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TRANSPORTATION COORDINATION LICENSE AND SERVICES AGREEMENT

THIS TRANSPORTATION COORDINATION  LICENSE AND SERVICES AGREEMENT (the
“Agreement”) is entered into as of July 1, 2022 (the “Effective Date”) by and between HOPSKIPDRIVE,
INC., a Delaware corporation (the “Contractor”), and Mountain View Whisman School District (the
“Organization”).

1. Services. During the term of this Agreement, Contractor will provide transportation
coordination services (the “Services”) to the Organization as described on Exhibit A attached to this
Agreement by arranging transportation by HopSkipDrive drivers (“Drivers”) for certain riders who attend
the Organization. The Organization will use an application, available on a Software-as-a-Service basis, in
order to utilize the Services.

2. Compensation. As consideration for the Services to be provided by Contractor and other
obligations, the Organization shall pay to Contractor the amounts specified in Exhibit B attached to this
Agreement at the times specified therein. Amounts required to be paid to Contractor under this Agreement
may not include applicable taxes and other surcharges, including applicable charges imposed by a
governmental entity. Such taxes and other surcharges, if applicable, will be the responsibility of
Organization (except that Organization will not be responsible for any taxes on Contractor's income).

3. Term and Termination.

@) Term. This term of this Agreement shall commence on the Effective Date of this
Agreement and shall continue in effect for a period of twelve (12) months (the “Initial Term”). Unless
Organization notifies Contractor in writing of its desire to terminate this Agreement during the last thirty
(30) days of the Initial Term, this Agreement shall renew for successive twelve (12) month terms (each a
“Renewal Term”) in accordance with the terms of this Agreement; provided that the pricing for each
Renewal Term shall be determined prior to each Renewal Term by the parties, who shall use their best
efforts to agree in writing upon such revised pricing to account for an annual cost of living increase for each
Renewal Term as determined by the Bureau of Labor Statistics for the BA - San Jose area, in addition to an
additional percentage increase as shall be agreed upon in writing by the parties.

(b) Termination. Either party may terminate this Agreement at any time upon thirty
(30) days prior written notice, provided that such notice period may be shortened with the mutual written
consent of the parties. In the event of such termination, Contractor shall be paid the “Fee” (as defined below)
for any portion of the Services that has been performed prior to the termination.
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4. Independent Contractor. Contractor’s relationship with the Organization will be that of
an independent contractor.

@ Method of Provision of Services. Contractor shall communicate changes to
MVWSD prior to initiation of a change or commencement of a change in service

(b) No Benefits. Contractor acknowledges and agrees that Contractor and its
employees, subcontractors or affiliates will not be eligible for any Organization employee benefits and, to
the extent Contractors or its employees, subcontractors or affiliates otherwise would be eligible for any
Organization employee benefits but for the express terms of this Agreement, Contractor (on behalf of itself
and its employees, subcontractors and affiliates) hereby expressly declines to participate in such
Organization employee benefits.

(© Withholding. Contractor shall have full responsibility for applicable withholding
taxes for all compensation paid to Contractor, its partners, agents or its employees under this Agreement,
and for compliance with all applicable labor and employment requirements with respect to Contractor’s
business organization and Contractor’s partners, agents and employees, including state worker’s
compensation insurance coverage requirements and any US immigration visa requirements.

5. Supervision of Contractor Services. All of the Services to be performed by Contractor
will be as agreed to between Contractor and the Organization in writing.

6. Relationship between the Organization and its Families.

@ Contractor shall contact the adult parents and legal guardians of the Organization’s
riders (each, a “Family” and collectively, the “Families”) regarding any material issues that may arise in
connection with the Services. In the event of a serious incident in connection with the Services, including
without limitation an accident, Contractor shall contact each of the following individuals, in the following
order: (i) Veronica Del Rio at 650-526-3500 ext. 1163 or (the “Organization Notification Contact”). In
the event Organization needs to change the Organization Notification Contact, it shall communicate those
changes to Contractor in writing and provide Contractor with five (5) business days to make the requested
changes. Once the requested changes are made, Contractor shall provide Organization with written notice
that the contact change has occurred (the “Organization Notification Contact Change”). Until the
Organization receives the Organization Notification Contact Change, Contractor shall continue to use the
contact information previously provided by Organization. Organization Notification Contact Changes shall
not be considered amendments for purposes of this Agreement.

(b) Organization acknowledges that Contractor’s Terms of Use specifically indicates that
minors are not permitted to use HopSkipDrive accounts. Organization shall communicate to Families and
their riders that minors are not permitted to use the HopSkipDrive app or contact Contractor’s Customer
Support team to request changes to their rides.

(c) Organization acknowledges and agrees that Contractor may assess damage fees to
Organization for damage to a Driver’s vehicle caused by a rider, and Organization agrees to pay such
damage fees in accordance with the terms set forth in Exhibit B. Damages include any actual physical

2.
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damage or professional cleaning required as a result of a rider’s actions. The damage fee imposed by
Contractor will be based on Contractor’s reasonable assessment of the damage and supported by written
evidence such as receipts or photographs.

7. Authority of Organization to Arrange Transportation. Organization represents and
warrants that it is legally authorized to arrange transportation using Contractor on behalf of the parents and

guardians of Organization’s riders.

8.  License. Subject to all limitations and restrictions contained herein, Contractor grants
Organization a limited, nonexclusive and nontransferable right to access and operate the object code form
of the software made available to Organization on a Software-as-a-Service basis (the “Application”), solely
to utilize the Services. In no event will Organization disassemble, decompile, or reverse engineer the
Application or permit others to do so. By signing this Agreement, Organization irrevocably acknowledges
that, subject to the licenses granted herein, Organization has no ownership interest in the software or related
materials provided to Organization. Contractor will own all right, title, and interest in such software and
related materials, subject to any limitations associated with intellectual property rights of third parties.
Contractor reserves all rights not specifically granted herein.

9. Marketing. Subject to applicable laws regarding privacy of rider information, Organization
grants Contractor the right to publish true and verifiable results of the Services for purposes of marketing
material, case studies, responses to requests for proposals, or other promotional and informational material
developed by Contractor. “True and verifiable results” include but are not limited to cost savings realized
by Organization, the number of riders transported, and the number of rides conducted. True and verifiable
results do not include personal information about riders or families.

10. Liability: Indemnity: Insurance.

() EACH PARTY’S ENTIRE LIABILITY FOR ALL CLAIMS RELATED TO THIS
AGREEMENT WILL NOT EXCEED THE AMOUNT OF ANY ACTUAL DIRECT DAMAGES
INCURRED UP TO THE AMOUNTS PAID FOR THE SERVICE FOR THE TWELVE (12) MONTHS
PRECEDING THE DATE ON WHICH THE CLAIM HAS ARISEN, REGARDLESS OF THE BASIS
OF THE CLAIM. NEITHER PARTY WILL BE LIABLE UNDER THIS AGREEMENT FOR
SPECIAL, INDIRECT, INCIDENTAL, EXEMPLARY, CONSEQUENTIAL OR PUNITIVE
DAMAGES, REGARDLESS OF THE BASIS OF THE CLAIM AND IRRESPECTIVE OF WHETHER
SUCH PARTY SHALL HAVE BEEN PREVIOUSLY ADVISED OF THE POSSIBILITY THEREOF.

(b) Contractor shall indemnify, defend and hold the Organization harmless from any third
party demands, claims or losses, including but not limited to reasonable attorney’s fees (“Losses”), to the
extent caused by a material breach by Contractor of any of its obligations under this Agreement. Contractor
will have no obligation to indemnify, defend and hold harmless to the extent that Losses have been caused
by the Organization. Organization shall indemnify, defend and hold Contractor harmless from any third
party Losses, to the extent caused by a material breach by Organization of any of its obligations under this
Agreement. Organization will have no obligation to indemnify, defend and hold harmless to the extent that
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Losses have been caused by Contractor. This provision shall survive the termination or expiration of this
Agreement.

(c) Contractor shall maintain minimum required insurance coverage as set forth on Exhibit
C. Contractor agrees to furnish Organization with a Certificate of Insurance evidencing such insurance
coverage and shall deliver to Organization, within five (5) days of the mutual execution of this Agreement,
an endorsement reflecting Organization as an additional insured as to Contractor’s policies set forth on
Exhibit C.

11.  Conflicts with this Agreement. Except as set forth in Section 6(b), above, Contractor
represents and warrants that neither Contractor nor any of Contractor’s partners, employees or agents is
under any pre-existing obligation in conflict or in any way inconsistent with the provisions of this
Agreement. Organization represents and warrants that neither Organization nor any of Organization’s
partners, employees or agents is under any pre-existing obligation in conflict or in any way inconsistent
with the provisions of this Agreement.

12. Miscellaneous.

@) Amendments and Waivers. Any term of this Agreement may be amended or
waived only with the written consent of the parties.

(b) Sole Agreement. This Agreement, including the Exhibits hereto, constitutes the sole
agreement of the parties and supersedes all oral negotiations and prior writings with respect to the subject
matter hereof.

(© Notices. Any notice required or permitted by this Agreement shall be in writing and
shall be deemed sufficient upon receipt, when delivered personally or by courier, overnight delivery service
or confirmed facsimile, 48 hours after being deposited in the regular mail as certified or registered mail
(airmail if sent internationally) with postage prepaid, if such notice is addressed to the party to be notified
at such party’s address as set forth below, or as subsequently modified by written notice.

To Contractor:

HopSkipDrive, Inc.

1320 E. 7th Street, Suite 200
Los Angeles, CA 90021

Attn: Legal Department

Email: legal@hopskipdrive.com

To Organization:

1400 Montecito Avenue
Mountain View, California 94043
United States

Attn: Veronica Del Rio


mailto:legal@hopskipdrive.com
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Email:

(d) Choice of Law. The validity, interpretation, construction and performance of this
Agreement shall be governed by the laws of the State of California, without giving effect to the principles
of conflict of laws.

(e Severability. If one or more provisions of this Agreement are held to be
unenforceable under applicable law, the parties agree to renegotiate such provision in good faith. In the
event that the parties cannot reach a mutually agreeable and enforceable replacement for such provision,
then (i) such provision shall be excluded from this Agreement, (ii) the balance of the Agreement shall be
interpreted as if such provision were so excluded and (iii) the balance of the Agreement shall be enforceable
in accordance with its terms.

()] Counterparts. This Agreement may be executed in counterparts, each of which
shall be deemed an original, but all of which together will constitute one and the same instrument.

(9) Force Majeure. Neither the Organization nor Contractor is responsible for any
failure to perform its obligations hereunder if it is prevented or delayed in performing those obligations by
an event of force majeure, which events shall include without limitation natural disasters, riots, wars, illness
of a Driver, a Driver’s mechanical problems, or any other similar cause.

() Arbitration. Any dispute or claim arising out of or in connection with any provision
of this Agreement will be finally settled by binding arbitration in Los Angeles, California, in accordance
with the rules of the American Arbitration Association by one arbitrator appointed in accordance with said
rules. The arbitrator shall apply California law, without reference to rules of conflicts of law or rules of
statutory arbitration, to the resolution of any dispute. Judgment on the award rendered by the arbitrator may
be entered in any court having jurisdiction thereof. Notwithstanding the foregoing, the parties may apply to
any court of competent jurisdiction for preliminary or interim equitable relief, or to compel arbitration in
accordance with this paragraph, without breach of this arbitration provision.

() Compliance with Laws. Each party shall comply with the federal, state, and local
laws and regulations applicable to the party in the performance of this Agreement.

(K) Criminal History Record Information. Pursuant to applicable laws, Contractor
shall conduct background checks on all drivers who will have direct, in-person contact with Organization’s
students and/or riders.

0] Advice of Counsel. EACH PARTY ACKNOWLEDGES THAT, IN EXECUTING
THIS AGREEMENT, SUCH PARTY HAS HAD THE OPPORTUNITY TO SEEK THE ADVICE OF
INDEPENDENT LEGAL COUNSEL, AND HAS READ AND UNDERSTOOD ALL OF THE TERMS
AND PROVISIONS OF THIS AGREEMENT. THIS AGREEMENT SHALL NOT BE CONSTRUED
AGAINST ANY PARTY BY REASON OF THE DRAFTING OR PREPARATION HEREOF.
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13 Tuberculosis Risk Assessment. Contractor will comply with the provisions of Health and
Safety Code section 121525 regarding the completion of tuberculosis risk assessment and/or testing of its
Drivers.

[SIGNATURE PAGE FOLLOWS]
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The parties have executed this Agreement on the respective dates set forth below.

HopSkipDrive, Inc.

By:

Name:

Title:

Address

Date:

DocuSigned by:

ﬁom McFartand

(Signature)

Joanna McFarland

(Printed Name)

CEO

1320 East 7th Avenue, Suite 200
Los Angeles, CA 90021

3/16/2022

By:

Name:

Title:

Address:

Date:

Mountain View Whisman School
District

(Signature)

(Printed Name)

1400 Montecito Avenue
Mountain View, California 94043
United States
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EXHIBIT A
DESCRIPTION OF SERVICES

Organization may create an account on Contractor’s platform and request rides for Organization’s
students through such accounts. Contractor shall arrange requested rides with Drivers on an ongoing and
as-needed basis. Rides will be completed based on pricing outlined in Exhibit B of this Agreement.

Cancellation Policy: Rides cancelled more than eight (8) hours of the pickup time shall result in no charge
to Organization. Rides cancelled between one (1) and eight (8) hours of the pickup time shall result in a
charge equal to fifty percent (50%) of the estimated ride charge; rides cancelled within one (1) hour of the
pickup time shall result in a charge equal to one hundred percent (100%) of the estimated ride charge.
This charge is applicable to rides in which the rider is a ‘no show’ as well as rides cancelled by the ride
organizer within the one (1) hour time period. To ensure that Contractor is notified in the case of any
Organization closures or delays, Organization is asked to add Contractor to its emergency contact
lists using the following number: (213) 699-3380

Organization is encouraged to ensure that riders are at the appropriate pick-up location at the time of pick-
up for purposes of rider safety and efficiency in pick-up procedures. When a Driver cannot readily locate
a rider, the Driver shall wait up to ten (10) minutes after the scheduled arrival time, provided that such
wait is permitted by Organization's pick-up procedures. During that time, the Driver will attempt to
contact the Ride Arranger and the rider. If pick-up delays become a consistent challenge, Organization
will work with Contractor to update pick-up times. If no remedy can be made through updating pick-up
times, Contractor reserves the right to charge Organization $10.00 per vehicle for wait times that exceed
10 minutes. In all cases, if, after 15 minutes the Driver has not located the Rider, the Driver shall depart
and Organization will be charged 100% of the estimated ride charge.
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EXHIBIT B
FEE

For Services rendered by Contractor under this Agreement, Organization shall pay Contractor the following
fees (collectively, the “Fee”) in addition to any damage fees imposed by Contractor pursuant to Section
6(c) of the Agreement:

Thirty Dollar ($30) Base Fee + Two Dollars and Fifty Cents ($2.50) Dollars per Mile +
Ten Cents ($.10) per Ride California Access for All Fee

When the average gasoline price exceeds $5.00 per gallon, the per mile rate will be increased
by calculating 30% of the price of gasoline that exceeds $5.00 and adding it to the base
mileage rate. For example, if the price of gasoline in BA - San Jose, according to the gasoline
price index, is $5.20, the increase would be 30% of 20 cents, or 6 cents. The gasoline price
index to be used shall be found under the category of "BA - San Jose (or the nearest similar
geographic area) U.S. Regular Gasoline Prices* (dollars per gallon)” on the following
website: https://www.eia.gov/

Contractor shall provide Organization with an invoice via email to Veronica Del Rio at vdelrio@mvwsd.org
(the “Invoice Notification Contact™), in a format consistent with the following Sample Invoice and Sample
Supporting Documentation, within thirty (30) days of the end of each month during which Services were
provided. In the event Organization needs to change the Invoice Notification Contact, it shall communicate
those changes to Contractor in writing and provide Contractor with five (5) business days to make the
requested changes. Once the requested change is made, Contractor shall provide Organization with written
notice that the contact change has occurred (the “Invoice Notification Contact Change”). Until the
Organization receives the Invoice Notification Contact Change, Contractor shall continue to use the contact
information previously provided by Organization. Invoice Notification Contact Changes shall not be
considered amendments for purposes of this Agreement.

Organization shall pay Contractor within thirty (30) days of Organization’s receipt of such invoice. Any
invoice that is not paid within the time set forth herein shall be subject to late fees at the rate of 1.5% per
month or the maximum rate permitted by law, whichever is less, and such late fee shall be added to and
payable on the overdue amount. Organization shall pay all collection costs, including without limitation
reasonable attorney fees actually incurred by Contractor. In addition to any other right or remedy provided
by law, Organization’s failure to provide timely payment may be deemed a material breach of this
Agreement and Contractor shall be entitled to terminate this Agreement, cease the Services, and seek any
and all available legal remedies, notwithstanding the provision of late fees hereunder and without waiving
any of its other rights and remedies for such breach. Contractor’s failure to declare any late payment a
breach shall not constitute a waiver of Contractor’s rights hereunder to declare any subsequent late payment
a breach.


https://www.eia.gov/
mailto:vdelrio@mvwsd.org
mailto:o@mvwsd.org
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COVID-19 Provisions.1 Vaccination / Testing. Contractor agrees to the following COVID-19
vaccination/testing requirements with respect to any of Contractor’s employees, agents, consultants,
subconsultants, or employees of consultants and subconsultants (“Applicable Worker(s)”):
Before any Applicable Worker enters a District site to perform the Services, Contractor shall verify that
Any Applicable Worker:
1 Is Fully Vaccinated. “Fully Vaccinated” shall mean that at least fourteen (14) days have elapsed from the
final vaccination required for the particular type of COVID-19 vaccine administered to the Applicable
Worker, including any booster, to the extent approved and required by public health guidelines.
2 Who has requested and obtained an accommodation from Contractor from these vaccination requirements
based upon (i) a qualifying medical disability pursuant to the Americans with Disabilities Act (42 U.S.C. §
12101); or (ii) a sincerely held religious belief pursuant to the Civil Rights Act of 1964 (§ 7, 42 U.S.C. §
2000e et seq.), is subject to daily COVID-19 testing for each and every day that Applicable Worker will
perform Services on a District site, and that any such test demonstrates a negative COVID-19 test.
3 Contractor shall maintain written documentation reflecting verification of the testing/vaccination
requirements herein and shall provide any documents to the District upon request.

Standard of Care.

1. Contractor represents that Contractor has the qualifications and ability to perform the Services in a
professional manner, without the advice, control or supervision of District. Contractor’s Services will be
performed, findings obtained, reports and recommendations prepared in accordance with generally and
currently accepted principles and practices of its profession for services to California school districts.
Contractor’s Services will be performed with due care and in accordance with applicable law, code, rule,
regulation, and/or ordinance.

2. Contractor hereby represents that it possesses the necessary professional capabilities, qualifications,
licenses, skilled personnel, experience, expertise, and financial resources, and it has available and will
provide the necessary equipment, materials, tools, and facilities to perform the Services in an efficient,
professional, and timely manner in accordance with the terms and conditions of the Agreement.

3. Contractor shall be responsible for the professional quality, technical accuracy, completeness, and
coordination of the Services, and Contractor understands that the District relies upon such professional
quality, accuracy, completeness, and coordination by Contractor in performing the Services.

4. Contractor shall ensure that any individual performing work under the Agreement requiring a California
license shall possess the appropriate license required by the State of California. All personnel shall have
sufficient skill and experience to perform the work assigned to them.

Indemnification.

To the furthest extent permitted by California law, Contractor shall defend, indemnify, and hold free and
harmless the District, its agents, representatives, officers, consultants, employees, trustees, and volunteers
(“the indemnified parties”) from any and all claims, demands, causes of action, costs, expenses, liability,
loss, damage or injury of any kind, in law or equity, including without limitation the payment of all
consequential damages (“Claim™), arising out of, pertaining to or relating to, in whole or in part, the
negligence, recklessness, errors or omissions, or willful misconduct of Contractor, its officials, officers,

10.
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employees, subcontractors, consultants, or agents directly or indirectly arising out of, connected with, or
resulting from the performance of the Services or from any activity, work, or thing done, permitted, or
suffered by the Contractor in conjunction with this Agreement, unless the claims are caused wholly by the
sole negligence or willful misconduct of the indemnified parties. The District shall have the right to accept
or reject any legal representation that Contractor proposes to defend the indemnified parties.

Indemnification.

To the furthest extent permitted by California law, Contractor shall defend, indemnify, and hold free and
harmless the District, its agents, representatives, officers, consultants, employees, trustees, and volunteers
(“the indemnified parties”) from any and all claims, demands, causes of action, costs, expenses, liability,
loss, damage or injury of any kind, in law or equity, including without limitation the payment of all
consequential damages (“Claim”), arising out of, pertaining to or relating to, in whole or in part, the
negligence, recklessness, errors or omissions, or willful misconduct of Contractor, its officials, officers,
employees, subcontractors, consultants, or agents directly or indirectly arising out of, connected with, or
resulting from the performance of the Services or from any activity, work, or thing done, permitted, or
suffered by the Contractor in conjunction with this Agreement, unless the claims are caused wholly by the
sole negligence or willful misconduct of the indemnified parties. The District shall have the right to accept
or reject any legal representation that Contractor proposes to defend the indemnified parties.

Sample Invoice

11.
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HopSkipDrive, Inc.

1933 S. Broadway, Ste. 1144
Los Angeles, CA 90007 US
accounting@hopskipdrive.com
hopskipdrive.com

Invoice

BILLTO

ABC School District
123 Fake St.
Los Angeles, CA 90007

Hop SkipDrive

INVOICE # 1957
DATE 04/01/2019

DUE DATE 05/01/2019

TERMS Net 30

ACTIVITY

4031.2 B2B Basse plus miles Completed Trips

Base plus miles Completed Trips

4032.2 B2B Base plus miles Cancelled Trips
Base plus miles Cancelled Trips

To pay your invoice by credit card or free bank transfer click “Revie'

and Pay" on the invoice then click "Pay Now".

You can also pay via Bill.com at https:/app.bill.com/Login.

(Payment Network ID 0160726151291838)

12.

AMOUNT

1.0925 12437
12.83 25.66
$150.03
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Sample Invoice Supporting Documentation

Organizer Invoice 1957 Account #12345
April1, 2019 zc April 30, 2019

ABC School District
123 Fake St., Los Angeles, CA, 90007 USA

Invoice Total: $150.03

Schaduled Start TripID  Trip State  Origin Bddress Destination Addrass Fst. Miles  Teotal Due
123 Fake SL
4/29/2019 12:15:00 PM 14801C€ canceled  Los Angeles. CA SON/ 9.2z §12.52
sa
4/79/7019 10:30:00 AM 1489793 ranreled g:n‘;::.s{;ak,, CA 91403 USA 7R §131£
5 e 789 Test SL P e O s
4/10j20192:1500FM 1449500 complate g ST g g T 770 43305
- = 456 ADC St Passenger Four
4/10/20191C:1500AM  144945€ COMDIZtE  germun 0 osesitited) 7EL 43276
123 Fake St
§ ABCSL Passenge: Two
4/4/201912:30:00FM 1437516 complate crman Onks, CA OIS USA  Pusenges Fous 923 42558
2123 Fke S0 Passenges Three
4/4/2€19 9:15:00 AM 14374%8 omplate Los Angeles, CA 20007 P ﬂi o 7.31L $32.98
usA
Grand Total 49.59 $150.03

13.
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EXHIBIT C

MINIMUM INSURANCE COVERAGE

Contractor Minimum Insurance:

Automobile Liability: $1,000,000 single limit/$1,000,000 UM/UIM
General Liability: $1,000,000 per occurrence/$2,000,000 aggregate
Sexual Misconduct: $1,000,000 limit/$2,000,000 aggregate

Employer’s Liability: $2,000,000

14.
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