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DESCHUTES COUNTY SERVICES CONTRACT
CONTRACTNO. _ 922 — 6113

This Contract is between DESCHUTES COUNTY, a political subdivision, acting by and through the Assessment and
Taxation Department (County) and HELION SOFTWARE, INC (Contractor). The parties agree as follows:

Effective Date and Termination Date. The effective date of this Contract shall be July 1,2023 or the date, on which each
party has signed this Contract, whichever is later. Unless extended or terminated earlier in accordance with its terms, this
Contract shall terminate when County accepts Contractor's completed performance or on June 30,2024, whichever date
occurs last. Contract termination shall not extinguish or prejudice County’s right to enforce this Contract with respect to any
default by Contractor that has not been cured.

Statement of Work. Contractor shall perform the work described in Exhibit 1.
Payment for Work. County agrees to pay Contractor in accordance with Exhibit 1.
Contract Documents. This Contract includes Page 1-9 and Exhibits 1, 2, 3, 4, 5 and 6.

CONTRACTOR DATA AND SIGNATURE
Contractor Address:
Federal Tax ID# or Social Security #:93-1298376

Is Contractor a nonresident alien? [lyes X No
Business Designation (check one): ] sole Proprietorship L] Partnership
X Corporation-for profit (] corporation-non-profit L] other, describe

A Federal tax ID number or Social Security number is required to be provided by the Contractor and shall be used for the
administration of state, federal and local tax laws. Payment information shall be reported to the Internal Revenue Service
under the name and Federal tax 1D number or, if none, the Social Security number provided above.

| have read this Contract including the attached Exhibits. | understand this Contract and agree to be bound by its

t T oot oroomwon-t-- -i- Pyhibits 3 and 4 and, if applicable, Exhibit 6.
- CEO

¢ Title

Muiay wivonivunn May 19, 2023

Name (please print) Date

DESCHUTES COUNTY SIGNATURE
Contracts with a maximum consideration of not greater than $25,000 are not valid and not binding on the County until signed
by the appropriate Deschutes County Department Head. Additionally, Contracts with a maximum consideration greater than
$25,000 but less than $150,000 are not valid and not binding on the County until signed by the County Administrator or the
Board of County Commissioners.

Dated this of , 20

ANTHONY (TONY) DeBONE, Chair

PATT! AuAanx, vice Chair

PHIL CHANG, Courny Commissioner
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STANDARD TERMS AND CONDITIONS

1. Time is of the Essence. Contractor agrees that time is of the essence in the performance of this Contract.

2. Compensation. Payment for all work performed under this Contract shall be made in the amounts and
manner set forth in Exhibit 1.

a.

b.
c.

Payments shall be made to Contractor following County’s review and approval of billings and deliverables

submitted by Contractor.

All Contractor billings are subject to the maximum compensation amount of this contract.

Contractor shall not submit billings for, and County shall not pay, any amount in excess of the maximum

compensation amount of this Contract, inciuding any reimbursable expenses, (See Exhibit 5).

1) If the maximum compensation amount is increased by amendment to this Contract, the amendment
shall be signed by both parties and fully executed before Contractor performs work subject to the
amendment.

2) No payment shall be made for any services performed before the beginning date or after the expiration
date of this contract.

This Contract shall not be amended after the expiration date.

Unless otherwise specifically provided in Exhibit 5, Contractor shall submit monthly invoices for work

performed. The invoices shall describe all work performed with particularity and by whom it was performed

and shall itemize and explain all expenses for which reimbursement is claimed.

The invoices also shall include the total amount invoiced to date by Contractor prior to the current invoice.

Prior to approval or payment of any billing, County may require and Contractor shall provide any

information which County deems necessary to verify work has been properly performed in accordance

with the Contract.

3. Delegation, Subcontracts and Assignment. Contractor shall not delegate or subcontract any of the work
required by this Contract or assign or transfer any of its interest in this Contract, without the prior written
consent of County.

a.

b.

C.

Any delegation, subcontract, assignment, or transfer without prior written consent of County shall
constitute a material breach of this contract.

Any such assignment or transfer, if approved, is subject to such conditions and provisions as the County
may deem necessary.

No approval by the County of any assignment or transfer of interest shall be deemed to create any
obligation of the County to increase rates of payment or maximum Contract consideration.

Prior written approval shall not be required for the purchase by the Contractor of articles, supplies and
services which are incidental to the provision of services under this Contract that are necessary for the
performance of the work.

Any subcontracts that the County may authorize shall contain all requirements of this contract, and unless
otherwise specified by the County the Contractor shall be responsible for the performance of the
subcontractor.

4. No Third Party Beneficiaries.

a.

b.

County and Contractor are the only parties to this Contract and are the only parties entitled to enforce its
terms.

Nothing in this Contract gives or provides any benefit or right, whether directly, indirectly, or otherwise, to
third persons unless such third persons are individually identified by name in this Contract and expressly
described as intended beneficiaries of this Contract.

5. Successors in Interest. The provisions of this Contract shall be binding upon and inure to the benefit of the
parties and their successors and approved assigns, if any.

6. Early Termination. This Contract may be terminated as follows:

a.

b.

C.

Mutual Consent. County and Contractor, by mutual written agreement, may terminate this Contract at any
time.

Party’s Convenience. County or Contractor may terminate this Contract for any reason upon 30 calendar
days written notice to the other party.

For Cause. County may also terminate this Contract effective upon delivery of written notice to the

Contractor, or at such later date as may be established by the County, under any of the following
conditions:
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1) If funding from state or other sources is not obtained and continued at levels sufficient to allow for the
purchase of the indicated quantity of services as required in this Contract.

2) This Contract may be modified to accommodate the change in available funds.

3) If state laws, regulations or guidelines are modified, changed or interpreted in such a way that the
services are no longer allowable or appropriate for purchase under this Contract or are no longer
eligible for the funding proposed for payments authorized by this Contract.

4) Inthe event sufficient funds shall not be appropriated for the payment of consideration required to be
paid under this Contract, and if County has no funds legally available for consideration from other
sources.

5) If any license or certificate required by law or regulation to be held by the Contractor to provide the
services required by this Contract is for any reason denied, revoked, suspended, not renewed or
changed in such a way that the Contractor no longer meets requirements for such license or
certificate.

Contractor Default or Breach. The County, by written notice to the Contractor, may immediately terminate

the whole or any part of this Contract under any of the following conditions:

1) If the Contractor fails to provide services called for by this Contract within the time specified or any
extension thereof.

2) If the Contractor fails to perform any of the other requirements of this Contract or so fails to pursue
the work so as to endanger performance of this Contract in accordance with its terms, and after receipt
of written notice from the County specifying such failure, the Contractor fails to correct such failure
within 10 calendar days or such other period as the County may authorize.

3) Contractor institutes or has instituted against it insolvency, receivership or bankruptcy proceedings,
makes an assignment for the benefit of creditors, or ceases doing business on a regular basis.

County Default or Breach.

1) Contractor may terminate this Contract in the event of a breach of this Contract by the County. Prior
to such termination, the Contractor shall give to the County written notice of the breach and intent to
terminate.

2) |Ifthe County has not entirely cured the breach within 10 calendar days of the date of the notice, then
the Contractor may terminate this Contract at any time thereafter by giving notice of termination.

7. Payment on Early Termination. Upon termination pursuant to paragraph 6, payment shall be made as
follows:

a.

If terminated under subparagraphs 6 a. through c. of this Contract, the County shall pay Contractor for
work performed prior to the termination date if such work was performed in accordance with the Contract.
Provided however, County shall not pay Contractor for any obligations or liabilities incurred by Contractor
after Contractor receives written notice of termination.

If this Contract is terminated under subparagraph 6 d. of this Contract, County obligations shall be limited

to payment for services provided in accordance with this Contract prior to the date of termination, less

any damages suffered by the County.

If terminated under subparagraph 6 e of this Contract by the Contractor due to a breach by the County,

then the County shall pay the Contractor for work performed prior to the termination date if such work was

performed in accordance with the Contract:

1) with respect to services compensable on an hourly basis, for unpaid invoices, hours worked within
any limits set forth in this Contract but not yet billed, authorized expenses incurred if payable
according to this Contract and interest within the limits set forth under ORS 293.462, and

2) with respect to deliverable-based Work, the sum designated for completing the deliverable multiplied
by the percentage of Work completed and accepted by County, less previous amounts paid and any
claim(s) that County has against Contractor.

3) Subject to the limitations under paragraph 8 of this Contract.

8. Remedies. In the event of breach of this Contract the parties shall have the following remedies:

a.

Termination under subparagraphs 6 a. through c. of this Contract shall be without prejudice to any

obligations or liabilities of either party aiready reasonably incurred prior to such termination.

1) Contractor may not incur obligations or liabilities after Contractor receives written notice of
termination.

2) Additionally, neither party shall be liable for any indirect, incidental, consequential or special damages
under this Contract or for any damages of any sort arising solely from the termination of this Contract
in accordance with its terms.
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If terminated under subparagraph 6 d. of this Contract by the County due to a breach by the Contractor,

County may pursue any remedies available at law or in equity.

1) Such remedies may include, but are not limited to, termination of this contract, return of all or a portion
of this Contract amount, payment of interest earned on this Contract amount, and declaration of
ineligibility for the receipt of future contract awards.

2) Additionally, County may complete the work either by itself, by agreement with another Contractor, or
by a combination thereof. If the cost of completing the work exceeds the remaining unpaid balance of
the total compensation provided under this Contract, then the Contractor shall be liable to the County
for the amount of the reasonable excess.

If amounts previously paid to Contractor exceed the amount due to Contractor under this Contract,

Contractor shall repay any excess to County upon demand.

Neither County nor Contractor shall be held responsible for delay or default caused by fire, civil unrest,

labor unrest, riot, acts of God, or war where such cause was beyond reasonable control of County or

Contractor, respectively; however, Contractor shall make all reasonable efforts to remove or eliminate

such a cause of delay or default and shall, upon the cessation of the cause, diligently pursue performance

of its obligations under this Contract. For any delay in performance as a result of the events described in
this subparagraph, Contractor shall be entitled to additional reasonable time for performance that shall be
set forth in an amendment to this Contract.

The passage of this Contract expiration date shall not extinguish or prejudice the County’s or Contractor’s

right to enforce this Contract with respect to any default or defect in performance that has not been cured.

County’s remedies are cumulative to the extent the remedies are not inconsistent, and County may pursue

any remedy or remedies singly, collectively, successively or in any order whatsoever.

Contractor’s Tender upon Termination. Upon receiving a notice of termination of this Contract, Contractor
shall immediately cease all activities under this Contract unless County expressly directs otherwise in such
notice of termination.

a.

b.

Upon termination of this Contract, Contractor shall deliver to County all documents, information, works-
in-progress and other property that are or would be deliverables had this Contract been completed.
Upon County’s request, Contractor shall surrender to anyone County designates, all documents,
research, objects or other tangible things needed to complete the work.

10. Work Standard.

1.

12.

13.

a.

Contractor shall be solely responsible for and shall have control over the means, methods, techniques,

sequences and procedures of performing the work, subject to the plans and specifications under this

Contract and shall be solely responsible for the errors and omissions of its employees, subcontractors

and agents.

For goods and services to be provided under this contract, Contractor agrees to:

1) perform the work in a good, workmanlike, and timely manner using the schedule, materials, plans and
specifications approved by County;

2) comply with all applicable legal requirements;

3) comply with all programs, directives, and instructions of County relating to safety, storage of
equipment or materials;

4) take all precautions necessary to protect the safety of all persons at or near County or Contractor’s
facilities, including employees of Contractor, County and any other contractors or subcontractors and
to protect the work and all other property against damage.

Drugs and Alcohol. Contractor shall adhere to and enforce a zero tolerance policy for the use of alcohol and
the unlawful selling, possession or use of controlled substances while performing work under this Contract.

Insurance. Contractor shall provide insurance in accordance with Exhibit 2 attached hereto and incorporated
by reference herein.

Expense Reimbursement. If the consideration under this Contract provides for the reimbursement of
Contractor for expenses, in addition to Exhibit 5, Exhibit 1 shall state that Contractor is or is not entitled to
reimbursement for such expenses.

a.

b.

County shall only reimburse Contractor for expenses reasonably and necessarily incurred in the
performance of this contract.

Expenses reimbursed shall be at the actual cost incurred; including any 3, and it includ
any mark-up unless the mark-up on expens is specifically agreed to in this Contract.
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The cost of any subcontracted work approved in this Contract shall not be marked up.

Contractor shall not bill County for any time expended to complete the documents necessary for
reimbursement of expenses or for payment under this contract.

The limitations applicable to reimbursable expenses are set forth in Exhibit “5,” attached hereto and by
reference incorporated herein.

14. Criminal Background Investigations. Contractor understands that Contractor and Contractor’s employees
and agents are subject to periodic criminal background investigations by County and, if such investigations
disclose criminal activity not disclosed by Contractor, such non-disclosure shall constitute a material breach
of this Contract and County may terminate this Contract effective upon delivery of written notice to the
Contractor, or at such later date as may be established by the County.

15. Confidentiality. Contractor shall maintain confidentiality of information obtained pursuant to this Contract as
follows:

a.

Contractor shall not use, release or disclose any information concerning any employee, client, applicant
or person doing business with the County for any purpose not directly connected with the administration
of County's or the Contractor's responsibilities under this Contract except upon written consent of the
County, and if applicable, the employee, client, applicant or person.

The Contractor shall ensure that its agents, employees, officers and subcontractors with access to County
and Contractor records understand and comply with this confidentiality provision.

Contractor shall treat all information as to personal facts and circumstances obtained on Medicaid eligible
individuals as privileged communication, shall hold such information confidential, and shall not disclose
such information without the written consent of the individual, his or her attorney, the responsible parent
of a minor child, or the child’s guardian, except as required by other terms of this Contract.

Nothing prohibits the disclosure of information in summaries, statistical information, or other form that
does not identify particular individuals.

Personally identifiable health information about applicants and Medicaid recipients will be subject to the
transaction, security and privacy provisions of the Health Insurance Portability and Accountability Act
("HIPAA™).

Contractor shall cooperate with County in the adoption of policies and procedures for maintaining the
privacy and security of records and for conducting transactions pursuant to HIPAA requirements.

This Contract may be amended in writing in the future to incorporate additional requirements related to
compliance with HIPAA.

If Contractor receives or transmits protected health information, Contractor shall enter into a Business
Associate Agreement with County, which, if attached hereto, shall become a part of this Contract.

16. Reports. Contractor shall provide County with periodic reports at the frequency and with the information
prescribed by County. Further, at any time, County has the right to demand adequate assurances that the
services provided by Contractor shall be in accordance with the Contract. Such assurances provided by
Contractor shall be supported by documentation in Contractor’s possession from third parties.

17. Access to Records. Contractor shall maintain fiscal records and all other records pertinent to this Contract.

a.

All fiscal records shall be maintained pursuant to generally accepted accounting standards, and other

records shall be maintained to the extent necessary to clearly reflect actions taken.

1) All records shall be retained and kept accessible for at least three years following the final payment
made under this Contract or all pending matters are closed, whichever is later.

2) If an audit, litigation or other action involving this Contract is started before the end of the three year
period, the records shall be retained until all issues arising out of the action are resolved or until the

id of t [ is later.
wunty id [ 1all : ight to dir < o itractor’s books,
documents, papers and records related to this Contract for the purpose ot conducting audits and
examinations and making copies, excerpts and transcripts.

1) These records also include licensed software and any records in electronic form, including but not
limited to computer hard drives, tape backups and other such storage devices. County shall reimburse
Contractor for Contractor’s cost of preparing copies.

2) At Contractor's expense, the County, the Secretary of State’s Office of the State of Oregon, the
Federal Government, and their duly authorized representatives, shall have license to enter upon
Contractor's premises to access and inspect the books, documents, papers, computer software,
electronic files and any other records of the Contractor which are directly pertinent to this Contract.
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18.

19.

20.

21.

22.

23.

24.

3) If Contractor's dwelling is Contractor's place of business, Contractor may, at Contractor's expense,
make the above records available at a location acceptable to the County.

Ownership of Work. All work of Contractor that results from this Contract (the “Work Product”) is covered
under the ORCATS Consortium contract.

County Code Provisions. Except as otherwise specifically provided, the provisions of Deschutes County
Code, Section 2.37.150 are incorporated herein by reference. Such code section may be found at the

following URL address: http://www.deschutes.org/County-Code.aspx?F=chapter+2.37.pdf.

Partnership. County is not, by virtue of this contract, a partner or joint venturer with Contractor in connection
with activities carried out under this contract, and shall have no obligation with respect to Contractor’s debts
or any other liabilities of each and every nature.

Indemnity and Hold Harmless.

a. To the fullest extent authorized by law Contractor shall defend, save, hold harmless and indemnify the
County and its officers, employees and agents from and against all claims, suits, actions, losses,
damages, liabilities costs and expenses of any nature resulting from or arising out of, or relating to the
activities of Contractor or its officers, employees, contractors, or agents under this Contract, including
without limitation any claims that the work, the work product or any other tangible or intangible items
delivered to County by Contractor that may be the subject of protection under any state or federal
intellectual property law or doctrine, or the County’s use thereof, infringes any patent, copyright, trade
secret, trademark, trade dress, mask work utility design or other proprietary right of any third party.

b. Contractor shail have control of the defense and settlement of any claim that is subject to subparagraph
a of this paragraph; however neither contractor nor any attorney engaged by Contractor shail defend the
claim in the name of Deschutes County or any department or agency thereof, nor purport to act as legal
representative of the County or any of its departments or agencies without first receiving from the County’s
legal counsel, in a form and manner determined appropriate by the County’s legal counsel, authority to
act as legal counsel for the County, nor shall Contractor settle any claim on behalf of the Count without
the approval of the County’s legal counsel.

¢. To the extent permitted by Article XI, Section 10, of the Oregon Constitution and the Oregon Tort Claims
Act, ORS 30.260 through 30.300, County shall defend, save, hold harmless and indemnify Contractor and
its officers, employees and agents from and against all claims, suits, actions, losses, damages, liabilities
costs and expenses of any nature resuiting from or arising out of, or relating to the activities of County or
its officers, employees, contractors, or agents under this Contract.

Waiver.

a. County’s delay in exercising, or failure to exercise any right, power, or privilege under this Contract shall
not operate as a waiver thereof, nor shall any single or partial exercise or any right, power, or privilege
under this Contract preclude any other or further exercise thereof or the exercise of any other such right,
power, or privilege.

b. The remedies provided herein are cumulative and not exclusive of any remedies provided by law.

Governing Law. This Contract shall be governed by and construed in accordance with the laws of the State

of Oregon without regard to principles of conflicts of law.

a. Any claim, action, suit or proceeding (collectively, “Claim”) between County and Contractor that arises
from or relates to this Contract shall be brought and conducted solely and exclusively within the Circuit
Court of Deschutes County for the State of Oregon; provided, however, if a Claim shall be brought in
federal forum, then it shall be brought and conducted solely and exclusively within the United States
District Court for the District of Oregon.

b. CONTRACTOR, BY EXECUTION OF THIS CONTRACT, HEREBY CONSENTS TO THE IN PERSONAM
JURISDICTION OF SAID COURTS. The parties agree that the UN Convention on International Sales of
Goods shall not apply.

Severability. If any term or provision of this Co act is declared by a court of competent jurisdiction to be
illegal or in conflict with any law, the validity of the remaining terms and provisions shall not be affected, and
the rights and obligations of the parties shall be construed and enforced as if this Contract did not contain the
particular term or provision held invalid.
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25,

26.

27.

28.

29.

30.

Counterparts. This Contract may be executed in several counterparts, all of which when taken to¢  her shall
constitute one agreement binding on all parties, notwithstanding that all parties are not signatories to the same
counterpart. Each copy of this Contract so executed shall constitute on original.

Notice. Except as otherwise expressly provided in this Contract, any communications between the parties

hereto or notices to be given hereunder shall be given in writing, to Contractor or County at the address or

number set forth below or to such other addresses or numbers as either party may hereafter indicate in writing.

Delivery may be by personal delivery, facsimile, or mailing the same, postage prepaid.

a. Any communication or notice by personal delivery shall be deemed delivered when actually given to the
designated person or representative.

b. Any communication or notice sent by facsimile shall be deemed delivered when the transmitting machine
generates receipt of the transmission. To be effective against County, such facsimile transmission shall
be confirmed by telephone notice to the County Administrator.

¢. Any communication or notice mailed shall be deemed delivered five (5) days after mailing. Any notice
under this Contract shall be mailed by first class postage or delivered as follows:

To Contractor: To County:

Murray Giesbrecht, CEO Tom Anderson

Helion Software, Inc. County Administrator

PO Box 3506 1300 NW Wall Street, Suite 200
Salem, OR 97302 Bend, Oregon 97701

Fax No. 503-362-9394 Fax No. 541-385-3202

Merger Clause. This Contract and the attached exhibits constitute the entire agreement between the parties.

a. All understandings and agreements between the parties and representations by either party concerning
this Contract are contained in this Contract.

b. No waiver, consent, modification or change in the terms of this Contract shall bind either party unless in
writing signed by both parties.

c. Any written waiver, consent, modification or change shall be effective only in the specific instance and for
the specific purpose given.

Identity Theft Protection. Contractor and subcontractors shall comply with the Oregon Consumer Identity
Theft Protection Act (ORS 646A.600 et seq.).

Survival. All rights and obligations shall cease upon termination or expiration of this Contract, except for the
rights and obligations set forth in Sections 4, 5, 8, 9, 15, 17, 18, 20-27, 28 and 30.

Representations and Warranties.
a. Contractor's Representations and Warranties. Contractor represents and warrants to County that:
1) Contractor has the power and authority to enter into and perform this Contract;
2) this Contract, when executed and delivered, shall be a valid and binding obligation of Contractor
enforceable in accordance with its terms;
3) Contractor has the skill and knowledge possessed by weil-informed members of its industry, trade or
profession and Contractor will apply that skill and knowledge with care and diligence to perform the
Work in a professional manner and in accordance with standards prevalent in Contractor’s industry,
trade or profession;
4) Contractor shall, at all times during the term of this Contract, be qualified, professionally competent, and
duly li form ok
5) Contractc lits re Itothis Cont t, if any, indepen: itly from all other proposers,
and without collusion, fraud, or other dishonesty; and
6) Contractor's making and performance of this Contract do not and will not violate any provision of any
applicable law, rule or regulation or order of any court, regulatory commission, board or other
administrative agency.
b. Warranties Cumulative. The warranties set forth in this paragraph are in addition to, and not in lieu of, any
other warranties provided
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EXHIBIT 1
DESCHUTES COUNTY SERVICES CONTRACT
Contract No. 20__ -
STATEMENT OF WORK, COMPENSATION
PAYMENT TERMS and SCHEDULE

Section 1. Contractor's Services

Contractor’s services are divided into TWO parts:

Part 1 - ORCATS Base and Support is for staff support per the agreement with the ORCATS consortium.
Helion will work on and complete property assessment and tax projects and Support as described below in
Section 2. Service Level Agreement. The total amount for Part 1 is $199,875.

Part 2 — Discretionary Support Hours for a maximum of 223 hours (at $145.00/hour) of offsite/onsite staff
for ORCATS support and program development for Deschutes. The total for Part 2 is $32,335.

Estimates or Fix Bid Quotes will be provided upon County request for work performed under Part 2.
Work will be billed monthly. The Total for Parts 1, and 2 is $232,210.

For those projects that require less than 20 hours to complete Helion will notify Deschutes County and after
authorization will work on them. These will be “not to exceed” projects and Deschutes County will not be
responsible for any hours over 20.

For development projects that will require more than 20 hours to complete (or if Deschutes County requests),
Helion and Deschutes County (and other consortium members) will work together to create a set of project
requi nents. Helion will then develop a fixed quote for the number of hours to complete the project. Helion
will begin work on the project after Deschutes County (and, if applicable, other consortium members) approve
the quote. Project requirements should be sufficiently detailed to identify the deliverables, the cost in hours,
and the timeframe for completion. The time required to develop the requirements will be charged directly
against the Part 2 - Programming hours. The project requirements will include a project timeline indicating
which tasks are the responsibility of Helion and which tasks are the responsibilities of the County(s).

Upon using the software in production, programming bugs (any programming functionality that does not
perform to specification) as identified by Deschu . County (or other consortium members) within 45 days or
within a specified project timeline as established by mutual agreement between the Contractor and the County
will be considered part of the original quote. Identification of a bug does not extend the acceptance period.

Any changes to requirements as agreed between Helion and County may cause an adjustment to the original
quote. All Helion staff will be under the direct management of Helion and would be required to follow all of
Helion's procedures and policies. Helion is in the process of developing these policies and procedures and
will provide County a copy of those that are relevant to the work described in this contract as they become
available or change. Helion will work on whatever County requested as long as it is within those policies and
procedures. Typical uses would be programming projects unique to County (or groups of consortium
members) and additional programming on projects of special interest to County (or groups of consortium
members).

Additional 150 hour blocks of time may be purchased throughout the year, given 60 days notice. Helion will
give a good faith effort to provide the additional requested hours in as few a days as possible.

Contractor shall provide the County with monthly reports on hours of service by project and by description.
Should multiple counties be paying for the program development, the service hour reports should include all
hours assessed to the project for all of the involved counties.

Section 2. Service Level Agreement

1. Supported Software and Maintenance

p

-

<
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1.01 Supported Software: Unless stated otherwise, Helion will provide support for all software listed below:

Helion Start Menu
Deployer

Account Manager
Real Value Voucher
Ratio Study

Real Land Schedules
Real Sales

Trend Finder

Real Librarian

Real Value Indexes
Real Value Recalc

MS Ledger Voucher
Personal Vouchers

Utility Ledger Voucher
Utility Values
Utility Input

Address Parser

Appraisal Maintenance
Appraisal Reports
Assessor Reports

Name Parser

Lookup Table Maintenance
Name Parser

Property Query

Web Property Query
Custom Query

Image Processing
ORCATS Integration Services
File Service

Data Exchange

Interested Party

Lender Code Maintenance
Tax Notation Maintenance
Tax Receipts

Tax Reports

Tax Voucher

Turnover Distribution

Tax Receipt Image Loader
Tax Balance Service

Prepaid Tax Processing
Tax Rate Calculation
Tax Amount Calculation
Tax District Adjustments
Tax Statements

i 1ent and Ta» tabase Views

1.02  Maintenance shall include providing County with new releases, updates, and cor  tions to the Softwa
including the Soft ‘e documentation. Maintenance shall also include necessary assistance and
consultation to assist County in resolving problems with the use of the Software including the verification,
diagnosis and correction of errors and defects in the Software. Maintenance shall include third party
software bundled with the ORCATS system, as well as updates to documentation.

1.03  Helion shall correct any defect or error or non-conformity comprising a problem by, among other things,

supplying to County and installing such corrective codes and making such additions, modifications or
adjustments to the Software as may be necessary to keep the Software in operating order and in
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1.04

1.05

1.06
1.07

2.00
2.01

2.02

ge

conformity with the warranties contained in this Agreement.
The corrective services provided by Helion may include:
¢ Providing a resolution to the problem immediately; or

e Providing documented clear steps that county staff can reasonably take to correct the
problem; or

¢ Following analysis, providing documented clear steps toward problem resolution; or
o Performing configuration changes to the Helion software; or
* Modifying corrupt data caused by a defect in the software.

Helion will provide support for modifications or specialized features made at the request of the County
and performed by Helion.

All modifications or specialized features made at the request of the County and performed by Helion will
be ported to and supported in all future versions and releases of the Software unless authorized in writing
from the County.

Any changes to comply with legal requirements will be performed under Section 1, Part 1.

Helion will assist County with the following Data Manipulation either directly or by providing an application
so the County can perform the tasks themselves:

e Changing a value from Entered to Calculated or Calculated to Entered at the following levels:
o Improvement
o Accessories
o Floor
o Inventory
o Land Fragment
o OS8D
e Changing a Neighborhood Code

e Changing an Improvement, Land Fragment or OSD from Trendable to Non-Trendable or Non-
Trendable to Trendable

e Change one RMV class to another
o Bulk load LCM Schedules

Selection will be by either a County selected set of Neighborhood Codes or by a County selected set of
Property Account Id’s. The Property Account Id’s must be in a CR/LF delimited text file. (Map and
Taxlots are not considered Property Account |d’s.)

Database Maintenance

Helion will provide on-going consulting on procedures for the backup and restoration of all databases
required to run the ORCATS software.

Helinn will cansult with the County technical staff as needed on the status of all databases required to run
the \" _ software and ensure that all database indexes and database features are configured

of - Personal Services Contract 2023-2024



2.03

2.04

2.05
3.00
3.01

3.02

3.03

3.04

3.05

3.06

3.07

3.08

3.09

3.10

31

appropriately to ensure the proper functioning of ail Helion supported software.

If requested, Helion will ensure that database backups are performed prior to any modification to the
database structure and/or schema as part the implementation of new ORCATS software through new
version release or problem resolution.

Helion will perform all database repair and recovery due to database corruption, malfunction, or
inconsistency brought about by implementation of new ORCATS software through new version release
or problem resolution, by defects in or improper functioning of the client software, or by third party
software used within any Helion supported software.

The obligations described in Sections 1.00 through 2.05 are hereafter referred to as “Maintenance.”

Response Times and System Access

Unless visit was requested by the County, Helion will provide the County IT Division with 2 days notice
prior to performing a site visit to perform software upgrades or modifications to the database or the client
software.

County shall notify Helion, either by telephone or in writing or email, of any deficiency and shall provide
any other information that Helion may reasonably request in determining the nature of the deficiency.
Helion shall commence correction of such deficiency in accordance with this section. Helion will provide
problem resolution through telephone, electronic, remote and onsite assistance to the County designated
representatives. Resolving the problem may include the initial contact and any subsequent contact and
actions necessary o address the initial issue for the County. Helion will provide the County with a local
telephone or toll-free telephone number, an email address, and a designated point of contact to receive
calls or e-mails for trouble reports. The County shall designate authorized callers (who may change from
time to time) for access to the telephone support.

The County agrees to provide Helion with VPN access or through other secure electronic access
technology and services at the County's expense for purposes of Helion's fulfillment of its maintenance
obligations. Such access shall not result in the unnecessary or unreasonable disruption of the County’s
business operations.

Helion will respond to system problems that do not prevent normal daily operation of the system (Non-
Emergency Response) within 16 business hours of the receipt of the trouble call.

On-Site Support. In an emergency or if all other support options fail, Helion shall have a technician on-
site within one (1) business day of a request from the County. This does not apply to Down System events,
as described in Section 3.06.

Down-System Response: The system is considered "down" when any part of the system prevents daily
operation (“Down System”). Helion shall respond within two business hours of telephone notification.
Response may be by telephone.

Normal Support Hours: At all times from 8:00 a.m. to 5:00 pm Pacific Standard Time (PST) (note: Pacific
Daylight Saving Time (PDST) when in effect) weekdays. The hours of Support shall not include New
Year’'s Day, Memorial Day, independence Day, Labor Day, Thanksgiving, Veterans Day and Christmas
Day.

Helion will provide Tax Season assistance to ensure the timely completion of tax amount calculation,
¢ ¢ ntprinting and state reporting.

I on will provide support for and is solely responsible for the proper functionii licensing and
distribution of additional or third party software used within their products or distributed win their products
as a component of their software. Helion guarantees the functioning of this third party software as a
component of their software.

Helion is not liable for any failure or delay in performance due to any cause beyond its control.

The obligations described in Sections 3.00 through 3.11 are hereafter referred to as “Support.”
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County’s Responsibilities
To receive Maintenance and Support, the County is responsible for complying with the following:

¢ The situation giving rise to the question is reproducible or a documented history of the same event
has been provided;

e The hardware and client workstation operating systems meet minimum Helion requirements (See
Exhibit 6, attached and incorporated by reference herein);

e County designated representatives will submit all questions to Helion;

e County designated representatives must have knowledge regarding the facts and circumstances
surrounding the incident;

e The full system, including software and hardware, is available to the County representative and
accessible by him or her without limit during any telephone discussions with Helion support personnel;

e The County representative will follow the instructions and suggestions of Helion's support personnel,
using the full system.

County will provide remote electronic access using VPN access through Internet connection (this is the
preferred method) or will provide remote electronic access using other technologies and services that
meet County's security requirements.

Helion must have received payment per this Agreement, Section 3, Paragraph 2.
If the resolution of a problem requires the installation of a newer version of the product, the County agrees

that Helion may install the new version as part of the resolution process, depending upon the urgency of
the problem resolution.

Services NOT Covered by Helion Under Part 1

Helion is not responsible for support in instances in which the County has made significant changes to
the computing environment without consultation with Helion or in which the County has made significant
client workstation configuration changes, such as Operating System version updates or Microsoft Office
version updates, without consultation with Helion.

Helion is not responsible for remote or on-site training assistance unless specifically arranged through a
separate services contract with Helion.

b onis not responsible for software support on any products that are not part of the ORCATS system.
Examples include Deschutes Download, County's web sites, Microsoft Office, etc.

The following services are excluded from coverage under Part 1:
¢ Creation of new Custom Queries
e |mporting data or images
e Manipulation of data unless covered under section 1.03 or 1.07 above
» Display changes to forms, reports, letters or export
¢ Onsite Installation
o A&T View Access Database

Helion is not responsible to maintain compatibility with any application not listed as part of the ORCATS

system. Helion will make a good faith effort to notify the County of any incompatibility between ORCA1  and
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third party software.

Section 3 Schedule and Payment Terms

1.

P:

Effective Date and Duration: Contractor's services will begin on July 1, 2023. Unless earlier terminated
or extended, this contract shall expire on June 30, 2024, or when Contractor's completed performance
has been accepted by County. However, such expiration shall not extinguish or prejudice County's right to
enforce this contract with respect to: (a) any breach of a Contractor warranty; or (b) any default or defect
in Contractor's performance that has not been cured.

Compensation by the County: Payment for all work performed under this contract shall be made as set
forth below from available and authorized County funds, and shall not exceed the maximum sum of $199,875
for Part 1, $32,335 for Part 2{$232,210}. Travel and other expenses of the Contractor shail not be reimbursed
by County unless specifically provided herein as a supplementary condition.

1. Interim payments shall be made to Contractor following County's review and approval of billings submitted
by Contractor. Contractor will also submit copies of other billings for work performed under the contract
when such bills are to be paid by other parties. These ather billings are not subject to the maximum
compensation amount of this contract.

2. Contractor shall not submit billings for, and County will not pay, any amount in excess of the maximum
compensation amount of this contract, including any travel and other expense when noted below. If the
maximum compensation amount is increased by amendment of this contract, the amendment must be
fully effective before Contractor performs work subject to the amendment. Contractor shall notify County's
supervising representative in writing 30 calendar days before this contract expires of the upcoming
expiration of the contract. No payment will be made for any services performed before the beginning date
or after the expiration date of this contract. This contract will not be amended after the expiration date.

3. Contractor shall submit an annual billing for Part 1. Billing for Part 1 shall not exceed the contract total
for Part 1. Billing for Part 2 will be based upon projects identified. Projects done as “not to exceed”
quotes and requirement development will be billed quarterly as they occur. Contractor will bill quarterly
for other Part 2 hours as they occur. Payment structure may be adjusted with advance consent of
County and Contractor. Billings shall be sent to the supervising representative.
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EXHIBIT 2
DESCHUTES COUNTY SERVICES CONTRACT
Contract No. 20__-
INSURANCE REQUIRE! NTS

Contractor shall at all times maintain in force at Contractor's expense, each insurance noted below.
Insurance coverage must apply on a primary or non-contributory basis. All insurance policies, except
Professional Liability, shall be written on an occurrence basis and be in effect for the term of this contract.
Policies written on a “claims made” basis must be approved and authorized by Deschutes County.

Contractor Name HELION SOFTWARE, INC.

Workers Compensation insurance in compliance with ORS 656.017, requiring Contractor and all subcontractors
to provide workers' compensation coverage for all subject workers, or provide certification of exempt status.
Worker's Compensation Insurance to cover claims made under Worker's Compensation, disability benefit or any
other employee benefit laws, including statutory limits in any state of operation with Coverage B Employer’s Liability
coverage all at the statutory limits. . In the absence of statutory limits the limits of said Employers liability coverage
shall be not less than $1,000,000 each accident, disease and each employee. This insurance must be endorsed
with a waiver of subrogation endorsement, waiving the insured'’s right of subrogation against County.

Professional Liability insurance witn an occurrence combinea singie limit of not less than:

Per Occurrence limit Annual Aggregate limit
x $1,000,000 x $2,000,000
O $2,000,000 O $3,000,000
O $3,000,000 O $5,000,000

Professional Liability insurance covers damages caused by error, omission, or negligent acts related to professional
services provided under this Contract. The policy must provide extended reporting period coverage, sometimes
referred to as “tail coverage” for claims made within two years after the contract work is completed.

x_Required by County O Not required by County (one box must be checked)

Commercial General Liability insurance with a combined single limit of not less than: ‘ j
Per Qinnla Clgimant and |nrident All Claimants Arising from $~~'~ "cident

x $1,000,000 x $2,000,000

O $2,000,000 O $3,000,000

O $3,000,000 O $5,000,000

Commercial General Liability insurance includes coverage for personal injury, bodily injury, advertising injury,
property damage, premises, operations, products, completed operations and contractual liability. The insurance
coverages provided for herein must be endorsed as primary and non-contributory to any insurance of County, its
officers, employees or agents. Each such policy obtained by Contractor shall provide that the insurer shall defend
any suit . 1inst the named insured and the additional insureds, their office  a¢ its, or employees, even if such
suit is frivoious or fraudulent. Such insurance shaii provide County with the right, but not the obligation, to engage
its own attorney for the purpose of defending any legal action against County, its officers, agents, or employees,
and that Contractor shall indemnify County for costs and expenses, including reasonable attorneys’ fees, incurred
or arising out of the defense of such action.

The policy shall be endorsed to name Deschutes County, its officers, agents, employees and volunteers as
an additional insured. The additional insured endorsement shall not include declarations that reduce any per
occurrence or aggregate insurance limit. The contractor shall provide additional coverage based on any
outstanding claim(s) made against policy limits to ensure that minimum insurance limits required by the County are
maintained. Construction contracts may include aggregate limits that apply on a “per location” or “per project” basis.
The additional insurance protection shall extend equal protection to County as to Contractor or subcontractors and

| not be limited to vicarious liability only or any sim  limitation. To the extent any aspect of this Paragraph
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shall be deemed unenforceable, then the additional insurance protection to County shall be narrowed to the
maximum amount of protection allowed by law.

x Required by County 0O Not required by County  (One box must be checked)

Automobile Liability insurance with a combined single limit of not less than:

Per Occurrence

+*—$500;066-

® $1,000,0008%

O $2,000,000

Automobile Liability insurance includes coverage for bodily injury and property damage resulting from
operation of a motor vehicle. Commercial Automobile Liability Insurance shall provide coverage for any motor
vehicle (symbol 1 on some insurance certificates) driven by or on behalif of Contractor during the course of
providing services under this contract. Commercial Automobile Liability is required for contractors that own
business vehicles registered to the business. Examples include: plumbers, electricians or construction
contractors. An Example of an acceptable personal automobile policy is a contractor who is a sole proprietor
that does not own vehicles registered to the business.

X Required by County O Not required by County  (one box must be checked)

Additional Requirements. Contractor shall pay all deductibles and self-insured retentions. A cross-liability clause
or separation of insured's condition must be included in all commercial general liability policies required by this
Contract. Contractor’s coverage will be primary in the event of loss.

Certificate of Insurance Required. Contractor shall furnish a current Certificate of Insurance to the County with
the signed Contract. Contractor shall notify the County in writing at least 30 days in advance of any cancellation,
termination, material change, or reduction of limits of the insurance coverage. The Certificate shall also state the
deductible or, if applicable, the self-insured retention level. Contractor shall be responsible for any deductible or

self-insured retention. [f requested, complete copies of insurance policies shall be provided to the County.

Risk Manag;?n | t review Date
Ll elf2/23
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EXHIBIT 3
DESCHUTES COUMN ( SERVICES CONTRACT
Contract No. 20__-

CERTIFICATION STA" )R CORPORATION
OR INDEPEN TRACTOR

NOTE: Contractor Shall Complete A or B in addition to C bel---

%2 CONTRACTOR IS A CORPORAT!NN LIMITED LIABILITY COMPAMY NR * ™~ RTNERSHIP.
kl certifv inder nanaltv of nariurv thar t:ontractor is a [check one]:

y O Partnership authorized to do business in the State of Oregon.
CEO May 19, 2023

Title Date

B. CONTRACTOR IS A SOLE PROPRIETOR WORKING AS AN INDEPEND!I T CONTRACTOR.

Contractor certifies under penalty of perjury that the following statements are true:

1. If Contractor performed labor or services as an independent Contractor last year, Contractor filed federal and
state income tax returns last year in the name of the business (or filed a Schedule C in the name of the business
as part of a personal income tax return), and

2. Contractor represents to the public that the labor or services Contractor provides are provided by an
independently established business registered with the State of Oregon, and

3. All of the statements checked below are true.

NOTE: Check all that apply. You shall check at least three (3) - to establish that you are an
Independent Contractor.

A. The labor or services | perform are primarily carried out at a location that is separate from my
residence or primarily carried out in a specific portion of my residence that is set aside as the
location of the business.

B. | bear the risk of loss related to the business or provision of services as shown by factors such
as: (a) fixed-price agreements; (b) correcting defective work; (c) warranties over the services or
(d) indemnification agreements, liability insurance, performance bonds or professional liability
insurance.

C. | have made significant investment in the business through means such as: (a) purchasing
necessary tools or equipment; (b) paying for the premises or facilities where services are
provided; or (c) paying for licenses, certificates or specialized training.

D. | have the authority to hire other persons to provide or to assist in providingt services dif
necessary to fire such persons.

E. Each year | perform labor or services for at least two different persons or entities or | routinely
engage in business advertising, solicitation or other marketing efforts reasonably calculated to
obtain new contracts to provide similar services.

Contractor Signature Date
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C.

Representation and Warranties.

1.
2.

Contractor certifies under penalty of perjury that the following statements are true to the best of
Contractor’s knowledge:

Contractor has the power and authority to enter into and perform this contract;

This contract, when executed and delivered, shall be a valid and binding obligation of Contractor enforceable
in accordance with its terms;

. The services under this Contract shall be performed in a good and workmanlike manner and in accordance

with the highest professional standards; and

. Contractor shall, at all times during the term of this contract, be qualified, professionally competent, and duly

licensed to perform the services.

5. To the best of Contractor's knowledge, Contractor is not in violation of any tax laws described in ORS
305.380(4),

6. Contractor understands that Contractor is responsible for any federal or state taxes applicable to any
consideration and payments paid to Contractor under this contract; and

7. Contractor has not discriminated against minority, women or small business enterprises in obtaining any
required subcontracts.

L May 19, 2023

Cor Date
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EXHIBIT 4
DESCHUTES COUNTY SERVICES CONTRACT
Contract No. 20__ -

Workers' Compensation Exemption Certificate

(To be used only when Contractor claims to be exempt from Workers’ Compensation coverage requirements)

Contractor is exempt from the requirement to obtain workers' compensation insurance under ORS Chapter 656 for the following reason
(check the appropriate box):

(] SOLE PROPRIETOR
¢  Contractor is a sole proprietor, and
o  Contractor has no employees, and
o Contractor shall not hire employees to perform this contract.

X CORPORATION - FOR PROFIT
e  Contractor’s business is incorporated, and
e  All employees of the corporation are officers and directors and have a substantial ownership interest* in the
corporation, and
o  The officers and directors shall perform all work. Contractor shall not hire other employees to perform this contract.

] CORPORATION - NONPROFIT
e  Contractor’s business is incorporated as a nonprofit corporation, and
e  Contractor has no employees; all work is performed by volunteers, and
o  Contractor shall not hire employees to perform this contract.

] PARTNERSHIP
e  Contractor is a partnership, and
e  Contractor has no employees, and
o All work shall be performed by the partners; Contractor shall not hire employees to perform this contract, and
o  Contractor is not engaged in work performed in direct connection with the construction, alteration, repair,
improvement, moving or demolition of an improvement to real property or appurtenances thereto.

L] LIMITED LIABILITY COMPANY
¢ Contractor is a limited liability company, and
e  Contractor has no employees, and
e All work shall be performed by the members; Contractor shall not hire employees to perform this contract, and
o [f Contractor has more than one member, Contractor is not engaged in work performed in direct connection with
the construction, alteration, repair, improvement, moving or demolition of an improvement to real property or
appurtenances thereto.

*NOTE: Under OAR 436-050-050 a shareholder has a “substantial ownership” interest if the shareholder owns 10% of the corporation or,
if less than 10% is owned, the shareholder has ownership that is at least equal to or greater than the average percentage of ownership of
all shareholders.

**NOTE: Under certain circumstances partnerships and limited liability companies can claim an exemption even when performing
construction work. The requirements for this exemption are complicated. Consult with County Counsel before an exemption request is
accepted from a contractor who shall perform construction wor”

Murray Giesbrecht

Contractor Printed Name &
CEO M
Contractor Title Date
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EXHIBIT 5
DESCHUTES COUNTY SERVICES CONTRACT
Contract No.20_ -_
Exper-~ Reimbur~~~2nt

1. Travel and Other Expenses. (When travel and other expenses are reimbursed.)

a.

o

@~oa

It is the policy of the County that all travel shall be allowed only when the travel is essential to the normal

discharge of the County responsibilities.

1) Alltravel shall be conducted in the most efficient and cost effective manner resulting in the best value
to the County.

2) Travel expenses shall be reimbursed for official County business only.

3) County shall not reimburse Contractor for any item that is not otherwise available for reimbursement
to an employee of Deschutes County per Deschutes County Finance Policy F-1, “REIMBURSEMENT
FOR MISCELLANEQUS EXPENSES AND EXPENSES INCURRED WHILE TRAVELING ON
COUNTY BUSINESS," dated 11/8/06.

4) County may approve a form other than the County Employee Reimbursement Form for Contractor to
submit an itemized description of travel expenses for payment.

5) Personal expenses shall not be authorized at any time.

6) All expenses are included in the total maximum contract amount.

Travel expenses shall be reimbursed only in accordance with rates approved by the County and only

when the reimbursement of expenses is specifically provided for in Exhibit 1, paragraph 3 of this contract.

The current approved rates for reimbursement of travel expenses are set forth in the above described

policy.

County shall not reimburse for any expenses related to alcohol consumption or entertainment.

Except where noted, detailed receipts for all expenses shall be provided.

Charge slips for gross amounts are not acceptable.

County shall not reimburse Contractor for any item that is not otherwise available for reimbursement to

an employee of Deschutes County.

2. Approved reimbursements:

a.

Mileage. Contractor shall be entitled to mileage for travel in a private automobile while Contractor is acting
within the course and scope of Contractor’s duties under this Contract and driving over the most direct
and usually traveled route to and from Bend, Oregon.

1) Reimbursement for mileage shall be equal to but not exceed those set by the United States General
Services Administration (“GSA”) and are subject to change accordingly.

2) To qualify for mileage reimbursement, Contractor shall hold a valid, current driver's license for the
class of vehicle to be driven and carry personal automobile liability insurance in amounts not fess than
those required by this contract.

3) No mileage reimbursement shall be paid for the use of motorcycles or mopeds.

Meals.

1) Any reimbursement for meals shall be for actual cost of meals incurred by Contractor while acting
within the course and scope of Contractor’'s duties under this contract.

2) For purposes of calculating individual meals where the Contractor is entitied only to a partial day
reimbursement, the following maximum allocation of the meal expenses applies:

a) Breakfast, $10;
b) Lunch, $12;
¢) Dinner, $22.

3) Except in the event of necessary overnight travel as provided below, partial day meal expenses shall
be reimbursed as follows and only while Cont tor  acting within the course and scope of
Contractor’s duties unc  this contract:

a) Breakfast expenses are reimbursable if Contractor is required to travel more than two (2) hours:
before the start Contractor’s regular workday (i.e. 8:00 a.m.).

b) Lunch expenses are reimbursable only if Contractor is required to travel ove  ght and begins the
journey before 11:00 am or ends the journey after 11:00 a.m.

c) Dinner expenses are reimbursable only if Contractor is required to travel more than two (2) hours
after Contractor’s regular workday (i.e. 5:00 p.m.).
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4) Breakfast and dinner expenses are reimbursable during Contractor’'s necessary overnight travel while
acting within the course and scope of Contractor’s duties under this contract and shall not exceed
those set by the GSA. and are subject to change accordingly.

¢. Lodging.
1) County shall reimburse Contractor for Contractor’'s actual cost of lodging necessary to provide service

to the County and shall not exceed the maximum lodge set by the GSA for Bend, Oregon.
2) Reimbursement rates for lodging are not considered “per diem” and receipts are required for
reimbursement.
d County shall not reimburse Contractor in excess of the lowest fair for any airline ticket or vehicle rental
charges.

3. Exceptions. Contractor shall obtain separate written approval of the County Administrator for any exceptions
to the expense items listed abave prior to incurring any expense for which reimbursement shall be sought.
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Exhibit 6
DESCHUTES COUNTY SERVICES CONTRACT
Contract No. 20__ -
Compliance with provisions, requirements of funding source and
Federal and State laws, statutes, rules, regulations, executive orders and policies.

Conflicts of Interest

Contractor certifies under penalty of perjury that the following statements are true to the best of
Contractor’s knowledge:

1.

If Contractor is currently performing work for the County, State of Oregon or federal government, Contractor,
by signature to this Contract, declares and certifies that Contractor’s Work to be performed under this Contract
creates no potential or actual conflict of interest as defined by ORS 244 and no rules or regulations of
Contractor's employee agency (County State or Federal) would prohibit Contractor's Work under this
Contract. Contractor is not an “officer,” “employee,” or “agent” of the County, as those terms are used in ORS
30.265.

No federally appropriated funds have been paid or shall be paid, by or on behalf of Contractor, to any person
for influencing or attempting to influence an officer or employee of any agency, a member of Congress, an
officer or employee of Congress, or an employee of a member of Congress in connection with the awarding
of any federal contract, the making of any federal grant, the making of any federal loan, the entering into of
any cooperative agreement, and the extension, continuation, renewal, amendment, or modification of any
federal contract, grant, loan, or cooperative agreement.

a. If any funds other than federally appropriated funds have been paid or shall be paid to any person for
influencing or attempting to influence an officer or employee of any agency, a member of Congress, an
officer or employee of Congress, or an employee of a member of Congress in connection with this federal
contract, grant, loan, or cooperative agreement, Contractor agrees to complete and submit Standard
Form-LLL "Disclosure Form to Report Lobbying," in accordance with its instructions.

1) Standard Form-LLL and instructions are located in 45 CFR Part 93 Appendix B.

2) If instructions require filing the form with the applicable federal entity, Contractor shall then as a
material condition of this Contract also file a copy of the Standard Form-LLL with the Department.

3) This filing shall occur at the same time as the filing in accordance with the instructions.

b. Contractor understands this certification is a material representation of fact upon which the County and
the Department has relied in entering into this Contract. Contractor further understands that submission
of this certification is a prerequisite, imposed by 31 USC 1352 for entering into this Contract.

¢. Any person who fails to file the required certification shall be subject to a civil penalty of not less than
$10,000 and not more than $100,000 for each such failure.

d. Contractor shall include the language of this certification in the award documents for all sub-awards at all
tiers (including subcontracts, sub-grants, and contracts under grants, loans and cooperative agreements)
and that all sub-recipients shall certify and disclose accordingly.

e. Contractor is solely responsible for all liability arising from a failure by Contractor to comply with the terms
of this certification.

f.  Contractor promises to indemnify County for any damages suffered by County as a resuit of Contractor's
failure to comply with the terms of this certification.

Contractor understands that, if this Contract involves federally appropriated funds, this certification is a
material representation of facts upon which reliance was placed when this Contract was made or entered into,

submission of t is E entering 1 by ‘ction
T 1, it O} J et e r sutb 1 a

civil penaity of 0,000 ar ti ),00u tor

~ May 19, 2023

C Date
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BUSINESS LIABILITY COVERAGE FORM

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

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

we",

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

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

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

A. COVERAGES

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

Insuring Agreement

1.

a.

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

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

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

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

No other obligation or liability to pay sums or

perform acts or services is covered unless

explicitly provided for under Coverage

Extension - Supplementary Payments.

b. This insurance applies:

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

Form SS 00 08 04 05

2005, The Hartford

(a) The "bodily injury" or ‘“property
damage" is caused by an
"occurrence" that takes place in the
"coverage territory";

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

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

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

"Bodily injury" or "property damage" wili be

deemed to have been known to have

occur | t I * when 1y
insured listed under Paragraph 1. of Section

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

authorized by you to give or receive notice

of an "occurrence” or claim:

(1) Reports all, or any part, of the "bodily
injury" or "property damage" to us or
any other insurer;
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(2) Receives a written or verbal demand or
claim for damages because of the "bodily
injury" or "property damage"; or

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

d. Damages because of "bodily injury" include

e.

damages claimed by any person or

organization for care, loss of services or

death resulting at any time from the "bodily

injury”.

Incidental Medical Malpractice

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

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

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

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

2. MEDICAL EXPENSES
Insuring Agreement

We will pay medical expenses as described
below for "bodily injury" caused by an
accident:

(1} On premises you own or rent;

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

(3) Because of your operations;
provided that:

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

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

(3) The injured person submits to
examination, at our expense, /
physicians of our choice as often as we
reasonably require.
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We will make these payments regi  ess
fault. These payments will not exceed the
applicable limit of insurance. We will pay
reasonable expenses for:

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

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

devices; and
(3) Necessary ambulance, hospital,
professional nursing and funeral

services.

3. COVERAGE EXTENSION -
SUPPLEMENTARY PAYMENTS

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

(1) All expenses we incur.

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

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

(4) All reasonable expenses incurred by the
insured at our request to assist us in the
investigation or defense of the claim or
"suit", including actual loss of earnings
up to $500 a day because of time off
from work.

(5) All costs taxed against the insured in
the "suit".

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

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

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

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

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

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

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

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

(5) The indemnitee and the insured ask
us to conduct and control the defense
of that indemnitee against such "suit"
and agree that we can assign the
same counsel to defend the insured
and the indemnitee; and

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

investigation, settlement or
defense of the "suit";

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

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

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

(b) Provides us with written
authorization to:

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

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

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

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

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

B. EXCLUSIONS
Applicable To Business Liability Coverage
This insurance does not apply to:

Expected Or Intended Injury

(1) "Bodily injury" or "property damage"
expected or intended from the
standpoint of the insured. This
exclusion does not apply to "bodily
injury" or "property damage" resulting
from the use of reasonable force to
protect persons or property; or

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

Contractual Liability

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

(2) "Personal and advertising injury”

for which the ir obli  =d to pay
damages by reason of the assumption of
liability in a contract or agreement.

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

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

e.

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

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

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

Liquor Liability

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

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

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

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

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

Workers' Compensation And Similar
Laws

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

Employer’s Liability
"Bodily injury” to:
(1) An "employee" of the insured arising
out of and in the course of:
(a) t oyment by the insured; or
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(b) Performing duties related to the

conduct of the insured’s business, or

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

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

This exclusion applies:

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

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

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

Pollution

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

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

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

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

(d)

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

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

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

(i) Any insured; or

(i) Any person or organization for
whom you may be legally
responsible;

At or from any premises, site or
location on which any insured or
any contractors or subcontractors
working directly or indirectly on
any insured's behalf  are
performing operations if the
"pollutants”" are brought on or to
the premises, site or location in
connection with such operations
by such insured, contractor or
subcontractor. However, this
subparagraph does not apply to:
(i) "Bodily injury" or “property
damage” arising out of the
escape of fuels, lubricants or
other operating fluids which are
needed to perform the normal
electrical, hydraulic or
mechanical functions
necessary for the operation of
"mobile equipment” or its parts,
if such fuels, lubricants or other
operating fluids escape from a
vehicle part designed to hold,
store or receive them. This
exception does not apply if the
"bodily injury" or "property
' " ‘ses out of the
Ho ¢ ersal
of the fi 5
lubricants or other operating
fluds, or if such fuels,
fubricants or other operating
fluids are brought on or to the
premises, site or location with
the intent that they be
discharged, dispersed or
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(e)

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

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

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

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

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

(a)

(b)

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

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

However, this paragraph does not

al
ol

liability for dam. s b
crty di ige” thau the

wodld have in the absen ¢
request, demand, order or statutory or
regulatory requirement, or such claim

or

"suit" by or on behalf of a

governmental authority.
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g.

h.

Aircraft, Auto Or Watercraft

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

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

This exclusion does not apply to:

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

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

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

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

(4) Liability assumed under any "insured

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

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

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

Mobile Equipment

"Bodily injury" or "property damage"

arising out of:

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

War

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

(1) War, including undeclared or civil war;

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

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

Professional Services

"Bodily injury", “"property damage" or

"personal and advertising injury" arising

out of the rendering of or failure to render

any professional service. This includes

but is not limited to:

(1) Legal,
services;

accounting or  advertising

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

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

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

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

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

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

(9) Any:
(a) Body piercing (not including ear
piercing);
(b) Tattooing, including but not limited

to the insertion of pigments into or
under the skin; and

(c) Similar services;

(10) Services in the practice of pharmacy;
and

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

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

Damage To Property
“Property damage" to:

(1) Property you own, rent or occupy,
including any costs or expenses
incurred by you, or any other person,
organization or entity, for repair,
replacement, enhancement,
restoration or maintenance of such
property for any reason, including
prevention of injury to a person or
damage to another's property;

(2) Premises you sell, give away or
abandon, if the "property damage" arises
out of any part of those premises;

(3) Property loaned to you;

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

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

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

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

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

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

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

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

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

. Damage To Your Work

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

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

Damage To Impaired Property Or
Property Not Physically Injured

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

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

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

This exclusion does not apply to the loss
of use of other property arising out of
sudden and accidental physical injury to
"your product" or "your work" after it has
been put to its intended use.
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o. Recall Of Products, Work Or Impaired

Property

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

(1) "Your product”;

(2) "Your work"; or

(3) "Impaired property";

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

Personal And Advertising Injury
"Personal and advertising injury":

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

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

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

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

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

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

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

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

(a) Copyright;

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

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

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

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

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

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

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

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

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

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

(12) Arising out of:

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

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

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

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

() Your web site; or
(ii) The presentation or functionality

of an "adve ment" or other
content on your web site;
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(13) Arising out of a violation of any anti-
trust law;

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

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

Electronic Data

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

Employment-Related Practices
"Bodily injury" or "personal and advertising
injury” to:
(1) A person arising out of any:
(a) Refusal to employ that person;

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

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

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

This exclusion applies:

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

(2) To any obligation to share damages
with or repay someone else who must
I ¢ na | » of the injury.

Asbestos

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

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

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

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

t. Violation Of Statutes That Govern E-
Mails, Fax, Phone Calls Or Other
Methods Of Sending Materiat Or
Information

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

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

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

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

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

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

We will not pay expenses for "badily injury":

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

Hired Person

To a person hired to do work for or on behalf
of any insured or a tenant of any insured.

Injury On Normally Occupied Premises

To a person injured on that part of
premises you own or rent that the person
normally occupies.

Workers' Compensation And Similar
Laws

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

Athletics Activities

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

Products-Completed Operations Hazard

Included with the “products-completed
operations hazard".

Business Liability Exclusions
Excluded under Business Liability Coverage.

C. WHO IS AN INSURED

1. If you are designated in the Declarations as:

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

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

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

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

2. Each of the following is also an insured:

Employees And Volunteer Workers

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

However, none of these "employees" or
"volunteer workers" are insureds for:

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

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

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

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

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

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

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

liability company).
b. Real Estate Manager

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

c. Temporary Custodians Of Your
Property

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

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

(2) Until your legal representative has
been appointed.

d. Legal Representative If You Die

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

e. Unnamed Subsidiary

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

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

Newly Acquired Or Formed Organization

Anv ¢ ization you newly acquire or form,
ot 1 a | ership, joint venture or
limited liability company, and over which you
maintain financial interest of more than 50% of
the voting stock, will qualify as a Named
Insured if there is no other similar insurance
available to that organization. However:

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

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

before you acquired or formed the
organization.

4. Operator Of Mobile Equipment

With respect to "mobile equipment" registered in
your name under any motor vehicle registration
law, any person is an insured while driving such
equipment along a public highway with your
permission. Any other person or organization
responsible for the conduct of such person is
also an insured, but only with respect to liability
arising out of the operation of the equipment, and
only if no other insurance of any kind is available
to that person or organization for this liability.
However, no person or organization is an insured
with respect to:

a. "Bodily injury" to a co-"employee" of the

person driving the equipment; or

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

Operator of Nonowned Watercraft

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

However, no person or organization is an

insured with respect to:

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

b. "Property damage” to property owned by,

ited to, in the cha o Ipied by

you or the employer or any person who is
an insured under this provision.

Additional Insureds When Required By

Written Contract, Written Agreement Or

Permit

The person(s) or organization(s) identified in

Paragraphs a. through f. below are additional

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

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

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

a. Vendors

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

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

This insurance does not apply to:

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

(b) Any express warranty
unauthorized by you;

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

(d) Repackaging, except when
unpacked solely for the purpose of
inspection, demonstration, testing,
or the substitution of parts under
instructions from the manufacturer,
and then repackaged in f{l
original container;
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(e} Any failure to make such
inspections, adjustments, tests or
servicing as the vendor has
agreed to make or normally
undertakes to make in the usual
course of business, in connection
with the distribution or sale of the
products;

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

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

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

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

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

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

b. Lessors Of Equipment

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

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

c. Lessors Of Land Or Premises

(1)

(2)

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

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

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

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

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

d. Architects, Engineers Or Surveyors

(1)

()

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

your behalf;

(a) In connection with your premises;
or

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

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

This insurance does not apply to

"bodily injury", "property damage" or

“personal and advertising injury”

arising out of the rendering of or the

failure to ren any professiol
oy or for you, includi

preparing, yproving,
failure to prepare or approve,
maps, shop drawings, opinions,
reports, surveys, field orders,
change orders, designs or
drawings and specifications; or

(b) Supervisory,

architectural or
activities.

inspection,
engineering
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e. Permits Issued By State Or Political
Subdivisions

(1)

()

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

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

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

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

f. Any Other Party

(1)

(2)

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

(@) In the performance of your
ongoing operations;

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

(c) In connection with "your work" and
included within the "products-
completed operations hazard", but
only if

(i) The written contract or written
agreement requires you to
provide such coverage to
such additional insured; and

(ii) This Coverage Part provides
coverage for "bodily injury" or
"property damage" included

within the "products-
comg edo

With t to

to t addi

insurance does not apply to:

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

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

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

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

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

D. LIABILITY AND MEDICAL EXPENSES
LIMITS OF INSURANCE

1.

The Most We Will Pay

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

a. Insureds;

b. Claims made or "suits" brought; or

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

Aggregate Limits

The most we will pay for:

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

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

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

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

Each Occurrence Limit

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

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

Personal And Advertising Injury Limit

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

Damage To Premises Rented To You Limit

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

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

How Limits Apply To Additional Insureds

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

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

b. The Limits of Insurance shown in the
Declarations.

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

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

. LIABILITY AND MEDICAL EXPENSES
GENERAL CONDITIONS

1. Bankruptcy

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

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

a. Notice Of Occurrence Or Offense

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

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

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

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

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

against any insured, you or any additional
insured must:

(1) Immediately record the specifics of the
¢ or "suit" and the di received;
and

(2) Notify us as soon as practicable.

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

c. Assistance And Cooperation Of The
Insured

You and any other involved insured must:
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(1) Immediately send us copies of any
demands, notices, summonses or
legal papers received in connection
with the claim or "suit";

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

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

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

d. Obligations At The Insured's Own Cost

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

Additional Insured's Other Insurance

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

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

Knowledge Of An Occurrence, Offense,
Claim Or Suit

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

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

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

(3) Any manager, if you or an additional
insured is a limited liability company;
(4) Any "executive officer" or insurance

manager, if you or an additional
insured is a corporation;

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

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

Financial Responsibility Laws

a. When this policy is certified as proof of
financial responsibility for the future under
the provisions of any motor vehicle
financial responsibility law, the insurance
provided by the policy for "bodily injury"
liability and "property damage" liability will
comply with the provisions of the law to
the extent of the coverage and limits of
insurance required by that law.

b. With respect to "mobile equipment" to
which this insurance applies, we will
provide any liability, uninsured motorists,
underinsured matorists, no-fault or other
coverage required by any motor vehicle
law. We will provide the required limits for
those coverages.

Legal Action Against Us

No person or organization has a right under
this Coverage Form:

a. To join us as a party or otherwise bring us
into a "suit" asking for damages from an
insured; or

b. To sue us on this Coverage Form unless
all of its terms have been fully complied
with.

A person or organization may sue us to recover
on an agreed settlement or on a final judgment
against an insured; but we will not be liable for
damages that are not payable under the terms of
this insurance or that are in excess of the
applicable limit of insurance.  An agreed
settlement means a seftlement and release of
liability signed by us, the insured and the
claimant or the claimant's legal representative.

Separation Of Insureds

Except with respect to the Limits of Insurance,
and any rights or duties specifically assigned
in this policy to the first Named Insured, this
insurance applies:

a. As if each Named Insured were the only
Named Insured; and

b. Separately to each insured against whom
a claim is made or "suit” is brought.

6. Representations

a. When You Accept This Policy
By accepting this policy, you agree:

(1) The statements in the Declarations
are accurate and complete;

(2) Those statements are based upon
representations you made to us; and
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(3) We have issued this policy in reliance
upon your representations.

b. Unintentional Failure To Disclose
Hazards

If unintentionally you should fail to disclose
all hazards relating to the conduct of your
business at the inception date of this
Coverage Part, we shall not deny any
coverage under this Coverage Part
because of such failure.

7. Other Insurance

If other valid and collectible insurance is
available for a loss we cover under this
Coverage Part, our obligations are limited as
follows:

a. Primary Insurance

This insurance is primary except when b.
below applies. If other insurance is also
primary, we will share with all that other
insurance by the method described in c.
below.

b. Excess Insurance

This insurance is excess over any of the
other insurance, whether primary, excess,
contingent or on any other basis:

(1) Your Work

That is Fire, Extended Coverage,
Builder's Risk, Installation Risk or
similar coverage for "your work";

(2) Premises Rented To You

That is fire, lightning or explosion
insurance for premises rented to you
or temporarily occupied by you with
permission of the owner;

(3) Tenant Liability

That is insurance purchased by you to
cover your liability as a tenant for
"property damage" to premises rented
to you or temporarily occupied by you
with permission of the owner;

(4) Aircraft, Auto Or Watercraft

If the loss arises out of the maintenance
or use of aircraft, "autos" or watercraft to
the extent not subject to Exclusion g. of
Section A. - Coverages.

(5) Property Damage To Borrowed
Equipment Or Use Of Elevators

If the loss arises out of "property
damage" to borrowed equipment or
the use of elevators to the extent not
subject to Exclusion k. of Section A
Coverages.
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(6) When You Are Added As An
Additional Insured To Other
Insurance

That is other insurance available to
you covering liability for damages
arising out of the premises or
operations, or products and completed
operations, for which you have been
added as an additional insured by that
insurance; or

(7) When You Add Others As An
Additional Insured To This
Insurance

That is other insurance available to an
additional insured.

However, the following provisions

apply to other insurance available to

any person or organization who is an

additional insured under this Coverage

Part:

(a) Primary Insurance When
Required By Contract

This insurance is primary if you
have agreed in a written contract,
written agreement or permit that
this insurance be primary. [f other
insurance is also primary, we will
share with all that other insurance
by the method described in c.
below.

(b) Primary And Non-Contributory
To Other Insurance When
Required By Contract

If you have agreed in a written
contract, written agreement or
permit that this insurance s
primary and non-contributory with
the additional insured's own
insurance, this insurance is
primary and we will not seek
contribution from that other
insurance.

Paragraphs {a) and (b} do not apply to
other insurance to which the additional
insured has been added as an
additional insured.

When this insurance is excess, we will
have no duty under this Coverage Part to
defend the insured against any "suit" if any
other insurer has a duty to defend the
insured against that "suit". If no other
insurer defends, we will undertake to do
s0, but we will be entitled to the insured's
rights against all those other insurers.
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When this insurance is excess over other
insurance, we will pay only our share of
the amount of the loss, if any, that
exceeds the sum of:

(1) The total amount that all such other
insurance would pay for the loss in the
absence of this insurance; and

(2) The total of all deductible and self-
insured amounts under all that other
insurance.

We will share the remaining loss, if any, with
any other insurance that is not described in
this Excess Insurance provision and was not
bought specifically to apply in excess of the
Limits of Insurance shown in the
Declarations of this Coverage Part.

Method Of Sharing

If all the other insurance permits
contribution by equal shares, we will follow
this method also. Under this approach,
each insurer contributes equal amounts
until it has paid its applicable limit of
insurance or none of the loss remains,
whichever comes first.

If any of the other insurance does not permit
confribution by equal shares, we will
contribute by limits. Under this method, each
insurer's share is based on the ratio of its
applicable limit of insurance to the total
applicable limits of insurance of all insurers.

8. Transfer Of Rights Of Recovery Against
Others To Us

Transfer Of Rights Of Recovery

If the insured has rights to recover all or
part of any payment, including
Supplementary Payments, we have made
under this Coverage Part, those rights are
transferred to us. The insured must do
nothing after loss to impair them. At our
request, the insured will bring "suit" or
transfer those rights to us and help us
enforce them. This condition does not
apply to Medical Expenses Coverage.

Waiver Of Rights Of Recovery (Waiver
Of Subrogation)

If the insured has waived any rights of
recovery a st any pe in or
organization for all or part of any payment,
including Supplementary Payments, we
have made under this Coverage Part, we
also waive that right, provided the insured
waived their rights of recovery against
such person or organization in a contract,
agreement or permit that was executed
prior to the injury or damage.
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F. OPTIONAL ADDITIONAL INSURED

COVERAGES

If listed or shown as applicable in the Declarations,
one or more of the following Optional Additional
Insured Coverages also apply. When any of these
Optional Additional Insured Coverages apply,
Paragraph 6. (Additional Insureds When Required
by Written Contract, Written Agreement or Permit)
of Section C., Who Is An Insured, does not apply
to the person or organization shown in the
Declarations. These coverages are subject to the
terms and conditions applicable to Business
Liability Coverage in this policy, except as
provided below:

1. Additional Insured - Designated Person Or
Organization

WHO IS AN INSURED under Section C. is
amended to include as an additional insured
the person(s) or organization(s) shown in the
Declarations, but only with respect to liability
for "bodily injury", "property damage" or
"personal and advertising injury" caused, in
whole or in part, by your acts or omissions or
the acts or omissions of those acting on your
behalf:

a. In the performance of your ongoing
operations; or

b. In connection with your premises owne
by or rented to you.

2. Additional Insured - Managers Or Lessors
Of Premises

a. WHO IS AN INSURED under Section C. is
amended to include as an additional insured
the person(s) or organization(s) shown in the
Declarations as an Additional Insured -
Designated Person Or Organization; but only
with respect to liability arising out of the
ownership, maintenance or use of that part of
the premises leased to you and shown in the
Declarations.

b. With respect to the insurance afforded to
these additional insureds, the following
additional exclusions apply:

This insurance does not apply to:

(1) Any "occurrence" which takes place
after you cease to be a tenant in that
premises; or

(2) Structural alterations, new
construction or demolition operations
performed by or on behalf of such
person or organization.
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3. Additional Insured - Grantor Of Franchise

WHO IS AN INSURED under Section C. is
amended to include as an additional insured
the person(s) or organization(s) shown in the
Declarations as an Additional Insured -
Grantor Of Franchise, but only with respect to
their liability as grantor of franchise to you.

4. Additional Insured - Lessor Of Leased
Equipment

a. WHO IS AN INSURED under Section C. is
amended to include as an additional
insured the person(s) or organization(s)
shown in the Declarations as an Additional
Insured — Lessor of Leased Equipment,
but only with respect to liability for "bodily
injury", "property damage" or "personal
and advertising injury" caused, in whole or
in part, by your maintenance, operation or
use of equipment leased to you by such
person(s) or organization(s).

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

equipment.
5. Additional Insure - Owners Or Other
Interests From Whom Land Has Been
Leased

a. WHO IS AN INSURED under Section C. is
amended to include as an additional
insured the person(s) or organization(s)
shown in the Declarations as an Additional
Insured — Owners Or Other interests From
Whom Land Has Been Leased, but only
with respect to liability arising out of the
ownership, maintenance or use of that part
of the land leased to you and shown in the
Declarations.

b. With respect to the insurance afforded to
these additional insureds, the following
additional exclusions apply:

This insurance does not apply to:

(1) Any "occurrence" that takes place
after you cease to lease that land; or

(2) Structural alterations, new
construction or demolition operations
performed by or on behalf of such
person or organization.

6. Additional Insured - State Or Political
Subdivision — Permits

a. WHO IS AN INSURED under Section C. is
amended to include as an additional
insured the state or political subdivision
shown in the Declarations as an Additional
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Insured — State Or Political Subdivision -
Permits, but only with respect to
operations performed by you or on your
behalf for which the state or political
subdivision has issued a permit.

With respect to the insurance afforded to
these additional insureds, the following
additional exclusions apply:

This insurance does not apply to:

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

(2) "Bodily injury" or "property damage”
included in the "product-completed
operations" hazard.

7. Additional Insured — Vendors

BUSINESS LIABILITY COVERAGE FORM

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

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

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

a. WHO IS AN INSURED under Section C. is
amended to include as an additional (h) "Bodily injury" or ‘“property
insured the person(s) or organization(s) damage" arising out of the sole
(referred to below as vendor) shown in the negligence of the vendor for its
Declarations as an Additional Insured - own acts or omissions or those of
Vendor, but only with respect to "bodily its employees or anyone else
injury" or "property damage" arising out of acting on its behalf. However, this
"your products" which are distributed or exclusion does not apply to:
solq in the regular course of the vendor's (i) The exceptions contained in
busnpess and only if this Cc.)ven_'a.ge Part Subparagraphs (d) or (f); or
provides coverage for "bodily injury" or N . .
"property damage" included within the (ii) Su.ch mspectl.o'ns,
"products-completed operations hazard". adjustments, tests or servicing

. ) as the vendor has agreed to
b. The insurance afforded to the vendor is

subject to the following additional exclusions:
(1) This insurance does not apply to:

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

make or normally undertakes
to make in the usual course of
business, in connection with
the distribution or sale of the
products.

(2) This insurance does not apply to any
insured person or organization from
whom vyou have acquired such
products, or any ingredient, part or

liability for damages that the container, entering into,
vendor would have in the absence accompanying or containing such
of the contract or agreement; products.

(b) Any express warranty

8. Additional Insured - Controlling Interest

unauthorized by you; WHO IS AN INSURED under Section C. is

(c) Any physical or cl c 1ge . | toinclude . an additional insured
in the product made intentionally the person(s) or organization(s) shown in the
by the vendor; Declarations as an Additional Insured -

Controlling Interest, but only with respect to

(d) Repackaging, unless unpacked
9 P their liability arising out of:

solely for the purpose of inspection,
demonstration, testing, or the a. Their financial control of you; or

substitution ~ of  parts  under b. Premises they own, maintain or control

instructions from the manufacturer, while you lease or occupy these premises.
and then repackaged in the original

container,

Form SS 00 08 04! Page “~ of 24



BUSINESS LIABILITY COVERAGE FORM

This insurance does not apply to structural
alterations, new construction and demolition
operations performed by or for that person or
organization.

Additional Insured — Owners, Lessees Or
Contractors -~ Scheduled Person Or
Organization

a. WHO IS AN INSURED under Section C. is
amended to include as an additional
insured the person(s) or organization(s)
shown in the Declarations as an Additional
Insured — Owner, Lessees Or Contractors,
but only with respect to liability for "bodily
injury”, "property damage" or "personal
and advertising injury" caused, in whole or
in part, by your acts or omissions or the
acts or omissions of those acting on your
behalf:

(1) In the performance of your ongoing
operations for the additional
insured(s); or

(2) In connection with “"your work"
performed for that additional insured
and included within the "products-
completed operations hazard", but
only if this Coverage Part provides
coverage for ‘"bodily injury" or
"property damage"” included within the
"products-completed operations
hazard".

b. With respect to the insurance afforded to
these additional insureds, this insurance
does not apply to "bodily injury”, "property

damage" or "personal an advertising

injury” arising out of the rendering of, or
the failure to render, any professional
architectural, engineering or surveying

services, including:

(1) The preparing, approving, or failure to
prepare or approve, maps, shop
drawings, opinions, reports, surveys,
field orders, chani  Jrders, designs or
drawings and specifications; or

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

10. Additional Insured — Co-Owner Of Insured

Premises

WHO IS AN INSURED under Section C. is
amended to include as an additional insured
the person(s) or Organization(s) shown in the
Declarations as an Additional Insured — Co-
Owner Of Insured Premises, but only with
respect to their liability as co-owner of the
premises shown in the Declarations.
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The limits of insurance that apply to additional
insureds are described in Section D. — Limits Of
Insurance.

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

. LIABILITY AND MEDICAL EXPENSES

DEFINITIONS

1.

"Advertisement" means the widespread public

dissemination of information or images that

has the purpose of inducing the sale of goods,
products or services through:

a. (1) Radio;

(2) Television;
(3) Billboard;
(4) Magazine;
(5) News| er;

b. The Internet, but only that part of a web
site that is about goods, products or
services for the purposes of inducing the
sale of goods, products or services; or

c. Any other publication that is given
widespread public distribution.

However, "advertisement" does not include:

a. The design, printed material, information
or images contained in, on or upon the
packaging or labeling of any goods or
products; or

b. An interactive conversation between or
among persons through a computer network.

"Advertising idea" means any idea for an
"advertisement”.

"Asbestos hazard" means an exposure or
threat of exposure to the actual or alleged
properties of asbestos and includes the mere
presence of asbestos in any form.

"Auto” means a land motor vehicle, trailer or
semi-trailer designed for travel on public
roads, including any attached machinery or
equipment.  But "auto" does not include
"mobile equipment".

"Bodily injury” means physical:
a. Injury;

b. Sickness; or

c. Disease

sustained by a person and, if arising out of the
above, mental anguish or death at any time.

"Coverage territory” means:
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10.

11.

a. The United States of America (including its
territories and possessions), Puerto Rico
and Canada;

b. International waters or airspace, but only if
the injury or damage occurs in the course
of travel or transportation between any
places included in a. above;

c. All other parts of the world if the injury or
damage arises out of:

(1) Goods or products made or sold by you
in the territory described in a. above;

(2) The activities of a person whose home
is in the territory described in a.
above, but is away for a short time on
your business; or

(3) "Personal and advertising injury"
offenses that take place through the
Internet or similar electronic means of
communication

provided the insured's responsibility to pay
damages is determined in the United States of
America  (including its territories and
possessions), Puerto Rico or Canada, in a
"suit" on the merits according to the
substantive law in such territory, or in a
settlement we agree to.

"Electronic data" means information, facts or
programs:

a. Stored as oron;
b. Created or used on; or
¢. Transmitted to or from

computer software, including systems and
applications software, hard or floppy disks,
CD-ROMS, tapes, drives, cells, data
processing devices or any other media which
are used with electronically controlled
equipment.

"Employee" includes a ‘"leased worker".
“Employee” does not include a “temporary
worker".

"Executive officer" means a person holding
any of the officer positions created by your
charter, constitution, by-laws or any other
similar governing document.

"Hostile fire" means one wt | becomes
uncontrollable or breaks out from where it was
intended to be.

"Impaired property” means tangible property,
other than “your product” or "your work", that
cannot be used or is less useful because:

a. It incorporates "your product" or "your work"
that is known or thought to be defective,
deficient, inadequate or dangerous; or
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b. You have failed to fulfill the terms of a
contract or agreement;

if such property can be restored to use by:

a. The repair, replacement, adjustment or

removal of "your product" or "your work";
or

b. Your fuffilling the terms of the contract or
agreement.

. "Insured contract" means:

a. A contract for a lease of premises.
However, that portion of the contract for a
lease of premises that indemnifies any
person or organization for damage by fire,
lightning or explosion to premises while
rented to you or temporarily occupied by
you with permission of the owner is
subject to the Damage To Premises
Rented To You limit described in Section
D. — Liability and Medical Expenses Limits
of Insurance.

A sidetrack agreement;

Any easement or license agreement,
including an easement or license
agreement in connection with construction
or demolition operations on or within 50
feet of a railroad;

d. Any obligation, as required by ordinance,
to indemnify a municipality, except in
connection with work for a municipality;

e. An elevator maintenance agreement; or

f. That part of any other contract or
agreement pertaining to your business
(including an indemnification of a
municipality in connection with work
performed for a municipality) under which
you assume the tort liability of another
party to pay for "bodily injury" or "property
damage" to a third person or organization,
provided the "bodily injury" or "property
damage" is caused, in whole or in part, by
you or by those acting on your behalf.
Tort liability means a liability that would be
imposed by law in the absence of any
contract or agreement.

P: h . inc t | y
contract or i esement that in a
railroad for podily injury" or "property
damage" arising out of construction or
demolition operations within 50 feet of any
railroad property and affecting any raiiroad
bridge or trestle, tracks, road-beds, tunnel,
underpass or crossing.

However, Paragraph f. does not include
that part of any contract or agreement:
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13.

14,

15.

(1) That indemnifies an architect,
engineer or surveyor for injury or
damage arising out of:

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

(b) Giving directions or instructions,
or failing to give them, if that is the
primary cause of the injury or
damage; or

(2) Under which the insured, if an
architect, engineer or surveyor,
assumes liability for an injury or
damage arising out of the insured's
rendering or failure to render
professional services, including those
listed in (1) above and supervisory,
inspection, architectural or
engineering activities.

"Leased worker" means a person leased to
you by a labor leasing firm under an
agreement between you and the labor leasing
firm, to perform duties related to the conduct of
your business. "Leased worker" does not
include a "temporary worker".

“Loading or unloading" means the handling of

property:

a. After it is moved from the place where it is
accepted for movement into or onto an
aircraft, watercraft or "auto";

b. While itis in or on an aircraft, watercraft or
"auto"; or

c. While it is being moved from an aircraft,
watercraft or "auto" to the place where it is
finally delivered;

but "loading or unloading" does not include the
movement of property by means of a mechanical
device, other than a hand truck, that is not
attached to the aircraft, watercraft or "auto".

"Mobile equipment" means any of the following
types of land vehicles, including any attached
machinery or equipment;

a. Bulldozers, farm machinery, forklifts and
other vehicles designed for use principally
off public roads;

b. Vehicles maintained for use solely on or
next to premises you own or rent;

c. Vehicles that travel on crawier treads;

d. Vehicles, whether self-propelled or not, on
which are permanently mounted:
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16.

17.

(1) Power cranes, sho s, Iloaders,
diggers or drills; or
(2) Road construction or resurfacing

equipment such as graders, scrapers
or rollers;

e. Vehicles not described in a., b., c., or d.
above that are not self-propelled and are
maintained primarily to provide mobility to
permanently attached equipment of the
following types:

(1) Air  compressors, pumps and
generators, including spraying,
welding, building cleaning,

geophysical exploration, lighting and
well servicing equipment; or

(2) Cherry pickers and similar devices
used to raise or lower workers;

f. Vehicles not described in a., b., c., or d.
above maintained primarily for purposes
other than the transportation of persons or
cargo.

However, self-propelled vehicles with the
following types of permanently attached
equipment are not "mobile equipment” but
will be considered "autos":

(1) Equipment, of at least 1,000 pounds
gross vehicle weight, designed
primarily for:

(a) Snow removal;

(b) Road maintenance, but not
construction or resurfacing; or

(c) Street cleaning;

(2) Cherry pickers and similar devices
mounted on automobile or truck
chassis and used to raise or lower
workers; and

(3) Air compressors, pumps and
generators, including spraying,
welding, building cleaning,

geophysical exploration, lighting and
well servicing equipment.

"Occurrence” means an accident, including
continuous or repeated exposure to substantially
the same general harmful conditions.

"Personal and advertising injury" means injury,
including consequential "bodily injury", arising
out of one or more of the following offenses:

a. False arrest, detention or imprisonment;
b. Malicious prosecution;
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18.

19.

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

d. Oral, written or electronic publication of
material that slanders or libels a person or
organization or disparages a person's or
organization's goods, products or services;

e. Oral, written or electronic publication of
material that violates a person's right of
privacy;

f. Copying, in vyour "advertisement', a
person’s or organization's "advertising
idea" or style of "advertisement”;

g. Infringement of copyright, slogan, or title of
any literary or artistic work, in your
"advertisement”; or

h. Discrimination or humiliation that results in
injury to the feelings or reputation of a
natural person.

"Pollutants” means any solid, liquid, gaseous or
thermal irritant or contaminant, including smoke,
vapor, soot, fumes, acids, alkalis, chemicals and
waste. Waste includes materials to be recycled,
reconditioned or reclaimed.

"Products-completed operations hazard";

a. Includes all "bodily injury" and "property
damage" occurring away from premises
you own or rent and arising out of "your
product” or "your work" except:

(1) Products that are still in your physical
possession; or

(2) Work that has not yet been completed
or abandoned. However, "your work"
will be deemed to be completed at the
earliest of the following times:

(a) When all of the work called for in
your contract has been completed.

(b) When all of the work to be done at
the job site has been completed if
your contract calls for work at
more than one job site.

(c) Whentl part of the work done at
a job site has been put to its
intended use by any person or
organization other than another
contractor or subcontractor
working on the same project.
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Work that may need service, maintenance,
correction, repair or replacement, but
which is otherwise complete, will be
treated as completed.

The "bodily injury" or "property damage"
must occur away from premises you own
or rent, unless your business includes the
selling, handling or distribution of "your
product’ for consumption on premises you
own or rent.

b. Does not include "bodily injury" or
“property damage” arising out of:

(1) The transportation of property, unless
the injury or damage arises out of a
condition in or on a vehicle not owned
or operated by you, and that condition
was created by the “loading or
unloading" of that vehicle by any
insured; or

(2) The existence of tools, uninstalled
equipment or abandoned or unused

materials.
"Property damage” means:
a. Physical injury to tangible property,

including all resulting loss of use of that
property. All such loss of use shall be
deemed to occur at the time of the
physical injury that caused it; or

b. Loss of use of tangible property that is not
physically injured. All such loss of use
shall be deemed to occur at the time of
"occurrence" that caused it.

As used in this definition, "electronic data" is
not tangible property.

"Suit"” means a civil proceeding in which
damages because of "bodily injury", "property
damage" or "personal and advertising injury”
to which this insurance applies are alleged.
"Suit" includes:

a. An arbitration proceeding in which such
damages are claimed and to which the
insured must submit or does submit with
our consent; or

b. Any other alternative dispute resolution
proceeding in which such damages are
claimed and to which the insured submits
with our consent.

"Temporary worker" means a person who is
furnished to you to substitute for a permanent
"employee” on leave or to meet seasonal or
short-term workload conditions.

"Volunteer worker" means a person who:
a. Is not your "employee";
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Donates his or her work;

c. Acts at the direction of and within the
scope of duties determined by you; and

d Is

not paid a fee, salary or other

compensation by you or anyone else for
their work performed for you.

24. "Your product”:

a. Means:

(1)

Any goods or products, other than real
property, manufactured, sold, handled,
distributed or disposed of by:

(a) You;
(b) Others trading under your name;
or

(c) A person or organization whose
business or assets you have
acquired; and

(2) Containers (other than vehicles),
materials, parts or equipment
furnished in connection with such
goods or products.

b. Includes:

(1)

Page 24 of 24

Warranties or representations made at
any time with respect to the fitness,
quality, durability, performance or use
of "your product”; and

(2)

The providi  of or failure to provide
warnings or instructions.

c. Does not include vending machines or
other property rented to or located for the
use of others but not sold.

25. "Your work":
a. Means:

(1)
(2)

Work or operations performed by you
or on your behalf; and

Materials, parts or equipment
furnished in connection with such work
or operations.

b. Includes:

(1)

(2)

Warranties or representations made at
any time with respect to the fitness,
quality, durability, performance or use
of "your work"; and

The providing of or failure to provide
warnings or instructions.
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