramedic;

f. Dentist;

g. Physical therapist;
h. Psychologist;

i. Speech therapist;

J-  Other allied health professional; or

Professional health care services does not include any services rendered in connection with human clinical
trials or product testing.
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ii. delete the definition of occurrence and replace it with the following:

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

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

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

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

when such bodily injury arises out of a health care incident.
» the Named Insured’s volunteer workers are Insureds with respect to:

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

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

when such bodily injury arises out of a health care incident.
b. delete Subparagraphs (a), (b), (c) and (d) of Paragraph 2.a.(1) of WHO IS AN INSURED.
c. add the following:
Insured does hot include any physician while acting in his or her capacity as such.

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

Other Insurance
b. Excess Insurance

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

10. JOINT VENTURES / PARTNERSHIP / LIMITED LIABILITY COMPANIES
WHO IS AN INSURED is amended to delete its last paragraph and replace it with the following:
No person or organization is an Insured with respect to:

» the conduct of any current or past partnership or joint venture that is not shown as a Named Insured in the
Declarations; nor

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

except that if the Named Insured was a joint venturer, pariner, or member of such a limited liability company, and
such joint venture, partnership or limited liability company terminated prior to or during the policy period, then such
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11.

Named Insured is an Insured with respect to its interest in such joint venture, parthership or limited liability company
but only to the extent that:

a.

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

the bodily injury or praperty damage first occurred after such termination date; and

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

LEGAL LIABILITY - DAMAGE TO PREMISES

A.

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

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

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

Exclusions ¢. through n. do not apply to damage by fire, lightning, explosion, smoke or leakage from automatic
fire protective systems to premises while rented to a Named Insured or temporarily occupied by a Named
Insured with permission of the owner, nor to damage to the contents of premises rented to a Named Insured for
a period of 7 or fewer consecutive days.

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

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

6. Subject to Paragraph 5. above, (the Each Occurrence Limit), the Damage To Premises Rented To You Limit
is the most the Insurer will pay under COVERAGE A for damages because of property damage to:

a. any one premises while rented to a Named Insured or temporarily occupied by a Named Insured with
the permission of the owner; and

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

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

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

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

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

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

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

{1) $15,000 unless a different amount is shown here: ;or
(2) the amount shown in the Declarations for Medical Expense Limit.

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

{b) The expenses are incurred and reparted to the Insurer within three years of the date of the accident; and
13. NON-OWNED AIRCRAFT

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

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

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

2. the aircratft is rented with a trained, paid crew to the Named Insured; and
3. the aircraft is not being used to carry persons or property for a charge.
14. NON-OWNED WATERCRAFT

Under COVERAGES, Coverage A — Bodily Injury and Property Damage Liability, the paragraph entitled
Exclusions is amended to delete subparagraph (2) of the exclusion entitled Aircraft, Auto or Watercraft, and
replace it with the following.

This exclusion does not apply to:
{2) a watercraft that is not owned by any Named Insured, provided the watercraft is:
{a) lessthan 75 feet long; and
(b) not being used to carry persons or property for a charge.
15. PERSONAL AND ADVERTISING INJURY —-DISCRIMINATION OR HUMILIATION
A. Under DEFINITIONS, the definition of personal and advertising injury is amended to add the following tort:
»  Discrimination or humiliation that results in injury to the feelings or reputation of a natural person.

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

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

This insurance does not apply to:
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Knowing Violation of Rights of Another

Personal and advertising injury caused by or at the direction of the Insured with the knowledge that the act
would viclate the rights of another and would inflict personal and advertising injury. This exclusion shall not
apply to discrimination or humiliation that results in injury to the feelings or reputation of a natural person, but
only if such discrimination or humiliation is hot done intentionally by or at the direction of:

(a) the Named Insured; or

{b) any executive officer, director, stockholder, partner, member or manager (if the Named Insured is a
limited liability company) of the Named Insured.

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

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

Premises Related Discrimination

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

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

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

*  Provision 1. ADDITIONAL INSURED of this endorsement; or
» attachment of an additional insured endorsement to this Coverage Part.
16. PERSONAL AND ADVERTISING INJURY - LIMITED CONTRACTUAL LIABILITY

A. Under COVERAGES, Coverage B -Personal and Advertising Injury Liability, the paragraph entitled
Exclusions is amended to delete the exclusion entitled Contractual Liability and replace it with the following:

This insurance does not apply to:

Contractual Liability

Personal and advertising injury for which the Insured has assumed liability in a contract or agreement.
This exclusion does not apply to liability for damages:

(1) that the Insured would have in the absence of the contract or agreement; or

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

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

(b) such attorney fees and litigation expenses are for defense of such party against a civil or alternative
dispute resolution proceeding in which covered damages are alleged.
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B. Solely for the purpose of the coverage provided by this paragraph, DEFINITIONS is amended to delete the

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

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

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

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

d. The allegations in the suit and the information the Insurer knows about the offense alleged in such suit
are such that no conflict appears to exist between the interests of the Insured and the interests of the
indemnitee;

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

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

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

17. PROPERTY DAMAGE - ELEVATORS

A. Under COVERAGES, Coverage A — Bodily Injury and Property Damage Liability, the paragraph entitled

Exclusions is amended such that the Damage to Your Product Exclusion and subparagraphs (3), (4) and (6) of
the Damage to Property Exclusion do not apply to property damage that results from the use of elevators.

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

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

18. SUPPLEMENTARY PAYMENTS

19.

The section entited SUPPLEMENTARY PAYMENTS - COVERAGES A AND B is amended as follows:
A. Paragraph 1.b. is amended to delete the $250 limit shown for the cost of bail bonds and replace it with a $5,000.

limit; and

B. Paragraph 1.d. is amended to delete the limit of $250 shown for daily loss of earnings and replace it with a

$1,000. limit.

PROPERTY DAMAGE - PATTERNS MOLDS AND DIES

Under COVERAGES, Coverage A — Bodily Injury and Property Damage Liability, the paragraph entitled
Exclusions is amended to delete subparagraphs (3) and (4) of the Exclusion entitted Damage to Property, but only
with respect to patterns, molds or dies that are in the care, custody or control of the Insured, and only if such patterns,
molds or dies are not being used to perform operations at the time of loss. A limit of insurance of $25,000 per policy
period applies to this PROPERTY DAMAGE - PATTERNS MOLDS AND DIES coverage, and this limit;
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A. isincluded within the General Aggregate Limit as described in LIMITS OF INSURANCE; and

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

20. UNINTENTIONAL FAILURE TO DISCLOSE HAZARDS

21,

If the Named Insured unintentionally fails to disclose all existing hazards at the inception date of the Named
Insured’s Coverage Part, the Insurer will not deny coverage under this Coverage Part because of such failure.

WAIVER OF SUBROGATION - BLANKET

Under CONDITIONS, the condition entitled Transfer Of Rights Of Recovery Against Others To Us is amended to
add the following:

The Insurer waives any right of recovery the Insurer may have against any person or organization because of
payments the Insurer makes for injury or damage arising out of:

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

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

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

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

All other terms and conditions of the Policy remain unchanged.

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