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CITY OF TUMWATER
SERVICE PROVIDER AGREEMENT

Regional Fire Authority Planning
THIS AGREEMENT is made and entered into in duplicate this _13th  day

of January , 2022, by and between the CITY OF TUMWATER, a

Washington municipal corporation, hereinafter referred to as the “CITY”, and THE
ATHENA GROUP, a Washington corporation, hereinafter referred to as the
“SERVICE PROVIDER”.

WITNESSETH:

WHEREAS, the CITY desires to have certain services and/or tasks performed
as set forth below requiring specialized skills and other supportive capabilities; and

WHEREAS, sufficient CITY resources are not available to provide such
services:; and

WHEREAS, the SERVICE PROVIDER represents that the SERVICE
PROVIDER is qualified and possesses sufficient skills and the necessary
capabilities, including technical expertise, where required, to perform the services
and/or tasks set forth in this Agreement.

NOW, THEREFORE, in consideration of the terms, conditions, covenants,
and performance contained herein, the parties hereto agree as follows:

1. SCOPE OF SERVICES.

The SERVICE PROVIDER shall perform such services and accomplish such
tasks, including the furnishing of all materials and equipment necessary for full
performance thereof, as are identified and designated as SERVICE PROVIDER
responsibilities throughout this Agreement and as detailed in Exhibit “A” Scope of
Services attached hereto and incorporated herein (the “Project”).

2. TERM.
The Project shall begin no earlier than January 1, 2022 and shall be

completed no later than December 31, 2023. This Agreement may be extended for
additional periods of time upon mutual written agreement of the parties.
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3. TERMINATION.

Prior to the expiration of the Term, this Agreement may be terminated
immediately, with or without cause, by the CITY.

4. COMPENSATION AND METHOD OF PAYMENT.

A. Payments for services provided hereunder shall be made
following the performance of such services, unless otherwise permitted by law and
approved in writing by the CITY.

B. No payment shall be made for any service rendered by the
SERVICE PROVIDER except for services identified and set forth in this Agreement.

C. The CITY shall pay the SERVICE PROVIDER for work
performed under this Agreement a total sum not to exceed Ninety-Nine Thousand
Nine Hundred and No/100 Dollars ($99,900.00) as spelled out in Exhibit “A”, the
Scope to Services.

D. Upon execution of this Agreement, the SERVICE PROVIDER
must submit IRS Form W-9 Request for Taxpayer Identification Number (TIN) and
Certification unless a current Form W-9 is already on file with the CITY.

E. The SERVICE PROVIDER shall submit an invoice to the CITY
for services rendered during the contract period. The CITY shall initiate

authorization for payment after receipt of said invoice and shall make payment to
the SERVICE PROVIDER within approximately thirty (30) days thereafter.

F. When subcontracting services or purchasing goods from third
parties, as identified and approved in this Agreement, the SERVICE PROVIDER
must submit written documentation establishing that the goods and/or services
have been provided and the third party has been paid in order to receive payment
for such goods and/or services.

G. Invoices may be submitted immediately following performance
of services, but in no event shall an invoice be submitted more than twenty (20)
business days following the end of the contract term or the end of the calendar year,
whichever is earlier.

5. INDEPENDENT CONTRACTOR RELATIONSHIP.

A. The parties intend that an independent contractor relationship
will be created by this Agreement. Subject to paragraphs herein, the
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implementation of services pursuant to this Agreement will lie solely within the
discretion of the SERVICE PROVIDER. No agent, employee, servant or
representative of the SERVICE PROVIDER shall be deemed to be an employee,
agent, servant or representative of the CITY for any purpose, and the employees of
the SERVICE PROVIDER are not entitled to any of the benefits the CITY provides
for its employees. The SERVICE PROVIDER will be solely and entirely responsible
for its acts and for the acts of its agents, employees, servants, subcontractors or
representatives during the performance of this Agreement.

B. In the performance of the services herein contemplated the
SERVICE PROVIDER is an independent contractor with the authority to control
and direct the performance of the details of the work; however, the results of the
work contemplated herein must meet the approval of the CITY and shall be subject
to the CITY'S general rights of inspection and review to secure the satisfactory
completion thereof.

C. As an independent contractor, the SERVICE PROVIDER shall
be responsible for the reporting and payment of all applicable local, state, and
federal taxes.

D. It is recognized that the SERVICE PROVIDER may or will be
performing services during the Term for other parties; provided, however, that such
performance of other services shall not conflict with or interfere with the SERVICE
PROVIDER'’S ability to perform the services. The SERVICE PROVIDER agrees to
resolve any such conflicts of interest in favor of the CITY.

6. SERVICE PROVIDER EMPLOYEES/AGENTS.

The CITY may at its sole discretion require the SERVICE PROVIDER to
remove an employee, agent or servant from employment on this Project. The
SERVICE PROVIDER may however employ that individual on other non-CITY
related projects.

7. HOLD HARMLESS INDEMNIFICATION.

A. SERVICE PROVIDER Indemnification. The SERVICE
PROVIDER agrees to indemnify, defend and hold the CITY, its elected officials,
officers, employees, agents, and volunteers harmless from any and all claims,
demands, losses, actions and liabilities (including costs and all attorney fees) to or
by any and all persons or entities, including, without limitation, their respective
agents, licensees, or representatives, arising from, resulting from, or connected with
this Agreement to the extent caused by the negligent acts, errors or omissions of the
SERVICE PROVIDER, its partners, shareholders, agents, employees, or by the
SERVICE PROVIDER’S breach of this Agreement. The SERVICE PROVIDER
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expressly waives any immunity that may be granted to it under the Washington
State Industrial Insurance Act, Title 51 RCW. The SERVICE PROVIDER’S
indemnification shall not be limited in any way by any limitation on the amount of
damages, compensation or benefits payable to or by any third party under workers'
compensation acts, disability benefit acts or any other benefit acts or programs.
This waiver has been mutually negotiated by the parties.

B. CITY Indemnification. The CITY agrees to indemnify, defend
and hold the SERVICE PROVIDER, its officers, directors, shareholders, partners,
employees, and agents harmless from any and all claims, demands, losses, actions
and liabilities (including costs and attorney fees) to or by any and all persons or
entities, including without limitation, their respective agents, licensees, or
representatives, arising from, resulting from or connected with this Agreement to
the extent solely caused by the negligent acts, errors, or omissions of the CITY, its
employees or agents. No liability shall attach to the CITY by reason of entering into
this Agreement except as expressly provided herein.

C. Survival. The provisions of this Section shall survive the
expliration or termination of this Agreement with respect to any event occurring
prior to such expiration or termination.

8. INSURANCE.

A. The SERVICE PROVIDER shall procure and maintain for the
duration of the Agreement, insurance against claims for injuries to persons or
damage to property which may arise from or in connection with the performance of
the work hereunder by the SERVICE PROVIDER, their agents, representatives,
employees or subcontractors.

B. The SERVICE PROVIDER shall provide a Certificate of
Insurance evidencing:

1. Automobile Liability insurance with limits no less than
$1,000,000 combined single limit per accident for bodily injury and property
damage.

2. Commercial General Liability insurance written on an

occurrence basis with limits no less than $2,000,000 combined single limit per
occurrence and $2,000,000 aggregate for personal injury, bodily injury and property
damage. Coverage shall include but not be limited to: blanket contractual;
products/completed operations; broad form property damage; explosion, collapse and
underground (XCU) if applicable; and employer's liability.
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3. Professional Liability insurance written on a claims made
basis with limits of no less than $1,000,000 per claim, and $2,000,000 policy
aggregate limit.

C. The CITY shall be named as an additional insured on the
insurance policy, as respect to work performed by or on behalf of the SERVICE
PROVIDER and a copy of the endorsement naming the CITY as additional insured
shall be attached to the Certificate of Insurance. The CITY reserves the right to
request certified copies of any required policies.

D. The SERVICE PROVIDER'S insurance shall contain a clause
stating that coverage shall apply separately to each insured against whom claim is
made or suit is brought, except with respects to the limits of the insurer's liability.

E. Any payment of deductible or self-insured retention shall be the
sole responsibility of the SERVICE PROVIDER.

F. The SERVICE PROVIDER'S insurance shall be primary
insurance as respect to the CITY and the CITY shall be given written notice of any

cancellation, suspension or material change in coverage within two (2) business
days of SERVICE PROVIDER’S receipt of such notice.

9. TREATMENT OF ASSETS.

Title to all property furnished by the CITY shall remain in the name of the
CITY and the CITY shall become the owner of the work product and other

documents, if any, prepared by the SERVICE PROVIDER pursuant to this
Agreement.

10. COMPLIANCE WITH LAWS.

A. The SERVICE PROVIDER, in the performance of this
Agreement, shall comply with all applicable federal, state or local laws and
ordinances, including being licensed to do business in the City of Tumwater by
obtaining a Tumwater business license and any additional regulations for licensing,
certification and operation of facilities, programs and accreditation, and licensing of
individuals, and any other standards or criteria as described in this Agreement to
assure quality of services.

B. The SERVICE PROVIDER specifically agrees to pay any
applicable CITY business and occupation (B&O) taxes which may be due on account
of this Agreement.
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11. NONDISCRIMINATION.

A The CITY is an equal opportunity employer.

B. Nondiscrimination in Employment. In the performance of this
Agreement, the SERVICE PROVIDER will not discriminate against any employee or
applicant for employment on the grounds of race, creed, religion, color, national origin,
citizenship or immigration status, families with children status, sex, marital status,
honorably discharged veteran or military status, the presence of any sensory, mental,
or physical disability or the use of a trained dog guide or service animal by a person
with a disability, sexual orientation, genetic information, age or other basis prohibited
by state or federal law; provided that the prohibition against discrimination in
employment because of disability shall not apply if the particular disability prevents
the proper performance of the particular worker involved. Such action shall include,
but not be limited to: employment, upgrading, demotion or transfers, recruitment or
recruitment advertising, layoff or termination, rates of pay or other forms of
compensation, and programs for training including apprenticeships. “Race” is inclusive
of traits historically associated or perceived to be associated with race including, but
not limited to, hair texture and protective hairstyles. For purposes of this subsection,
"protective hairstyles" includes, but is not limited to, such hairstyles as afros, braids,
locks, and twists. It is not an unfair practice when a distinction or differential ,
treatment on the basis of citizenship or immigration status is authorized by federal or
state law, regulation, rule or government contract.

C. Nondiscrimination in Services. The SERVICE PROVIDER will
not discriminate against any recipient of any services or benefits provided for in this
Agreement on the grounds of race, creed, religion, color, national origin, citizenship
or immigration status, families with children status, sex, marital status, honorably
discharged veteran or military status, the presence of any sensory, mental or
physical disability or the use of a trained dog guide or service animal by a person
with a disability, sexual orientation, genetic information, age or other basis
prohibited by state or federal law. “Race” is inclusive of traits historically associated
or perceived to be associated with race including, but not limited to, hair texture
and protective hairstyles. For purposes of this subsection, "protective hairstyles"
includes, but is not limited to, such hairstyles as afros, braids, locks, and twists. [t
1s not an unfair practice when a distinction or differential treatment on the basis of
citizenship or immigration status is authorized by federal or state law, regulation,
rule or government contract.

D. If any assignment and/or subcontract have been authorized by
the CITY, said assignment or subcontract shall include appropriate safeguards
against discrimination. The SERVICE PROVIDER shall take such action as may be
required to ensure full compliance with the provisions in the immediately preceding
paragraphs herein.
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E. Nondiscrimination in Benefits. Pursuant to Tumwater Municipal
Code (TMC) Chapter 3.46, the SERVICE PROVIDER shall provide employee benefits
or an equivalent sum to the domestic partners of their employees involved in the
SERVICE PROVIDER’S operations applicable to this Agreement if such benefits are
provided to employees’ spouses as more particularly set forth in Chapter 3.46 of the
TMC, a copy of which is attached hereto if applicable as Exhibit B.

12. ASSIGNMENT/SUBCONTRACTING.

A. The SERVICE PROVIDER shall not assign its performance under
this Agreement or any portion of this Agreement without the written consent of the
CITY, and it is further agreed that said consent must be sought in writing by the
SERVICE PROVIDER not less than thirty (30) days prior to the date of any proposed
assignment. The CITY reserves the right to reject without cause any such assignment.

B. Any work or services assigned hereunder shall be subject to each
provision of this Agreement and proper bidding procedures where applicable as set
forth in local, state and/or federal statutes, ordinances and guidelines.

C. Any technical service subcontract not listed in this Agreement,
must have express advance approval by the CITY.

13.  NON-APPROPRIATION OF FUNDS.

If sufficient funds are not appropriated or allocated for payment under this
Agreement for any future fiscal period, the CITY will not be obligated to make
payments for services or amounts incurred after the end of the current fiscal period,
and this Agreement will terminate upon the completion of all remaining services for
which funds are allocated. No penalty or expense shall accrue to the CITY in the
event this provision applies.

14. CHANGES.

Either party may request changes to the Scope of Services and performance
to be provided hereunder, however, no change or addition to this Agreement shall
be valid or binding upon either party unless such change or addition be in writing
and signed by both parties. Such amendments shall be attached to and made part
of this Agreement.

15. MAINTENANCE AND INSPECTION OF RECORDS.

A. The SERVICE PROVIDER at such times and in such forms as
the CITY may require, shall furnish to the CITY such statements, records, reports,
data, and information as the CITY may request pertaining to matters covered by
this Agreement.
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B. The SERVICE PROVIDER shall maintain books, records and
documents, which sufficiently and properly reflect all direct and indirect costs
related to the performance of this Agreement and shall maintain such accounting
procedures and practices as may be necessary to assure proper accounting of all
funds paid pursuant to this Agreement. These records shall be subject at all
reasonable times to inspection, review, or audit, by the CITY, its authorized
representative, the State Auditor, or other governmental officials authorized by law
to monitor this Agreement.

C. To ensure the CITY'S compliance with the Public Records Act,
RCW 42.56, the SERVICE PROVIDER shall retain all books, records, documents
and other material relevant to this agreement, for six (6) years after its expiration.
The SERVICE PROVIDER agrees that the CITY or its designee shall have full
access and right to examine any of said materials at all reasonable times during
said period.

16. POLITICAL ACTIVITY PROHIBITED.

None of the funds, materials, property or services provided directly or
indirectly under the Agreement shall be used for any partisan political activity, or
to further the election or defeat of any candidate for public office.

17. PROHIBITED INTEREST.

No member, officer, or employee of the CITY shall have any interest, direct or
indirect, in this Agreement or the proceeds thereof.

18.  NOTICE.

Notice provided for in this Agreement shall be sent by certified mail to the
addresses designated for the parties on the signature page of this Agreement.

19. ATTORNEYS FEES AND COSTS.

If any legal proceeding is brought for the enforcement of this Agreement, or
because of a dispute, breach, default, or misrepresentation in connection with any of
the provisions of this Agreement, the prevailing party shall be entitled to recover
from the other party, in addition to any other relief to which such party may be
entitled, reasonable attorney's fees and other costs incurred in that action or
proceeding.
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20. JURISDICTION AND VENUE.

A. This Agreement has been and shall be construed as having been
made and delivered within the State of Washington. It is agreed by each party
hereto that this Agreement shall be governed by laws of the State of Washington,
both as to interpretation and performance.

B. Any action of law, suit in equity, or judicial proceeding for the
enforcement of this Agreement or any provisions thereof shall be instituted and
maintained in the superior court of Thurston County, Washington.

21. SEVERABILITY.

A. If, for any reason, any part, term or provision of this Agreement
is held by a court of the United States to be illegal, void or unenforceable, the
validity of the remaining provisions shall not be affected, and the rights and
obligations of the parties shall be construed and enforced as if the Agreement did
not contain the particular provision held to be invalid.

B. If it should appear that any provision hereof is in conflict with
any statutory provision of the State of Washington, said provision which may
conflict therewith shall be deemed inoperative and null and void insofar as it may
be in conflict therewith, and shall be deemed modified to conform to such statutory
provisions.

22.  ENTIRE AGREEMENT.

The parties agree that this Agreement is the complete expression of the
terms hereto and any oral representations or understandings not incorporated
herein are excluded. Further, any modification of this Agreement shall be in writing
and signed by both parties. Failure to comply with any of the provisions stated
herein shall constitute material breach of contract and cause for termination. Both
parties recognize time is of the essence in the performance of the provisions of this
Agreement. It is also agreed by the parties that the forgiveness of the
nonperformance of any provision of this Agreement does not constitute a waiver of
the provisions of this Agreement. This Agreement may be executed in any number
of counterparts, which counterparts shall collectively constitute the entire
Agreement.

S S S
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IN WITNESS WHEREOF the parties hereto have caused this Agreement to
be executed the day and year first hereinabove written.

CITY:

CITY OF TUMWATER
555 Israel Road SW
Tumwater, WA 98501

DocuSigned by:

SERVICE PROVIDER:

THE ATHENA GROUP

Address: 112 4th Avenue E, Suite 200
City/State/Zip: Olympia, WA 98501
Tax ID #:_46-3407964

Pliiyne Numbe\]\r: (360) 754-1954

Debbic. Sullivamn. " N S fefee
ebbi&Sttlivan Signature (Notarized — see below)
Mayor Printed Name:_ Faith Trimble
Title: _Founder and Partner
ATTEST:

(—- DocuSigned by

MetEay Y flant City Clerk

APPROVED AS TO FORM:

9FOE9D:!

Karén SKM tkpatrick, City Attorney

STATE OF WASHINGTON

COUNTY OF THURSTON

I certify that I know or have satisfactory evidence that with luweda ’fvftrhm(name)
1s the person who appeared before me, and said person acknowledged that (he/she)
signed this instrument, on oath stated that (he/she) was authorized to execute the
instrument and acknowledged it as the Lo, dev dod Dortesm (title) of

T\& A, (rovp (company) to be the free and voluntary act of such
party for the uses and purposes mentioned in the instrument.

Dated:_ ' !VL@ /Z&Z,WZ-——

\uwc& [’7 oo&ﬂi:

Notaxy Pubhc in ;md for the State of Washington,

; COMM!SSION EXPIRESg ~ "Pbar) bEPALL L AR 0D LAY SLale o W ashlns
A | My appointment expires: Yo 20, 2025
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Exhibit A

3. Scope of Services

Task 1: Facilitation

Karen Meyer, guided by subject matter expert Karen Reed, will design, and facilitate meetings and the
work of the City of Olympia and City of Tumwater RFA Planning Committee.

Consultant’s tasks shall include developing a work plan for the Committee, developing Committee
meeting agendas, providing strategic advice, reviewing, and editing materials prepared by staff,
developing, and presenting materials related to governance issues, facilitating Committee meetings,
facilitation staff team meetings in preparation for Committee meetings, finalizing draft meeting
summaries prepared by staff designated by the Client. Consultant will participate in regular staff team
meetings developing agendas and facilitating those meetings as needed.

We are estimating a total of 358 hours for facilitation and subject matter expert guidance. Hour
estimates by task include:

e Start-up work (kick-off meeting, 13 interviews, drafting workplan, charter, etc.) - 38 hours

* 10 Monthly Planning Committee meetings (Design, prep and facilitation) 26 hours per month
for 10 months - 260 hours

¢ 3 sub-committee meetings - 1 meeting each with sub-group of Planning Committee, Committee
Chairs and city staff {Design, prep and facilitation) - 30 hours

e 2 council/commission briefings (Prep and facilitation) - 8 hours

e Other staff support as needed - 22 hours

Task 2: Fiscal Analysis

Bill Cushman will lead the financial analysis, which includes a comprehensive strategic financial planning
and organizational outlook plan. This estimated hours to complete this work is 86 hours, and includes
the following modules:

Strategic Financial Planning Model: This comprehensive model captures the current financial condition
of the agency, its total streams of revenue, its complete array of labor and operating costs, and its
contributions to various reserve accounts. The planning horizon of the forecast model is seven years,
while Its focus serves to align the resources of the agency with a concurrent vision of the future for the
mutual benefit of the public organization and its constituents.

Executive Summary: This model captures from the various sub-models all the key points and high-level
data that are of particular importance to Commissioners, City Council members, Mayors and City
Managers, and other executives and stakeholders of the municipal corporation.

Assessed Value Outlook: This module looks back over the history of assessed values and the trends that
lend themselves to a view of future property values upon which property tax revenues are totally
dependent.

Property Tax: This module offers a comprehensive outlook that will calculate future property taxes for
that agency based on the insertion of the agency’s current and foreseen assessed values. Additionally,
the model will incorporate features to calculate and display the effects of levy lid lift elections or the
recapture of dormant banked capacity revenues. The model will extend six years into the future and will
be updated annually to extend its purview by one additional year.

Apparatus Replacement: This module will identify the apparatus inventory of the agency and calculate
the cost of replacing existing, or newly acquiring additional, apparatus over a twenty-year cycle. The

Regional Fire Authority Planning The Athena Group
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model will recognize annual or periodic cash contributions into the apparatus reserve, or recognize the
infusion of bond proceeds used to acquire apparatus. The election of councilmanic bonds will also
generate a debt service schedule to be incorporated into the annual cashflow.

Equipment Replacement: This module will identify the equipment inventory of the agency and calculate
the cost of replacing existing, or newly acquiring additional, equipment over a twenty-year cycle. The
model will recognize annual or periodic cash contributions into the equipment reserve, or recognize the
infusion of bond proceeds used to acquire equipment. The election of councilmanic bonds will also
generate a debt service schedule to be incorporated into the annual cashflow.

Facilities and Project Report: This module will identify the facilities inventory of the agency and
calculate the cost of replacing existing, or newly acquiring additional, facilities over a twenty-year cycle.
The model will recognize annual or periodic cash contributions into the facilities and projects reserve, or
recognize the infusion of bond proceeds used to acquire facilities or undertake small capital projects.
The election of councilmanic bonds will also generate a debt service schedule to be incorporated into
the annual cashflow.

Retirement Payout Planning Report: This module will allow the agency to build a cost projection of the
financial reserves that will accumulate to offset the retirement payout liabilities that accrue as
employees accumulate unpaid sick leave and vacation hours near the end of their active service.

Debt Service Planning Report: This module identifies the cashflow associated with the issuance and
repayment of bonds issued for the replacement or acquisition of apparatus, equipment, and facilities in
support of fire and EMS services.

Other Custom Models and Reports: The TORFA PC will have the opportunity to propose the
development of custom models and reports that may be of interest.

CIP Index Report: The TORFA PC will receive a report on the latest CIP-W showing the rate of inflation.
The data goes back to 1984 and continues to be updated every 60 days with the release of the CPI-W
index for the Seattle-Tacoma area from the Bureau of Labor Statistics.

Regional Fire Authority Planning The Athena Group
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3. Schedule

We are assuming the project will begin in December 2021 and end in April 2023. Most of our work will
occur December 2021-October 2022, working through the issues list outlined below. After the RFA plan
is complete in the fall of 2022, our work will decrease but will still be available to facilitate the monthly
RFA meetings.

RFA Issues List

Over-arching issues Key Operational Issues Key Financing Issues
Governance Labor Issues
Timeline Over-arching Issues
A Dec. 21 - Jan. 22 Problem/Need Statement
B Feb. - Dec. 22 Operational Efficiencies and other benefits that can be secured

through the RFA

c . Overall Schedule and Work Plan

D Public Outreach Plan during development of RFA Plan

E ; Communications Plan

F. o | Overall Project and Election costs, allocation

G , Public Education Plan (Post RFA Plan Adoption through Election)
H Transition Plan (Post Election through effective date)

Structure, Services, Staffing, Financing Issues

i lJan. -Apr. 23 Proposed RFA Boundaries
2 RFA Name
Regional Fire Authority Planning The Athena Group
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10

11

12

13

14

Service Start Date, Levy Start Date

What Services will the RFA Provide?

o Ambulance services

o ALSTransport

o Fire Marshal and inspection services
o Contracts to serve other agencies

Governance: Board structure

o Values/ Principles
o Legal Options / What have others done?
o Anticipated Role/Status of District 21 & 4 after RFA created

RFA Standards of Cover/Service Levels

tnterlocal Service Agreements

o Services provided by other agencies (regional dispatch,
emergency management)
e Assignment to RFA
e Assets/liabilities transferred to RFA or retained?
e Valuation at transfer for purposes of audit

Services provided to other agencies—continue/assign?

Service from third parties -- ability to assign

Facilities — transferred to RFA, leased, or retained? Valuation

Apparatus / Equipment — transferred to RFA, leased, or retained?
Valuation

RFA Staffing Levels

o Existing staff transferred to RFA
o Employee Salary assumptions
o Employee Benefits Assumptions

Labor Management Issues

o Bargaining Units status/implications for
salary/benefits/schedules

Employee Transfer Issues

o Assigning/funding the Current Liability for Sick Leave/Vacation
Hours Accrued in “Time Banks”

Regional Fire Authority Planning
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o Employees on Long-Term disability
o Benefits programs—retain current or start new?
15 LEOFF 1

o Assignment/funding of any existing and ongoing liabilities
16 Funding the RFA —Options / Implications / Setting proposed starting
fire levy rate

o Property Tax (fire levy)
o EMSlevy
o Benefit Charge
o Other
o Interim transfers from Districts to fund operations after
effective date and before levy revenues received
17 Existing Debt Obligations: transfer or retain?
18 RFA Reserves — Initial and Target Balances, how funded
19 Existing District/City Reserves -- transfer/disposition
20 7-year financial plan

o Target Cash Level Policies/ Initial Capitalization / Minimum
Cash balances

o How frequently will levy lid lifts be required to sustain service
levels?

o Inflation Assumptions on all costs

Capital (facilities, apparatus) cost assumptions

o Starting funding rates/structures (fire levy, EMS, benefit
charge)

¢]

Issues List Prepared by Karen Reed Consulting, LLC

Regional Fire Authority Planning The Athena Group
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4. Hourly Rate and Proposed Cost

Rates
Consultant will bill at a blended rate of $225 per hour plus actual out of pocket expenses at cost (none

presently anticipated).

Proposed Cost and Assumptions
The estimated cost of the above scope of work is up to and not to exceed $100,000 (estimated 444
hours x $225/hour).

Total Cost
$80,550
$19,350

$99,900

Failitation and Project Management

Fiscal Analysis
444

Total Hours and Project Value

Our scope and budget assume the Client will cover the costs of the following activities outside of this
contract:

e Legal counsel in support of the project

e A communications consultant or staff to guide public outreach during the RFA Plan
development, as well as for the public education campaign and messaging should the Client
determine to place an RFA measure on the ballot.

e Administrative support and community organizing including meeting scheduling, publication of
public notices, compiling minutes, and organizing public involvement.

e Access to staff who can provide necessary financial data as requested.

Consultant will not provide legal services or legal advice to the Client.

Regional Fire Authority Planning The Athena Group
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Chapter 3.46
CITY CONTRACTS - NONDISCRIMINATION IN BENEFITS

Sections:
3.46.010 Definitions.
3.46.020 Nondiscrimination in benefits.
3.46.030 Limitations.
3.46.040 Powers and duties of the city administrator.
3.46.050 Appeals.
3.46.060 Effective date.

3.46.010 Definitions.

For the purpose of this chapter;

A, “Contract” means a contract for public works, consulting, or supplies,
material, equipment or services estimated to cost $50,000 or more;

B. *"Contract awarding authority” means the city officer, department,
commission, employee, or board authorized to enter into or to administer contracts
on behalf of the city;

C. “Domestic partner” means any person who is registered with his/her
employer as a domestic partner or, in the absence of such employer-provided
registry, s registered as a domestic partner with a governmental body pursuant to
state or local law authorizing such registration. Any internal employer registry of
domestic partnership must comply with criteria for domestic partnerships specified
by rule by the city administrator;

D. “Employee benefits” means the provision of bereavement leave; disability,
life, and other types of insurance; family medical leave; health benefits;
membership or membership discounts; moving expenses; pension and retirement
benefits; vacation: travel benefits; and any other benefits given to employees:

requirements of this chapter to such benefits may be preempted by federal or state
law.
(Ord. 02000-028, Added, 02/06/2001)

3.46.020 Nondiscrimination in benefits.

A. No contractor on a city contract shall discriminate in the provision of
employee benefits between an employee with a domestic partner and an employee
with a spouse. The contractor shall not be deemed to discriminate in the provision
of employee benefits if, despite taking reasonable measures to do so, the contractor
is unable to extend a particular employee benefit to domestic partners, so long as
the contractor provides the employee with a cash equivalent.

B. Other Options for Compliance Allowed. Provided that a contractor does not
discriminate in the provision of benefits between employees with spouses and
employees with domestic partners, a contractor may:
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1. Elect to provide benefits to individuals in addition to employees' spouses
and employees’ domestic partners;

2. Allow each employee to designate a legally domiciled member of the
employee’s household as being eligible for spousal equivalent benefits; or

3. Provide benefits neither to employees’ spouses nor to employees’ domestic
partners.

C. Requirements Inapplicable Under Certain Conditions. The city
administrator may waive the requirements of this chapter where:

1.  Award of a contract or amendment is necessary to respond to an
energency;

2. The contractor is a sole source:

3. Nocompliant contractors are capable of providing goods or services that
respond to the city’s requirements;

4. The contractor is a public entity;

5. The requirements are inconsistent with a grant, subvention or agreement
with a public agency;

6. The city is purchasing through a cooperative or joint purchasing
agreement.

D. Requests for waivers of the terms of this chapter are to be made to the city
administrator by the contract awarding authority. Decisions by the city
administrator to issue or deny waivers are final unless appealed pursuant to TMC
3.46.050.

E. The city administrator shall reject an entity’s bid or proposal, or terminate a
contract, if the city administrator determines that the entity was set up, or is being
used, for the purpose of evading the intent of this chapter.

F. No contract awarding authority shall execute a contract with a contractor
unless such contractor has agreed that the contractor will not discriminate in the
provision of employee benefits as provided for in this chapter.

G. All contracts awarded by the city shall contain provisions prohibiting
discrimination in the provision of employee benefits, including provisions containing
appropriate remedies for the breach thereof as prescribed by this chapter, except as
exempted by this chapter or rule,

(Ord. 02000-028, Added, 02/06/2001)

3.46.030 Limitations.

The requirements of this chapter only shall apply to those portions of a
contractor’'s operations that occur:

A.  Within the city;

B. On real property outside of the city if the property is owned by the city or if
the city has a right to occupy the property, and if the contractor’s presence at that
location is connected to a contract with the city: and

C. Elsewhere in the United States where work related to a city contract is
being performed. The requirements of this chapter shall not apply to subcontracts
or subcontractors of any contract or contractor.
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(Ord. 02000-028, Added, 02/06/2001)

3.46.040 Powers and duties of the city administrator.
The city administrator shall have the power to:
A, Adopt rules and regulations in accordance with this chapter establishing
standards and procedures for effectively carrying out this chapter;
B. Determine and impose appropriate sanctions and/or liquidated damages for
violation of this chapter by contractors including, but not limited to:
1. Disqualification of the contractor from bidding on or being awarded a city
contract for a period of up to five years; and
2. Contractual remedies, including, but not limited to, liquidated damages
and termination of the contract;
C. Examine contractor's benefit programs covered by this chapter;
D. Impose other appropriate contractual and civil remedies and sanctions for
violations of this chapter;
E. Allow for remedial action after a finding of noncompliance, as specified by

rule;
F.  Perform such other duties as may be required by ordinance or which are
necessary to implement the purposes of this chapter.

(Ord. 02000-028, Added, 02/06/2001)

3.46.050 Appeals.

Any aggrieved party may appeal a decision of the city administrator to the
mayor by the submittal of a written request to the city attorney within ten working
days of the decision to be appealed. The mayor’s decision will be in writing with
findings identified upon which the decision was made. Subsequent appeal will be to
the Thurston County superior court.

(Ord. O2000-028, Added, 02/06/2001)

3.46.060 Effective date.

The provisions of this chapter shall apply to any contract awarded on or after
January 2, 2002.
(Ord. 02000-028, Added, 02/06/2001)
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Acowri?  CERTIFICATE OF LIABILITY INSURANCE i

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER.
THIS CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE
POLICIES BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S),
AUTHORIZED REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER,

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATIONIS WAIVED,
subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not
confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER EONTAGT
: ‘ =] | NAME:
PROPEL INSURANCE/PHS PHONE {866 467-B7 30 Fax {877 905-2772
52819943 )
= (A, W, Exsl: {AIC, her):
The Hartford Business Senvice Center
3600 Wiseman Bivd E-MAIL
San Antonio, TX 78251 ADDRESS.
INSURERIS) AFFORDING COVERAGE HAICH
INSURED INSURER 4 : Sentinel nsurance Company Lid, 11000
FLT Consulting Inc / The Athena Group, LLC INSURER B : Arch Insurance Company 21189
112 4TH AVE E STE 200 INSURER C :
OLYMPLA WA 98501-6884
INSURER D *
| INSURER E
INSURER F ;
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS 18 TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABDVE FOR THE POLICY PERIDD
INDICATED NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF AMY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED DR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIM IS SUBJECT TO ALL THE
TERMS, EXCLUSIONS AND CONDITIONS OF SUCH POLICIES, LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMSE.

e , ADDL [SUBR[ : POLICY EFF POLICY EXP ,
] POLICY NUMBER i
| LIR TYPE OF INSURANGE ISR WD & (e YYY) | tmimpry ey LTS
COMMERTIAL GEMERAL LIABILITY i EACH OCCURRENCE 52,000,000
N - [AMAGE T03 HEN TED
CLAIMG-MADE DGR ‘
!awm ‘MAmf X e e 1,000,000/
¥ |General Liability MEDEXP (Any one peison) $10,000
A 52 SBA PV4G1T 1202002020 | 12/20/2021 | PERSUNAL 5 ADV INJURY $2,000,000
| GENL AGGREGATE LIMIT APPUES PER: BENERAL AGGREGATE $4,000,000
| |pouey 1 ’;‘?{‘;‘T X ﬁ Lor FRODUGTS - COMPIOP AGG $4,000,000|
{ITHER:
, COMBINED GINGLE LT ‘
mfumlimmmmuﬁ LIABIITY £ accident] 32,000,000
| ANY AT BOCAHLY IR | P person)
™ L G ] SCHE ' ‘
S I vl B Drie 52 SBAPVAG11 | 12/20/2020 | 12/20/2021 | BODILY NJURY (Per scortent)
);““ HIRED MO OMEL PROPERTT DAMAGE
| | AUTOR ALTOS {Per accidant)
| umBrELLALAE | gﬁmﬂ EACH QCCIURRENGE
EXCESS LIAB L AL -
MWALE ASEREGATE
DE\DH RETENTION B
WORKERS COMPENSATION BER ﬂ OTH-
AND EMPLOYERS' LIABILITY BTATUTE | |ER
AN ¥ £ L EACH ACCIDENT
PROPRIETOR/PARTNERIEXECLITIVE N
DEFICERMEMBER EXCLUDED? ]: E L DISEASE -EA EMPLOYEE
{Mandatary in NH)
1 e, chesoritie under E.L DISEABE - POLEY LT
| BESCRIPTION OF OPERATIONS below
i i bili Each Claim 1,000,000
B | Professional Liabiliy SPL100021001 05/23/2021 | 06/23/2022 $1,000,
Aggregale $2,000,000

DESCRIPTION OF QPERATIONS 7 LOCATIONS / VERICLES [ACORD 101, Additional Remarks Schedule, may be gttashed If more space is required)
Those usual to the Insured's Operations. Certificate Holder is an Additional Insured Designated Person or Organization
per the Business Liability Coverage Form SS0008 aftached to this policy.

CERTIFICATE HOLDER CANCELLATION

City of Turnwater [ SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED
5585 ISRAEL RD SW BEFORE THE EXPIRATION DATE THEREOF, NOTICE Wil.L BE DELIVERED
CILYMPIA WA DB501-8515 IN ACCORDAMCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

&S eenrm F C i et s

© 1988-2015 ACORD CORPORATION, All rights reserved.
ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD
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AcOrIF  CERTIFICATE OF LIABILITY INSURANCE 202

THIS CERTIFICATE 15 IS8UED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER,
THIS CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE
POLICIES BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S),
AUTHORIZED REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER,

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy{ies) must be endorsed. If SUBROGATIONIS WAIVED,
subject to the terms and conditions of the policy, certain policies may reguire an endorsement. A statement on this certificate does not
confer rights to the certificate holder in liet of such endorsement(s).

PROCUCER CONTACT
1 : : L MAME;
ggﬁogg L;MSUHAMCEIPHS PHONE {BE6) 467 -8730 FAX {8B8) 443-6112
261894 JAIZ, No, Ext: LAIE, Mo
The Hartford Business. Service Center
3600 Wiseman Bhvd E-MALL .
San Antonio, TX 78251 ABDRESS
INSURER{S} AFFORDING COVERAGE WAIGH
INSURED INSURER A @ Sentinel Insurance Company Ltd. 11000
FLT Consulting Inc./ The Athena Group, LLC mMSURERB:  Arch Inswrance Cormpany 21199
112 4TH AVE E STE 200 INSURER C
OLYMPIA WA 98501-5984
INSURER D
INSURER E ,
INSURER F ;

COVERAGES

CERTIFICATE NUMBER:

REVISION NUMBER:

THIS 1S TO CERTIFY THAT THE POLICIES OF INSURANGE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISBUED OR MAY PERTAIM, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 15 SUBJECT TO ALL THE
TERMS, EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWMN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

“INSH] o . : ADOL | SUBR POLICY EFF POLICY EXP
TYPE OF INSURANCE POLICY NUMBE : WIS
LTR PE OF INSURANCE INSR. WD v R MDDy | MDY YY) -
COMMERL AL GENKERAL LIABILITY EACH QUOURRENCE 52,000,000
. i DAMAGE 10 RENTED
CLAME-) ; ‘
‘ LA MAD& A |OCEUR PREMISES (Es orcurrancs) $1,000.000
| ¥ |General Liability MEL EAP (Ary ore persorn) 510,000
| A b 52 SBA PV4611 1202002029 | 1212002022 | PERSOMAL & ADV INJURY §2.000,000
GEN'L AGBREGATE LIMIT APPLIES PER GEMERAL AGEREGATE 54,000,000
SE] ok
POLICY D ?gfgv X | 106 PRODUGTS. - COMPIOP AGE $4,000,000
OTHER:
AUTOMOBILE LIABILITY EWBWW SINGLE LiMI $2,000,000
— s aroideot)
ANY ALET BRGILY INJURY (Per peraor)
Al |AEORNED ) | SOHEDULED 52 SBAPVA611 | 12/20/2021 | 12/20/2022 | BODILY INJURY (Per accrtent)
”';"q""“ HIRED o | MOM-CNED PROFPERTY LAMAGE
" auTos AUTOS [Per accident)
| UmsRELLA LIAS || OCCUR EACH DCCURRENCE
EXCESS LIAR CLAIMS- I
MAGE ABGREGATE
DED|  |RETENTION B
WORKERS COMPENSATION [FER [ TH-
AND EMPLOYERS' LIABILITY | STATUTE ER
AN ¥in EL EACH ACCIDENT
| PROFRIETOR/FARTHERIEXECUTIVE | NiA
| OFFICERMEMBER EXCLUDED? [: ' E L DIBEASE -EA EMPLOYEE
[Mandatory in NH)
| IT yiees, desribe uncder E L. (EEMASE « POLICY LEIWT
| DESCRIPTION DF DPERATIONS bisjow
‘ i izbili Each Claim 51,000,000
C | Prafessional Liability SPL100021001 05/23/2021 | 05/2312022 .y
’ Aggregate $2,000.000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 104, Bdditional Remarks Schedule, may be attached it more space is required)
Those usual to the insured's Dperations. Certificate Holder is an Additional Insured Designated Person or Organization
per the Business Liability Coverage Form SS0008 attached to this policy.

_CERTIFICATE HOLDER

CANCELLATION

City of Tumwater
585 ISRAEL RD 8w
OLYMPIA WA 88501-651

5

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CAMCELLED
BEFORE THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED
IN ACCORDANCE WITH THE POLICY PROVISIONS.

AUYTHORIZED REPRESENTATIVE

&S e A L RITZ 2 2t

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All dights reserved.
The ACORD name and logo are registered marks of ACORD
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BUSINESS LIABILITY COVERAGE FORM

Various provisions in this palicy restrict covarage. 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

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

Insuring Agreement

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 c.

this insurance applies,
No other obligation or liability to pay sums or
perform acts or services s covered unless
explicitly provided for under Coverage
Extension - Supplemenitary Payments,
b. This insurance applies:
(1) To ‘"bodily injury" and “property
damage” only if;

Form 55 00 08 04 05
& 20085, 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 “propery
damage" occurred, then  any
continuation, change or resumption
of such "bodily injury” or "property
damage” during or after the policy
pericd will be deemed to have been
known prior to the policy period.

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

"Bodily injury" or "property damage” will be

deemed to have been known to have

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

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

authorized by you to give or receive notice

of an "cocurrence” or claim;

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

Page 1 of 24
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d.

aﬂ

(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,

Damages because of "bodily injury” include
damages claimed by any person or
organization for care, loss of services or
death resulting at any time from the "bodily
injury”

incidental Medical Malpractice

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

"occurrence", but only if,

(a) The physician, dertist, nurse,
emergency medical iechnician 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

a.

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
examingtion, at our expense, by
physicians of our choice as often as we
reasonably reguire,

Page 2 of 24

b. We will make these payments regardless of

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

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

(2) Necessary medical, surgical, x-ray and
dertal 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 ascidents 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 eamnings
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 {0 pay, or deposited in court the
part of the judgment that is within the
applicable limit of insurance.

Any amounts paid under (1) through (7)

above will not reduce the limits of insurance,

Form 5% 00 08 04 05
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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
defand 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 fiability 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, setllement or
defense of the "suit",

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

(ili) Notify any other insurer whose
coverage is available to the
indemnites; and

(iv) Cooperate  with us with
respect to coordinating other
applicable insurance available
fo 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".

Form SS 00 08 04 05
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3uJong 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 ltigation 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 settlerments; or

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

B. EXCLUSIONS
1. 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 inflicling "personal and
advertising injury”.

b. Contractual Liability

(1) "Bodily injury" or "property damage”; or
(2) '"Personal and advertising injury”

for which the insured is obligated ta pay
damages by reason of the assumption of
liability in & 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

Page 3 of 24
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c.

e,

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

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

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

Liquor Liability

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

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

{2} The furishing 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 fumishing alcoholic
beverages.

Workers' Compensation And Similar

Laws

Any obligaton of the insured under a

workers' compensation, disability benefits

or unemployment compensation law or
any similar law.

Employer’s Liability
"Bodily injury" to:

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

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

congduct 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 apphes;

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

{2) To any obligation to share damages
with ar 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, afieged or
threatened  discharge,  dispersal,
seepage, migration, release or escape
of "pollutants™

(a) At or from any premises, site or
location which is or was at any
time owned or occupied by, or
rented or loaned to any insured.
However, this subparagraph does
not apply to
{i) "Bodily injury" if sustained within

a buiding 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
guesis,

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

()

(d)

(lii} "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:
(Y Anyinsured; 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, contractar 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
glectrical, hydraulic or
mechanical functions
necessary for the operation of
‘mobile equipment” or its parts,
if such fuels, lubiricants or other
operating fluids escape from a
vehicle part designed to hold,
store or receive them. This
exception does not apply if the
"bodily injury” or “property
damage” arises out of the
intentional discharge, dispersal
or release of the fuels,
lubricants or other operating
fluids, or if such fuels,
lubricants or other operating
fluids are brought on or to the
premises, site or location with
the intent that they be
discharged, dispersed or
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(2)

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

(i) "Bodily injury" or “property
darnage" sustained within a
building and caused by the
release of gases, fumes or
vapars from materials brought
into that building in connection
with operations being performed
by you or on your behalf by a
contractor or subcontractar, or

(iil) "Bodily injury” or “property
damage" arising out of heat,
smoke or fumes from @
"hostile fire™ or

At or from any premises, site or
location on which any insured orany
contractors  or  subcontractors
waorking directly or indirectly on any
insured's behalf are perfarming
operations if the operations are to
test for, monifor. clean up, remove,
contain, treat, detoxify or neutralize,
or in any way respond 1o, or assess
the effects of, "poliutants”,

Any loss, cost or expense arising out
of any:

(a)

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,
"mollutants”, or

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

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

or

“suit' by or on behalf of a

governmental authority,
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g. Aircraft, Auto Or Watercraft (2) The use of "mobile equipment” in, or

"Bodily Injury” or "propery 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 alrcraft, "auts" 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 £.(3) of the definition of “"mobie
equipment", or

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

h. 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 orloaned to any insured; or
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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 againsl an actual or
expected attack, by any government,
sovereign or other authority using
military personnel or other agents, or

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

Professional Services

"Bodily injury”, "property damage" or

"personal and advertising injury’ arising

out of the rendering of or failure to render

any professional service, This includes
but is not limited to;

(1) Legal, accounting or advertising
services,

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

{3) Supervisory, inspection, architectural
or engineering activities,

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

(5) Any health or therapeutic service
treatrnent, advice or instrustion;

(6) Any service, treatment, advice or
instruction for the purpose of
appearance or skin enhancement, hair
removad 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 demenstration  or
distribution of ophthalmic enses 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 fo the Incidental Wedical
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, inciuding
prevention of injury to a person or
damage to another's property,

(2) Premises you sel, 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
ar control of the insured;

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

(6) That particular part of any property
that must be restored, repaired or
replaced because "your work" was
incorrectly perforrmed 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), (8) and (8) of this
exclusion do not apply to liability assumed
under a sidetrack agreement.

Paragraphs (3) and (4) of this exclusion do
not apply to “propery 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 orany 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 fallure by you or anyone
acting on your behalf to perform a
contract or agreement in accordance
with its terms.

This exciusion 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 fo its intended .se,
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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 digposal of,

{1) "Your product";

(2) "Yourwork"; or

(3) "lmpaired property":

if such product, work or property s
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 i,

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) Arsing out of oral, written or electronic
publication of material whose first
publication fook place before the
beginning of the policy period;

{3} Arising out of & 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
perfarmance miade in your
"advertisement”;

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

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

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

(a) Copyright;

(b) Slogan, unless the slogan is also
a trademark, trade name, service
mark or other designation of origin
or authenticity; or
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{c) Title of any literary or artistic work:
(8) Arising out of an offense committed by

an insured whose business is:

(a) Advertising, broadcasting,
publishing or telecasting;

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

() 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 "advenrtisement' for others on
your web site;

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

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

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

(i) Yourwsb site; or

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

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

(16) Arising out of discrimination or
humiliation committed by or at the
direction of any “executive officer’,
director, stockholder, pariner or
member of the insured.

q. Electronic Data

Darmages arising out of the loss of, loss of
use of, damage to, corruption of, inability
fo access, or inability to manipulate
"electronic data”

Employment-Related Practices
"Baodily 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, acls or omissions, such as
coercion, demction, evaluation,
reassignment, discipline,
defamation, harassment, humiliation
or discrimination direcied 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 (¢)
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 someornie else who must
pay damages because of the injury.

Ashestos

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

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

{b) Arise out of any request, demand,
order or statutory or regulatory
requirernent 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,
menitoring, cleaning up, rermaving,
encapsulating, containing, treating,
detoxifying or neutralizing or in any
way responding to or assessing the
effects of an "asbestos hazard”,

k. Violation Of Statutes That Govern E-

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

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

(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,
ather than the TCPA or CAN-SPAM Act
of 2003, that prohibits or limits the
sending, fransmitting, communicating or
distribution of material or information.

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

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

a.

b.

Any insured

To any insured, except "volunteer workers”.
Hired Person

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

Workers' Compensation And Similar
Laws

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

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

Products-Completed Operations Hazard
Included with the “products-completed
operations hazard”.

Business Liability Exclusions

Excluded under Business Liability Coverage,

C. WHO IS AN INSURED

1. Ifyou are designated in the Declarations as:

a.

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

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

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

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

are also insureds, but only with respect to
their duties as trustees,

2. Each of the following is also an insured:
a. Employees And Volunteer Workers

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

However, none of these “"employees" or

"volunteer workers” are insureds for:

(1) "Bodily injury" or ‘“personal and
advertising injury”.

{a) To you, to your partners or
members [if you are a partnership
or joint venture), fo your members
(if you are a limited labilty
company), or to a co-"empioyee”
while in the course of his or her
employment or performing duties
related to the conduct of your
business, or to vyour aother

"wolunteer workers"” while
performing duties related to the
conduct of your business;

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

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

(d) Arising out of his or her providing
or failing 10 provide professional
health care services.

If you are not in the busihess of
providing professional  health  care
services, Paragraph (d) does not apply
to any nurse, emergency medical
technician or paramedic employed by
you 1o provide such services,

(2) "Property damage" to property:
(a) Owned, occupied or used by,
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(b) Rented to, in the care, custody or
control of, or over which physical
control is being exercised for any
purpose by youw, 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 lirmited
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 OFf  Your
Property
Any person or organization having proper
temporary custody of your property if you
die, but only:
(1) With respect to liability arising out of the
maintenance or use of that property; and

{2} Until your legal representative has
been appointed.

d. Legal Representative If You Die

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

e. Unnamed Subsidiary

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

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

3. Newly Acquired Or Formed Organization

Any organization you newly acquire or form,
other than a partnership, ioint wventure or
limited tability company, and over which you
maintain financial interest of more than 50% of
the voting stock, will gualify as a Named
Insured if there is no other similar insurance
availablz fo that organization. However:

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

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

before you acquired or formed the
organization.

Operator Of Mobile Equipment

With respect to "mobile equipment”’ registered in
your name under any motor vehicle registration
law, any person is an insured while driving such
equipment along @ public highway with your
permission. Any other person or organization
responsible for the eonduct of such person is
glso 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, ne 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

nsured with respect 1o:

a. "Bodily injury” to & co-"employee” of the
person operating the watercraft, or

b. "Property damage” to property owned by,
rented to, in the charge of or ocoupied by
you or the employer of any persen 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 ocours
subsequent to the execution of the contract or
agreement, or the issuance of the permit,

A persan 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 of organization is included as an
additional insured by an endorsement issused
by us and made a part of this Coverage Part,
including all persons or organizations added
as additional insureds under the specific
additional insured coverage grants in Section
F. - Optional Additional Insured Coverages.

a. Vendors

Any person({s} or organization(s) (referred to

below as vendor), but only with respect to

"bodily injury”" or "property damage" arising

out of "your products” which are distributed

or soid in the regular course of the vendor's
business and only f this Coverage Par
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 BXPress warranty
unauthorized by you:

(¢) 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 pars under
instructions from the manufacturer,
and then repackaged in the
ariginal container,
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[e) Any failure to make such
inspections, adjustments, tests or
semvicing as the wvendor 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;

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

{(g9) Products which, after distribution
or sale by you, have been labeled
or relabeled or used as a
cortainer, part or ingredient of any
other thing ar 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:

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

(i) Such inspections, adjustments,
tests or servicing as the vendor
has agreed to make or normally
undertakes to make in the usual
courser  af  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 eguipment; 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)

Any person or organization from
whom you lease land or pramises, but
only with respect to liability arising out
of the ownership, maintenance ar 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 o lease that
land or be a tenant in that
premises, or

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

d. Architects, Engineers Or Surveyors

M

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 acis or cmissions 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 nol apply to
"bodily injury”, "property damage” or
"personal and advertising  injury"
arising out of the rendering of or the
failure to render any professional
services by or for you, including:

(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.
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e. Permits Issued By State Or Political
Subdivisions

()

(2)

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

With respect to the insurance afforded
fo 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

tb) "Bodily injury" or "property damage”
included  within  the "products-
completed operations hazard”,

f. Any Other Party

(1

Any other person or organization who
is not an insured under Paragraphs a.
through e. above, but only with
respect o liability for "bodily injury”,
"property damage” or "personal and
adverising 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,
{b) In connection with your premises
owned by or rented to you; or

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

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

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

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

"Bodily injury", "property damage” or
"personal  and advertising  injury"
arnsing 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 tnis 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 0 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".
2. Aggregate Limits
The most we will pay for:

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

b. Damages because of all other "bodily
injury", "property damage” or "personal
and advertising injury”, including medical
expanses, 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-ofway of a
railroad,
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3.

This General Aggregate limit does not
apply 1o "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
"propery damage” to any one premises, while
rented to you, or in the case of damage by fire,
lightning or explasion, 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
lirmit set forth in Paragraph 3. above

The Limits of Insurance of this Coverage Part apply
separately to each consecutive annual period and to
any remaining period of less than 12 months, starting
with the beginning of the policy period shown in the
Declarations, unless the policy period is extended
after issuance for an additional period of 'ess than 12
menths, 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,
Dffense, Claim Or Suit

a. Notice Of Qccurrence 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 & 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 & claim is made or "suit' is brought

against any insured, you ar any additional

insured must;

(1) Immediately record the specifics of the
claim or "suit” and the date recelved;
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.

¢. 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,
settlemment 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 corisent,

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" o the
ather 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 individuat,

(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, ff 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 (o
you and any additional insured.

3. Financial Responsibility Laws

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

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

4. Legal Action Against Us

No person or organization has a right under

this Coverage Form:

a. To win 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 ts terms have been fully complied
with.

A person or organization may sue us to recover
on an agreed settfement or op 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
setilernent means a sefflement and release of
lizbility 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 fo the first Named Insured, this
insurance applies:

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

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

Representations
a. When You Accept This Policy
By accepting this policy, you agree:
{1) The statements In the Declarations
are accurate and complete,
{2) Those statements are based upon
representations you made to us, and
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7.

(3) We have issued this policy in reliance
upon your representations.
b. Unintentional Failure To Disclose
Hazards

If unintentionally you should fail fo 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.

Dther 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 ¢,
below.

b. Excess Insurance

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

(1) YourWork

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

(2y 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” o borrowed equipment or
the use of elevators to the extent not
subject to Exclusion k. of Section A, ~
Coverages.

Form SS 00 08 04 D5



DocuSign Envelope ID: 6B50503E-F3A2-4EDC-9511-4A8457278800

(6) When You Are Added As An
Additional Insured To  Other
Insurance

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

(7y 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 o other insurance available to
any person or organization who is an
additional insured under this Coverage
Part:

(a) Primary Insurance When
Required By Contract

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

(b} Primary And Non-Contributory
Tao 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 s
primary and we will not seek
contribution from  that  other
insurance.

Paragraphs (a) and (b) do not apply to
other insurance to which tha 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 duly to defend the
insured against that "suit", If no other
insurer defends, we will undertake to do
50, but we will be entitied 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 remairiing 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
Deuclarations of this Coverage Part.

Method Of Sharing

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

If any of the other insurance does not permit
coptribution by equal shares, we  will
contribute by limits. Under this method, each
insurers share is based on the ratio of its
applicable imit 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  against any  person  or
arganization for all or part of any payment,
ncluding 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 8. (Additional Insureds When Required
by Written Contract, Written Agreement or Permit)
of Section €., 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”, "propery 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 ongeoing
operations: or

b. in connection with your premises owned
by or rented to you.

2. Additional Insured - Managers Or Lessors
Of Premises

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

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

This insurance does not apply to

(1) Any "occurrence" which takes place
after you cease fo be a lenant in that
premises,; or

(2y 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

WHQ S AN INSURED under Section €. 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 lability as grantor of franchise to you.

4, Additional Insured - Lessor OFf Leased
Equipment

a. WHOQ IS AN INSURED under Section €. 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
imjury”, “property damage" or "personal
and advertising injury” caused, in whole or
in part, by your maintenance, operation or
use of equipment leased to vou by such
person(s) or arganization(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
sguipment,

5. Additiomal Insured - Owners Or Other

Interests From Whom Land Has Been

Leased

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

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

This insurance does nol 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 organizaton.
6. Additional Insured - State Or Political
Subdivision - Permits
4. 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
aperations” hazard.

7. Additional insured - Vendors

a.

WHO IS AN INSURED under Section C. is
amended to include as an additional
insured the person{s) or organization(s)
(referred to below as vendor) shown in the
Declarations as an Additional Insured -
Vendor, but only with respect to "bodily
injury" or "property damage” arising out of
“your products” which are distributed or
sold in the regular course of the vendor's
business and only if this Coverage Part
provides coverage for "bodily injury” or
"property damage” included within the
"products-completed operations hazard”.

The insurance afforded to the vendor is
subject to the following additional exclusions:
(1) This insurance does not apply to:

(a) "Bodily injury" or ‘“property
damage" for which the vendor is
obligated to pay damages by
reason of the assumption of
liability in 3 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 BXPress warranty
unauthorized by you,

{c) Any physical or chemical change
in the product made intentionally
by the vendor,

(d) Repackaging, unless unpacked
solely for the purpose of inspection,
demonstration, tesling, or the
substitution  of  parts  under
instructions from the manufacturer,
and then repackaged in the original
container,
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(&) Any failure to make such
inspections, adjustments, tests or
servicing as the vendor has agreed
to make or nomally undertakes to
make in the usual course of
business, in connection with the
distribution or sale of the products;

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

(9) Products which, after distribution
or sale by you, have been labeled
eor 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 benalf. However, this
axclusion does not apply to:

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

(il} Such inspectioris,
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 acguired such
products, or any ingredient, part or

container, entering into,
accompanying or containing  such
products,

8. Additional Insured - Controlling interest
WHO IS AN INSURED under Section C. is
amended to include as an additional insured
the person(s) or organization(s) shown in the
Declarations as an  Additional Insured -
Controlling Interest, but orly with respect to
their liability arising out of:

a. Their financial control of you; or
b. Premises they own, maintain or control
while you lease or occupy these premises.
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This insurance does not apply to structural
alterations, new construction and demolition
operalions performed by or for that person or
organization.

Additional Insured — QOwners, Lessees Or
Contractars -~ Scheduled Person Or
Organization

a. WHO IS AN INSURED under Section €, 1s
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
sepvices, including:

(1) The preparing, approving, or failure to
prepare or approve, maps, Sshop
drawings, opinions, repors, surveys,
field orders, change orders, designs or
drawings and specifications; or

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

10, Additional Insured —~ Co-Owner Of Insured

Premises

WHO |15 AM INSURED under Section €. 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 o additional
insureds are described in Section D. — Limits Of
Insurance.

How this insurance applies when other insurance
is avaitable to an additional insured is described in
the Other insurance Condition in Section E. —

Liatility  And

Medical Expenses General

Canditions,

. LIABILITY AND MEDICAL EXPENSES

DEFINITIONS

1.

2

4%

"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;

{4y Magazine;
(5) Newspaper,

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

. Any other publication that s given
widespread publi¢: distributior.

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 vehicie, trailer or
semi-trailer designed for travel on public
roads, including any attached machinery or
equipment. But "auto" does not include
"mohile 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.

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

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

¢. 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 teritory descrbed 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
settliement we agree o,

"Electronic data" means information, facts or
programs.

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

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

"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 whick 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,
deficlent, inadegquate or dangerous, or

Form 55 00 08 04 05

BUSINESS LIABILITY COVERAGE FORM

b. You have failed to fulfill the terms of a
contract or agreement;

if such property can be restored to use by:

a. The repair, replacement, adjustment or
removal of "your product” or "your work";
or

b. Your fulfilling the terms of the eontract or
agreement.

12, "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 Yeu limit described in Section
D. - Liabllity and Medical Expenses Limits
of Insurance.

b. A sidetrack agreement;

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

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

e. An elevator maintenance agreement, or

f. That part of any other coniract or
agreament pertaining to your business
(including an indemnification of a
municipality in  connection with  wark
performed for a municipality} under which
you assume the tort liability of anocther
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 lighility means a liability that would be
imposed by law in the absence of any
contract or agreement.

Paragraph f. includes that part of any
contract or agreement that indemnifies a
rallroad for “"bodily injury” or "property
damage" arising out of construction or
demolition operations within 50 feet of any
railroad property and affecting any railroad
bridge or trestle, tracks, road-beds, tunnel,
underpass or crossing.

However, Paragraph f. does not include
that part of any contract or agreement;
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1‘”!

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, repors,
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 fram 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
"auta™ or

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

but "oading or unloading” does not inciude the

movement of property by means of a rmechanical

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,

¢. Vehicles that travel on crawler treads;

d. Vehicles, whether self-propelled or not, on
which are permanently mounted:
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(1) Power cranes, shovels, Ioaders,
diggers or drills; or

(2) Road construction or resurfacing
equipment such as graders, scrapers
or rollers,

. Vehicles not described in a., b., ¢., 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., ¢., 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) Eguipment, of at least 1,000 pounds
gross  vehicle weight, designed
primarily for:

(a) Snow removal;

(b) Road maintenance, but not
canstruction or resurfacing; or
(c) Street cleaning;

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

(3) Air  compressors pumps  and
generators, including spraying,
welding, buliding cleaning,
geophysical exploration, lighting and
well servicing equipment,

16. "Occurrence" means an accident, including

continuous or repeated exposure to substantially
the same general harmful corditions.

17. "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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€. 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;

I. Copying, in your "adverisement', a
person's or organization's "adverising
idea" or style of "advertiserment”;

g. Infringement of capyright, 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 &
natural person.

18. "Pollutants" means any solid, liquid, gaseous or

thermal irritant or contaminant, including smoke,
vapor, soot, fumes, acids, alkalls, chemicals and
waste. Waste includes materials to be recycled,
reconditioned or reclaimed

19. "Products-completed operations hazard",

a. Includes all "bodily injury" and “property
damage" occurring away from premises
you awn 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) When that part of the work done at
a job site has been put fo 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”
miust 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 2
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.

20. "Property damage” means:

21.

22,

23.

a. Physical injury to tangible propery,
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 ocour 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.
"Buit" 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 & person who is
furnished to you to substitute for a permanent
“employes" an leave or to meet seasonal or
short-term workload conditions.

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

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

d. Iz

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 gocds oF products, other than real
property, manufactured, sold, handled,
distributed or disposed of by:

(a) You;

(b) Others trading under your name;
ar

(¢} A person or grganization whose
business or assets you have
acquired; and

Containers  (other than vehicles),

materials, parts or equipment

furnished in  connection with such
goods or products,

b. Includes:

(1)
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Warranties or representations made at
any time with respect to the fitness,
quality, durability, performance or use
of "your product”; and

(2)

The providing of or failure to provide
warnings or instructions,

e, Does not include vending machines or
other property rented to or located for the
use of others but not soid,

25, "Yourwork™
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)

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 faliure to provide
warnings or instructions,
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