LAKE WHATCOM WATER & SEWER DISTRICT

1220 Lakeway Drive (360) 734-9224
Bellingham, WA, 98229 Fax 738-8250

MEMORANDUM

Date: August 4, 2021
From: Lake Whatcom Water & Sewer District
RE: Meeting Procedures During the Covid-19 Emergency

Lake Whatcom Water & Sewer District continues to operate under adjusted procedures in order to
provide continuous service to our customers. That said, we are taking precautions in an effort to protect
the health and safety of our staff, commissioners, and customers. Our lobby is currently closed to the
public, and we are practicing social distancing guidelines as suggested by Governor Inslee and the CDC.

For the foreseeable future, Commissioners will be attending regular meetings by phone/video
conference. Per Governor Inslee’s Proclamation No. 20-28.3, the District will provide access to
interested public via phone/internet utilizing the GoToMeeting platform.

If you would like to attend the August 11, 2021 Work Session or regular board meeting, details can be
found below. In this evolving climate, we are committed to doing everything possible to provide
opportunity for public comment as well as promote health and safety. As such, the District requests that
if possible, public submit comments in written form by noon the day before a scheduled meeting for
inclusion in the meeting discussion.

We appreciate your understanding and patience during these uncertain times. If you have any
guestions, please contact Administrative Assistant Rachael Hope at rachael.hope@Ilwwsd.org or 360-
734-9224.

August 11, 2021 Work Session & Regular Board Meeting

Work Session  5:30—6:30 PM (PDT) Regular Board Meeting 6:30 PM - 8:30 PM (PDT)

Please join my meeting from your computer, tablet or smartphone.
https://global.gotomeeting.com/join/494851533

You can also dial in using your phone.
United States: +1 (872) 240-3212

Access Code: 494-851-533

New to GoToMeeting? Get the app now and be ready when your first meeting
starts: https://global.gotomeeting.com/install/494851533
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LAKE WHATCOM WATER AND SEWER DISTRICT
1220 Lakeway Drive
Bellingham, WA 98229

REGULAR MEETING OF THE BOARD OF COMMISSIONERS

AGENDA
August 11, 2021

6:30 p.m. — Regular Session

1. CALLTO ORDER
2. ROLL CALL
3. CONFIRMATION OF COMPLIANCE WITH REMOTE MEETING ATTENDANCE PROTOCOLS
4. PUBLIC COMMENT OPPORTUNITY
At this time, members of the public may address the Board of Commissioners. Please state
your name prior to making comments.
5. ADDITIONS, DELETIONS, OR CHANGES TO THE AGENDA
6. CONSENT AGENDA
7. SPECIFIC ITEMS OF BUSINESS
A. Presentation—Sewer System Buildout Capacity Needs Analysis
B. On-call General Engineering Services Professional Services Agreement Approval
C. Agate Heights Water Treatment Plant Upgrade Public Works Contract Close-out
D. COVID-19-specific Customer Payment Plan Discussion

8. OTHER BUSINESS

9. STAFF REPORTS
A. General Manager

10. PUBLIC COMMENT OPPORTUNITY

11. ADJOURNMENT

Page 2 of 79



AGENDA
BILL

Consent Agenda

DATE SUBMITTED: July 28, 2021

MEETING DATE:

July 28, 2021

TO: BOARD OF COMMISSIONERS

FROM: Rachael Hope

GENERAL MANAGER APPROVAL

ATTACHED DOCUMENTS

1. See below

TYPE OF ACTION REQUESTED

RESOLUTION

[l

FORMAL ACTION/
MOTION

X

INFORMATIONAL
/OTHER

[

**TO BE UPDATED 8.11.2021**

BACKGROUND / EXPLANATION OF IMPACT

e 2" Quarter 2021 Payroll Taxes totaling $7,660.37
e Payroll for Pay Period #16 (07/24/2020 through 08/06/2021) total to be added
e Payroll Benefits for Pay Period #16 total to be added
e Accounts Payable Vouchers total to be added

FISCAL IMPACT

Fiscal impact is as indicated in the payroll/benefits/accounts payable quantities defined
above. All costs are within the Board-approved 2021 Budget.

RECOMMENDED BOARD ACTION

Staff recommends the Board approve the Consent Agenda.

PROPOSED MOTION
A recommended motion is:

“l move to approve the Consent Agenda as presented.”
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2021 Z2nd Qv doues

CHECK REGISTER
Lake Whatcom W-S District Time: 13:51:29 Date: 07/29/2021
07/29/2021 To: 07/29/2021 Page: 1
Trans Date Type Acct# Chk# Claimant Amount Memo
2310 07/29/2021 Payroll 5 11873 WA ST EMPL. SECURITY 1,033.22 Pay Cycle(s) 04/08/2021 To
DEPT PAID FAMILY & 04/08/2021 - PFMLA; Pay
MEDICAL LEAVE Cycle(s) 04/22/2021 To
04/22/2021 - PFMLA; Pay
Cycle(s) 05/06/2021 To
05/06/2021 - PFMLA; Pay
Cycle(s) 05/20/2021 To
05/20/2021 - PFMLA; Pay
Cycle(s)
2311 07/29/2021 Payroll 5 11874 WA ST DEPT OF 1,787.31 2nd Quarter 04/01/2021 -
EMPLOYMENT SECUR 06/30/2021
2312 07/29/2021 Payroll 5 11875 WA ST DEPT OF LABOR AND 4,839.84 2ND Quarter 04/01/2021 -
IND 06/30/2021
401 Water Fund 5,146.21
402 Sewer Fund 2,514.16
7,660.37 Payroll: 7,660.37

I do hereby certify, under penalty of perjury, that the above is an unpaid, just, and due obligation as described herein,
and that | am aithorized to certify this claim.

Sign CM% Date —7/7-4/2.374

Generaf Manager, Justm@

Board Authorization - The duly elected board for this district has reviewed the claims listed and approved the
payment by motion at the meeting listed below:

Board President, Laura Abele

Attest :
Recording Secretary, Rachael Hope

Approved by motion at Regular Special Board Meeting on

Date Approved
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AGENDA Sewer System Buildout

BILL
Capacity Needs Analysis
Item 7.A P y y
DATE SUBMITTED: August 4, 2021 MEETING DATE: August 11, 2021
TO: BOARD OF COMMISSIONERS FROM: Bill Hunter, District Engineer

/

~AE( Y

GENERAL MANAGER APPROVAL SN

1. January 2015 Flow Meter Graph
ATTACHED DOCUMENTS 2. February 2020 Flow Meter Graph
3. February 2021 Flow Meter Graph

RESOLUTION FORMAL ACTION/ | INFORMATIONAL
TYPE OF ACTION REQUESTED MOTION /OTHER
[l [l X

BACKGROUND / EXPLANATION OF IMPACT

The Lake Whatcom Water and Sewer District owns and operates wastewater collection and
conveyance infrastructure serving development on the north and south shores of Lake
Whatcom. All wastewater collected by the District is conveyed to the City of Bellingham’s
sewage conveyance system for ultimate treatment at the city’s Post Point Wastewater
Treatment Plant. Acceptance and treatment of District sewage is governed by an interlocal
agreement between the City and District that was executed in 2014. Under the terms of
the agreement, the District is responsible for 4.8% (the estimated District capacity need of
the WWTP’s capacity at full buildout of the District, which equates to 2,400 gallons per
minute instantaneous flow) of any capital improvements to the WWTP.

The current revision of the District’'s Comprehensive Sewer Plan was adopted in June 2020.
The Comprehensive Sewer Plan summarizes current sewage infrastructure, analyzes
current system capacity needs, and defines capital improvement projects anticipated over
the 20-year planning horizon. Though the revision adoption date is 2020, the data upon
which capacity analyses was based is from 2018 and earlier (the adoption date reflects the
time the revision took to go through Department of Ecology and Whatcom County Council
review/approval). Since 2018, there have been a number of factors that may have
impacted the District’s full buildout capacity needs at the Post Point WWTP: 1) the District
has experienced relatively high levels of new development; 2) the District has increased its
efforts in identifying and repairing locations of significant inflow and infiltration (1&I) to the
system; and 3) the City of Bellingham has acquired a number of developable lots in the
District service area that have been set aside as open space into perpetuity.

Given these changes to the overall sewer system capacity needs, coupled with the District
anticipating being responsible for financing its share of a significant capital improvement
project at the Post Point WWTP in 2025 (replacement of the solids handling facility, which
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is estimated at $220,000,000; District share would be $10,560,000), the Board requested a
review of the District’s capacity needs at the Post Point WWTP relative to current full
system buildout flow projections. For example, reduction in WWTP capacity needs by 0.1%
(from 4.8% to 4.7%), would reduce the District’s share of the project estimated project cost
by $220,000.

Wilson Engineering has conducted an analysis of full system buildout flow projections
relative to WWTP capacity and cumulative average hourly metered flows to the City of
Bellingham from the 2020-2021 wet season (October-April) along with known peaks in
January 2015 and February 2020. Wilson recommends the District continue to perform
these analyses to see whether the peaks are mitigated by I1&I reduction efforts and/or
greater use of the Detention Basin.

Maximum average hourly flow, representing combined flow from the five system discharge
meters, is summarized below and the graphs for each month are attached.

Month/Year Maximum Average Hourly Flow (gpm)
January 2015 2,179
February 2020 2,448
February 2021 2,175

Based on this information, it appears the District currently needs the full the contractual
instantaneous flow rate of 2,400 gpm to convey wastewater to the City of Bellingham Post
Point Wastewater Treatment Plant.

FISCAL IMPACT
None.

APPLICABLE EFFECTIVE UTILITY MANAGEMENT ATTRIBUTE(S)
Financial Viability

Operational Optimization

Stakeholder Understanding and Support

RECOMMENDED BOARD ACTION
No action is recommended associated with this presentation.

PROPOSED MOTION
Not applicable.
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AGENDA On-call General Engineering

BILL ] ] .
Services Professional Services
Iitem 7.B
Agreement Approval
DATE SUBMITTED: | July 21, 2021 MEETING DATE: August 11, 2021
TO: BOARD OF COMMISSIONERS FROM: Justin Clary, General Manager
GENERAL MANAGER APPROVAL AKXy~

1. On-call General Engineering Services

ATTACHED DOCUMENTS . .
Professional Services Agreement

RESOLUTION FORMAL ACTION/ | INFORMATIONAL
TYPE OF ACTION REQUESTED MOTION /OTHER
[l X [l

BACKGROUND / EXPLANATION OF IMPACT

The District regularly uses the services of a consultant civil engineering firm to supplement
staff services through an on-call professional services agreement (PSA). Task orders are
issued on an as-needed basis to assist the District with routine professional engineering
and surveying services, expertise, and support for operations, maintenance, developer
improvements, water comprehensive plan updates/amendments, sewer comprehensive
plan updates/amendments, and customer service. It should be noted that major capital
projects, such as sewer lift station improvements, water booster station improvements,
reservoir design, etc. are not typically awarded under the on-call engineering services
agreement, but under separate PSAs awarded following separate public request for
qualifications (RFQ) processes.

Wilson Engineering, LLC is the District’s current on-call engineer, with a period of
performance of August 8, 2016 through October 31, 2021 (note that the original period of
performance was recently extended by Board from July 31 to enable completion of
ongoing tasks that will likely extend beyond the original period of performance).
Recognizing that expiration of the current on-call engineering services PSA was
approaching, the District issued an RFQ through publication in the Bellingham Herald (the
District’s newspaper of record) on May 20, 2021. The District received responses from five
consultant teams by the 4:00 p.m., June 17, 2021, deadline. A proposal review team
comprised of Commissioner Ford, the general manager, assistant general manager/district
engineer, construction engineer, and engineering technician/safety officer reviewed the
submittals and, based upon qualifications presented, recommended that the Board select
Wilson Engineering, LLC and authorize staff to negotiate an associated PSA. The Board
subsequently approved that recommendation during its regularly scheduled July 14, 2021,
meeting. District staff have since negotiated the attached professional services agreement
with Wilson Engineering for the Board’s consideration.
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FISCAL IMPACT
Fiscal impact will be dependent upon actual task orders assigned under the professional
services agreement.

APPLICABLE EFFECTIVE UTILITY MANAGEMENT ATTRIBUTE(S)
The on-call engineering services PSA has the potential to play a role in the District’s
operations and services under all ten EUM attributes.

RECOMMENDED BOARD ACTION

Staff recommends that the Board authorize the execution of the attached professional
services agreement with Wilson Engineering, LLC for on-call engineering services over the
next five years.

PROPOSED MOTION
Recommended motions are:

“l move to authorize the general manager execute the professional services
agreement with Wilson Engineering, LLC for on-call general engineering services as
presented.”
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PROFESSIONAL SERVICES AGREEMENT
FOR
ON-CALL GENERAL ENGINEERING SERVICES

THIS AGREEMENT, made and entered into by and between Lake Whatcom Water and Sewer
District, Whatcom County, Washington, hereinafter referred to as "District", and Wilson
Engineering, LLC ("Consultant"), a Washington limited liability company, with a place of
business at 805 Dupont Street, Bellingham, WA 98225, collectively referred to as "Parties",
shall be effective upon the authorized signatures of both Parties to this Agreement ("Effective
Date").

WHEREAS, the District, a special purpose municipal corporation, provides water and sewer
service to its constituents; and

WHEREAS, the District desires to retain the Consultant to perform certain professional services
necessary to perform On-Call General Engineering Services ("Project"); and

WHEREAS, the District solicited for professional services as required by RCW 39.80; and

WHEREAS, the Consultant represents it has available and offers to provide qualified personnel
and facilities necessary to accomplish such services required for the Project within the required
time.

The Parties enter into this Agreement. The term Agreement and Contract shall be used
interchangeably and refer to this Agreement.

SECTION 1: PERIOD OF PERFORMANCE

1.1.  All required work and services specified in the terms and conditions of this Agreement
for On-Call General Engineering Services per Exhibit A, Scope of Work, shall be
completed on July 31, 2026 unless extended or terminated earlier by the District
pursuant to the terms and conditions of this Agreement. The District reserves the right to
let the Agreement expire and to select another consultant to perform the additional study
and/or phases.

1.2.  Period of Performance Time. The Period of Performance for the Agreement may only
be modified through an amendment approved by the Board of Commissioners. All Task
Orders issued under this Agreement expire when the Agreement expires or is
terminated.

1.3. Task Order Time. Time is a material consideration in the performance by the Consultant
under this Agreement for all requested services. The Consultant shall complete its work
and services associated with each Task Order issued under this Agreement within the
schedule and scope defined under that Task Order, including any established
milestones and task completion dates. The completion dates for Task Orders may be
modified by a written directive; however, the Period of Performance for the Agreement
may only be modified through an amendment. Completion dates may be extended in the
event of a delay caused solely by the District which results in a delay in the performance
of an affected task, or because of unavoidable delay caused by any governmental action

Project No. A2101 Page 1 of 17 Professional Services Agreement
On-Call General Engineering Services Form Rev. 3/23/2017
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or other conditions beyond the control of the Consultant, which could not be reasonably
anticipated and which results in a delay in the performance of an affected task.

1.4. Time Extensions. Task Order budgets shall not be increased or their schedules
extended because of any unwarranted delays or costs attributable to the Consultant. In
the event of a delay not attributable to the Consultant which (1) delay could not be
reasonably anticipated and (2) results in an increase in costs to perform the work, the
District may, through the execution of a Task Order Amendment, increase the Task
Order budget and/or extend the Task Order schedule.

SECTION 2: ADMINISTRATION AND SUPERVISION

2.1. District. An employee of the District, hereinafter called the "Project Manager," who shall
be designated in writing by the General Manager, shall perform day-to-day management
of each Task Order issued under this Agreement. The General Manager or their
designee will issue notices to proceed, approve all requests for payment, authorize
termination or modification of tasks, and approve in writing changes to the task budgets.
The Project Manager will be responsible for determining when the Consultant has
satisfactorily performed all work and for ensuring that the Consultant complies with all
provisions of this Agreement.

2.2.  Consultant. The Consultant represents that it has, or will obtain, all personnel necessary
to perform the services required under this Agreement and that such personnel shall be
gualified, experienced and licensed as may be necessary or required by laws and
regulations to perform such services. All services required under this Agreement shall be
performed by the Consultant, its employees, or by subconsultants whose selection has
been authorized by the District; provided, that the District's authorization shall not relieve
the Consultant or its subconsultants from any duties or obligations under this Agreement
or at law to perform in a satisfactory and competent manner. All contractual duties,
requirements and obligations that the Consultant owes to the District shall also be owed
to the District by the Consultant's subconsultants retained to perform the work pursuant
to this Agreement. The term "Consultant" shall refer to Wilson Engineering, LLC and
all of its subconsultants.

A. Authorized Subconsultants. The Contract shall identify in the Scope of Work,
Exhibit A, the subconsultants who are authorized to perform work under this
Contract.

B. Process for Adding or Removing Subconsultants. If during the term of this
Contract, the Consultant wishes to add or remove a subconsultant, the
Consultant shall provide the General Manager with a written request identifying
the proposed change. The written request shall include the following information:
1. Identity of the subconsultant and the work to be performed;

2. Resumes and documentation outlining the subconsultant's experience;

3. If the subconsultant is to perform work of the consultant or another
subconsultant already identified in Exhibit A, an explanation of why the work
is going to be transferred to a new subconsultant.

C. District Approval of Subconsultants. The District has sole discretion in approving
or rejecting proposed subconsultants. Each subcontract shall be available for
review and the cost summary subject to review by the Project Manager prior to

Project No. A2101 Page 2 of 17 Professional Services Agreement
On-Call General Engineering Services Form Rev. 3/23/2017
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the subconsultant proceeding with the work. Before any subconsultant not
already identified in the Contract can perform any work under this Contract, the
District shall provide written authorization to the Consultant.

D. Substitution of Personnel. The Consultant recognizes and agrees that if a change
is made substituting or changing assigned key personnel, the Consultant shall be
responsible for any and all costs associated with "Transfer of Knowledge and
Information”. The Transfer of Knowledge and Information shall be defined to
include the labor hours spent reviewing project documentation, participating in
meetings with Project personnel, and participating in site visits to familiarize
oneself with the Project and project location(s). The District shall not pay for any
time spent for the "Transfer of Knowledge and Information".

1. The Consultant shall provide sufficient advance notice of any intention to
remove or reassign key personnel. The Consultant shall not remove or
reassign the key personnel assigned to this Project without written consent
from the District. Exhibit E, Key Personnel, is a listing of key individuals for
this work. Notice for the substitution of individuals and positions identified as
Key Personnel shall include the following:

a. An explanation of the reason for the reassignment or removal;

b. The name of the person proposed to replace the individual; and

c. ldentification of the experience and qualifications of the individual
proposed.

2. For individuals who are not identified as "Key Personnel” in Exhibit E, the
Consultant shall provide documentation supporting the labor rate for the
substituted personnel prior to submitting an invoice and the labor rate shall
not exceed 110 percent of the originally assigned personnel’s labor rate.

3. District Request Removal Personnel. The Consultant shall remove from the
Project any personnel or subconsultant if, after the matter has been
thoroughly considered by the District and the Consultant, the District
considers such removal necessary and in the best interests of the Project and
so advises the Consultant in writing. In this case, the District will compensate
the consultant for Transfer of Knowledge costs associated with the removal of
any personnel or subconsultant.

SECTION 3: SCOPE OF WORK

3.1. The District hereby retains the Consultant upon the terms and conditions contained
herein to perform certain work and services as may be required and agreed to as the
District’s On-Call engineer. The work and services for said work to be performed by the
Consultant may vary based upon the needs of the District. General terms are set forth in
Exhibit A, Scope of Work, attached hereto, and incorporated herein by this reference.
The Consultant will provide the District with an individual scope of work memorializing
the required services for each On-Call request and the estimated fee for each On-Call
task.

3.2.  The District shall make available to the Consultant, without cost, copies of as-built plans,
drawings, survey notes, studies, soil reports, maintenance and performance records,

Project No. A2101 Page 3 of 17 Professional Services Agreement
On-Call General Engineering Services Form Rev. 3/23/2017
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and other relevant data, and property descriptions of various District facilities related to
the Project, which are readily available, and on file at the District. These documents are
available solely as additional Information to the Consultant and do not relieve the
Consultant of its duties and obligations under this Agreement nor constitute any
representation or warranty by the District as to conditions or other matters related to the
Project.

3.3. It shall be the responsibility of the Consultant to gather and become familiar with all site
information including existing improvements specific to each assigned Task Order.

SECTION 4: CHANGES IN WORK

4.1.  Any direction from the District to perform work under an assigned Task Order that results
in an increase or decrease in scope, schedule, or budget for the Task Order shall be
made only by an amendment executed by both Parties prior to the work being
performed.

4.2. In the event the Consultant identifies something that may impact a Task Order’s scope
of work, schedule and/or cost, Consultant shall inform the Project Manager within five (5)
business days of the event and possible impacts to scope, schedule and cost. If
appropriate, the parties shall execute an amendment.

4.3. The District may, at any time, by written amendment direct the Consultant to make
additions within the general scope of the services or work to be performed under this
Agreement, delete portions of the Project, or revise portions of the work. Any changes
within the general scope of work, which result in an increase or decrease in time of
performance or cost, shall only be made by amendment.

SECTION 5: RESPONSIBILITY OF THE CONSULTANT
5.1. Standard of Care

A. The Consultant shall be responsible for the professional quality, technical
adequacy and accuracy, timely completion and coordination of all plans, designs,
drawings, specifications, reports and other services prepared or performed
pursuant to this Agreement. The Consultant shall perform its work to conform to
generally accepted professional standards applicable to the types of services and
work provided hereunder. The Consultant shall be responsible for the
professional standards, performance and actions of all persons and firms
performing work pursuant to this Agreement. The Consultant shall, without
additional compensation, correct or revise any errors, omissions or specific
breaches of a contractual obligation in such plans, designs, drawings,
specifications, reports and other services.

B. The District's approval of plans, drawings, designs, specifications, reports and
other products of the professional services rendered hereunder shall not in any
way relieve the Consultant of responsibility for the technical adequacy or
accuracy thereof. Neither the District's review, approval or acceptance of, nor
payment for, any of the services shall be construed to operate as a waiver of any
rights under this Agreement or of any cause of action arising out of the
performance of this Agreement.

Project No. A2101 Page 4 of 17 Professional Services Agreement
On-Call General Engineering Services Form Rev. 3/23/2017
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C. The Consultant shall be knowledgeable and familiar with the District's
Construction General Conditions and any District provided Division 0 (which
includes General and Supplemental conditions and Bidding Provisions) and
Division 1 (General Construction Requirements). Any technical specifications
drafted by the Consultant shall be consistent with these Divisions and such
technical specifications should not create any ambiguity or conflict with these
Divisions.

D. Consistent with generally accepted professional standards, the Consultant shall
promptly bring to the District’s attention any concerns that the Consultant has
regarding the design, or any finding, conclusions, or final decisions made by the
District. The Consultant shall, at the District’s request, provide the District with a
written evaluation of its concerns, along with proposed solutions to any identified
problems.

5.2. Maintenance of Project Documentation

A. Upon written request by the Project Manager, the Consultant shall provide the
District with access to all documents and correspondence, including e-mail
communications, memoranda, and all other written materials prepared or used in
performance of work on this Project.

B. The Consultant is cautioned that information and documentation submitted to the
District may become a public record in accordance with the Revised Code of
Washington and may not be exempt from disclosure under the Washington State
Public Records Act.

C. The Consultant acknowledges that unauthorized disclosure of information or
documentation concerning this Project may cause substantial economic loss or
harm to the District. Except as otherwise required by Court Order or subpoena,
the Consultant shall not without prior written authorization by the General
Manager allow the release, dissemination, distribution, sharing, or otherwise
publication or disclosure of information or documentation obtained, discovered,
shared or produced pursuant to this Agreement.

SECTION 6: PRODUCTS

6.1. In the performance of this Agreement, the Consultant shall, to the extent practicable,
design and draft specifications that provide for maximum use of structures, machines,
products, materials, construction methods, and equipment which are readily available
through competitive procurement, or through standard or proven production techniques,
methods and processes.

6.2. The Consultant shall not, in the performance of work under this Agreement, produce a
design or specification which would require the use of structures, machines, products,
materials, construction methods, equipment, or processes which the Consultant knows
to be available only from a single source, unless the Consultant has provided a written
justification for the use of a single source in writing and the District concurs.

Project No. A2101 Page 5 of 17 Professional Services Agreement
On-Call General Engineering Services Form Rev. 3/23/2017
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6.3. The Consultant shall not, in the performance of work under this Agreement, produce a
design or specification which would be restrictive or written in such a manner as to
contain proprietary, exclusionary, or discriminatory requirements other than those based
upon performance, unless such requirements are necessary to test or demonstrate a
specific thing, or to provide for necessary interchangeability of parts and equipment. The
Consultant shall report to the District any single source or restrictive design or
specification giving the reason(s) why, in the Consultant's professional judgment, it is
necessary to restrict the design or a particular specification. The Consultant shall
substantiate in writing, and to the District's satisfaction, the basis for the single source or
restrictive design or specification.

6.4. When one or more brand names or trade names of comparable quality or utility are
listed, the words "or approved equal" shall follow the brand name(s) and the salient
characteristics shall be identified.

SECTION 7: COMMENCEMENT AND MONTHLY REPORTS

7.1. Notice to Proceed. After execution of this Agreement by the District and the Consultant,
the District will issue a written notice to proceed on the Project or specific tasks thereof.
Such notices to proceed will be provided for specific tasks identified as necessary to
produce specified work products and shall set forth the date of commencement of the
work, a description of the work to be performed, the schedule for the work authorized,
and the budgets for such tasks. Upon receipt of a notice to proceed, the Consultant shall
promptly commence work.

7.2. Monthly Reports. Not later than the 10th day of each calendar month during the
performance of the Project, the Consultant shall submit to the Project Manager, a
monthly report, in a format approved by the Project Manager, sufficient to show the
activities completed and the Project progress as measured against the schedule and
cost of each active Task Order. At a minimum the monthly report shall identify work
completed, costs incurred, budget status (budget vs. estimated balance to complete),
amendments, task schedule, any variance between planned vs. actual project
performance, all issues that may result in completion of any task beyond the established
schedule or task budget, and all issues that may result in an increase in task price.

SECTION 8: COMPENSATION

8.1. Subject to the provisions set forth in this Agreement, the District will pay Wilson
Engineering, LLC for authorized and satisfactorily completed work and services
rendered under this Agreement the amount agreed to within each executed Task Order.
No more than monthly progress payments shall be full compensation for work performed
and services rendered, for all supervision, labor, supplies, materials, equipment or use
thereof, taxes, and for all other necessary incidentals.

8.2. Compensation for work and services shall be based on Labor Costs (fully burdened
billing rates that include wages and salaries, benefits, overhead and profit), and Other
Direct Costs.

A. Labor Costs. Direct Labor Costs shall be the total number of allowable hours
worked on each Task Order by each individual multiplied by the Billing Rates
identified in Exhibit B.

Project No. A2101 Page 6 of 17 Professional Services Agreement
On-Call General Engineering Services Form Rev. 3/23/2017
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1. Billing Rates are “fully loaded,” which includes salaries, overhead, and profit.

2. The District shall only pay the Billing Rate and shall not pay any premium
associated with overtime.

3. The parties agree to the Billing Rates as set forth in Exhibit B. Billing Rates
may be subject to reasonable adjustments, but only in accordance with
paragraph 8.4 below.

B. Other Direct Costs. Other Direct Costs ("ODC") are those costs identified within
Exhibit D or any Task Order-specific scope of work which can be specifically
identified with the Contract objectives, are required for performance of the
Contract, are approved in advance in writing by the Project Manager, and are
actually incurred.

8.3.  Unallowable Costs. The District shall not pay for any costs or direct charges associated
with or relating to the following activities:

A. Any resubmission, changes to or adjustments in the invoices, and fixing improper
invoices and the preparation and submission of monthly invoices if this cost is not
included in the Consultant's overhead.

B. Preparation of, discussion and/or negotiation of a request for adjustments in any
Billing Rate and/or Labor Escalation percentage; and

C. Changing or reassigning personnel or subconsultants, including but not limited to
preparing requests concerning Transfer of Knowledge for Key Personnel.
Exception, the District will pay for costs associated with the change or
reassignment resulting from a written request from the District requesting the
specific personnel or subconsultant change.

D. Preparation of any documentation related to, discussion of, or negotiation of
equitable adjustment, disputes, claims or Section 16, Disputes and Remedies.

E. Meals, except when in Travel Status outside of Whatcom and Skagit counties.
8.4. Limitations on Changes to Labor Rates.
A. The Consultant agrees that all Billing Rates identified in this Agreement shall be
effective for the entire Contract duration, including all amendments; provided

however, Billing Rates may be increased at the sole discretion of the District on
an annual basis.

B. Billing Rate increases must be based on actual and verifiable increases in labor
costs.
C. Should the Consultant seek an adjustment in Billing Rate(s) or ODC, Consultant

must notify the District in writing of its request to modify the existing rate.
Consultant shall submit only one request per year that must include all individual
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rate increase requests. This request shall include the amount of the increase for
each rate in additional to the new rate.

8.5.  Approval of Increases by District; Adjustments in Billing Rates, and the amount of any
rate increase require the approval of the General Manager. The Consultant shall provide
additional information as requested by the District. The District shall review the
Consultant's request for a rate increase and respond in writing to the request within sixty
(60) calendar days of receipt of such request.

8.6.  Effective Period. Any change to the Billing Rates shall not be effective until the date the
General Manager approves, in writing, the increase. Rates shall not be retroactive. Only
services performed after the date the General Manager approves the rate increase shall
be billed at the new Billing Rate. The written approval is considered a part of the
Contract documents and shall be incorporated into the Contract in the next amendment.

8.7. Invoice Process. The Consultant shall submit to the Project Manager an invoice for
payment for work completed to the end of the previous month associated with active
Project Task Orders. Such invoices shall be for work performed subsequent to that work
covered by all previously submitted invoices and shall be computed pursuant to the rates
and limitations set forth hereinabove.

A. Invoices shall detail the work by task, hours and employee name and level for
which payment is being requested; include copies of all invoices from authorized
subconsultants for which payment is being requested; and shall itemize, and
include copies of, receipts and invoices for the Other Direct Costs.

B. At no time shall the total cumulative amounts paid for each Task Order exceed
the total which would be due upon the completion of all work associated with that
Task Order multiplied by the percentage of the required work satisfactorily
completed, as determined by the District.

C. In the event of a disputed invoice, the District shall pay the undisputed amounts
and withhold from payment the disputed portion of the invoice.

8.8. Prompt Payment of Subconsultants. Within ten (10) business calendar days of receipt of
a progress payment from the District that includes dollars for work performed by
subconsultants, Consultant shall pay such subconsultants out of such amounts as are
paid by the District, for all work satisfactorily completed by the subconsultant.

8.9.  Final Payment. Final payment of any Task Order balance earned by and payment to the
Consultant for Project work will be made within sixty (60) calendar days after all of the

following:
A. Satisfactory completion of all work associated with the specific Task Order;
B. Receipt by the District of the plans, studies, surveys, photographs, maps,

calculations, notes, reports and all other documents and/or deliverables which
are required to be prepared and submitted by the Consultant under this
Agreement;
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C. Receipt by the District of a fully executed final statement of amounts invoiced by
and paid to each subconsultant under this Agreement; and,

D. Execution and delivery by the Consultant of a release of all claims against the
District arising under or by virtue of this Agreement, other than such claims, if
any, as may be specifically exempted by the Consultant from the operation of the
release in stated amounts to be set forth therein.

E. No payment, whether monthly or final, to the Consultant for any Project Task
Order work shall constitute a waiver or release by the District of any claims, right
or remedy it may have against the Consultant under this Agreement or by law;
nor shall such payment constitute a waiver, remission or discharge by the District
of any failure or fault of the Consultant to satisfactorily perform the Project work
as required under this Agreement.

SECTION 9: TERMINATION OF AGREEMENT
9.1. Termination for Default

A. The District may terminate this Agreement, in whole or in part, in writing if the
Consultant substantially fails to fulfill any or all of its material obligations under
this Agreement through no fault of the District.

B. If the District terminates all or part of this Contract for default, the District shall
determine the amount of work satisfactorily performed to the date of termination
and the amount owing to the Consultant using the criteria set forth below;
provided, that (a) no amount shall be allowed for anticipated profit on
unperformed services or other work and (b) any payment due to the Consultant
at the time of termination may be adjusted to the extent of any additional costs
the District incurs because of the Consultant's default. In such event, the District
shall consider the actual costs incurred by the Consultant in performing the
Project work to the date of termination, the amount of work originally required
which was satisfactorily completed to the date of termination, whether that work
is in a form or of a type which is usable and suitable to the District at the date of
termination, the cost to the District of completing the work itself or of employing
another firm to complete it and the inconvenience and time which may be
required to do so, and other factors which affect the value to the District of the
Project work performed to the date of termination. Under no circumstances shall
payments made under this provision exceed the total price set forth in active
Task Orders executed under this Agreement. This provision shall not preclude
the District from filing claims and/or commencing litigation to secure
compensation for damages incurred beyond that covered by withheld payments.

C. Upon receipt of a termination notice the Consultant shall at no additional cost to
the District:

1. Promptly discontinue all services affected (unless the notice directs
otherwise);

2. Terminate all subcontracts to the extent they relate to the work terminated;
and
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3. No later than thirty (30) calendar days after receipt of termination, promptly
deliver or otherwise make available to the District all data, drawings,
electronic drawing files, specifications, calculations, reports, estimates,
summaries, Official Project Documentation and other Project documentation,
such other information and materials as the Consultant or subconsultants
may have accumulated in performing this Agreement, whether completed or
in progress and all equipment/materials purchased specifically for the Project
where the District has paid the Consultant for such items.

D. Termination for Convenience.

1. The District may terminate this Agreement, in whole or in part, for the
convenience of the District. The District shall terminate by delivery to the
Consultant a Notice of Termination specifying the extent of the termination
and the effective date.

2. If the District terminates this Contract for convenience, the District shall pay
the Consultant only for the following items:

a. An amount for Labor Costs and Indirect Costs in accordance with the
Contract and Exhibits B for services satisfactorily performed to the date of
termination;

b. Actual and reasonable Other Direct Costs, as allowed under Exhibit D,
incurred before the termination; and

c. Actual and Reasonable termination settlement costs the Consultant
reasonably incurs relating to commitments which had become firm before
the termination, unless the District determines to assume said
commitments. Reasonable termination settlement costs include
settlement costs for subconsultants and actual reasonable accounting
and clerical costs related to preparing a termination settlement proposal.

3. Upon receipt of a termination notice the Consultant shall at no additional cost
to the District:

a. Promptly discontinue all services affected (unless the notice directs
otherwise);

b. Terminate all subcontracts to the extent they relate to the work
terminated;

c. No later than thirty (30) calendar days after receipt of termination,
promptly deliver or otherwise make available to the District all data,
drawings, specifications, calculations, reports, estimates, summaries,
Official Project Documentation, other Project documentation, and such
other information and materials as the Consultant may have accumulated
in performing this Agreement, whether completed or in progress and all
equipment/materials purchased specifically for the Project where the
District has reimbursed the Consultant for such costs;
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d. Take any action necessary, or that the District may direct, for the
protection and preservation of property related to this Agreement that is in
the possession of the Consultant and in which the District has or may
acquire an interest.

SECTION 10: OWNERSHIP AND USE OF DOCUMENTS

10.1. Reports, studies, drawings, specifications, calculations or other information developed
under the terms of this Agreement shall become the property of the District after full
payment to Consultant for their preparation. Any reuse of drawings/plans, specifications
and/or calculations for another project without written verification or adaptation by
Consultant will be at the District’s sole risk and without liability or legal exposure to
Consultant. District shall defend, indemnify and hold Consultant harmless from all
claims, damages, losses, and expenses, including attorney’s fees, arising out of or
resulting therefor. The District further acknowledges that it may receive certain materials
from Consultant by way of electronic file and agrees that should it modify such materials
in connection with their subsequent use, that Consultant shall bear no responsibility for
the contents thereof.

SECTION 11: THIRD-PARTY CLAIMS AND DISPUTES

11.1. Atthe District’s request, Consultant will assist the District in review and evaluation claims
and disputes, preparing information for the District’s legal counsel, providing services as
witness in litigation or arbitration to which the District is a party and providing other
services in connection with actual or potential claims or disputes arising out of the work,
regardless of whether or not consultant is named in such legal action. The parties shall
cooperate to agree on the compensation for such services. If Consultant is determined
to be responsible for the claim, dispute or litigation due to its negligence or breach of the
contract herein, it shall remit back to the District the amounts paid under this section to
the extent of such negligence or breach.

SECTION 12: AUDIT AND ACCESS TO RECORDS

12.1. The Consultant, including its subconsultants, shall maintain books, records, documents,
and other evidence directly pertinent to performance of the work under this Agreement in
accordance with generally accepted accounting principles and practices consistently
applied. The District, or any of its duly authorized representatives, shall, for the purpose
of audit and examination, have access to and be permitted to inspect such books,
records, documents, and other evidence for inspection, audit and copying for a period of
six years after completion of the Project. The District shall also have access to such
books, overhead data, records and documents during the performance of Project work if
deemed necessary by the District to verify work performed and Invoices, to assist in
negotiations for amendments to the Agreement or modifications to tasks, and to resolve
claims and disputes.

12.2. Audits conducted under this Section shall be in accordance with generally accepted
auditing standards and established procedures and guidelines of the reviewing or audit

agency(ies).
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SECTION 13: LEGAL RELATIONS

13.1. The Consultant shall comply, and shall ensure its subconsultants comply, with all the
terms of this Agreement and the District resolutions and federal, state and local laws,
regulations and ordinances applicable to the work and services to be performed under
this Agreement.

13.2. In performing work and services hereunder, the Consultant and its subconsultants,
employees, agents and representatives shall be acting as independent contractors and
shall not be deemed or construed to be employees or agents of the District in any
manner whatsoever. The Consultant shall not hold itself out as, nor claim to be, an
officer or employee of the District by reason hereof and will not make any claim, demand
or application to or for any right or privilege applicable to an officer or employee of the
District. The Consultant shall be solely responsible for any claims/costs and/or losses
arising from the Consultant's failure to pay wages, compensation, benefits or taxes
and/or pay for services, supplies and/or materials provided by Consultant employees,
agents and representatives, including subconsultants, and will protect, defend, indemnify
and hold the District harmless there from.

13.3. To the maximum extent permitted by law, the Consultant agrees to indemnify and save
harmless the District, its officers, agents and employees, from and against any and all
suits, claims, actions, losses, costs, reasonable attorney fees and expenses, penalties,
judgments, settlements and damages of whatsoever kind or nature arising out of, in
connection with, or incident to errors or omissions in the performance of contractual
obligations, and/or the negligent performance of work or services provided by or on
behalf of the Consultant, except to the extent caused by the negligence of the District.
The Consultant's indemnity obligation includes an obligation to (a) satisfy any judgment
or other final decision of a court or other tribunal; (b) pay any reasonable settlement
negotiated by the District with respect to claims that are within the scope of the
indemnity obligation; and (c) pay all claims against the District by an employee or former
employee of the Consultant or its subconsultants, and for this purpose, by mutual
negotiation, the Consultant expressly waives, as respects the District only, all Immunity
and limitation on liability under any industrial insurance act, including Title 51 RCW,
other worker's compensation act, disability benefit act, or other employee benefit act of
any jurisdiction which would otherwise be applicable in the case of such claim, The
Consultant further agrees to defend all claims against the District and its officers, agents,
and employees which, if proven, could result in liability of the District, its officers, agents,
or employees for loss or damage caused by any such errors, omissions, or negligent
work or services performed by the Consultant. The Consultant's obligation to defend
shall include timely payment of all reasonable attorney fees, costs and expenses
incurred in the defense of such claims. In the event of litigation between the parties to
enforce the rights under this paragraph, reasonable attorney fees and expenses shall be
allowed to the prevailing party.

13.4. The District's rights and remedies in this Agreement are in addition to any other rights
and remedies provided by law.

13.5. The indemnification, protection, defense and save harmless obligations contained herein
shall survive the expiration, abandonment or termination of this Agreement.
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SECTION 14: INSURANCE

14.1. Prior to execution of the Agreement, the Consultant shall file with the District certificates
of insurance and endorsements from the insurer(s) certifying to the coverage of all
insurance required herein. All evidences of insurance must be certified by a properly
authorized officer, agent, general agent or qualified representative of the insurer(s) and
shall certify the name of the insured, the type and amount of insurance, the location and
operations to which the insurance applies, the expiration date, and provides that the
District receives notice at least thirty (30) calendar days prior to the effective date of any
policy limit or cancellation of required coverages. The Consultant shall notify the District
at least thirty (30) calendar days prior to the effective date of any cancellation or
reduction in coverage in the policy. Documentation of coverage shall be provided on
each insurance renewal date. The Consultant shall, upon demand of The District, make
available to The District at Consultant's local office in The District all such policies of
insurance and the receipts of payment of premiums thereon. Failure to provide such
policies of insurance within a time acceptable to The District shall entitle The District to
suspend or terminate the Consultant's work hereunder, Suspension or termination of this
Agreement shall not relieve the Consultant from its insurance obligation hereunder.

14.2. The Consultant shall obtain and maintain at a minimum the limits of insurance set forth
below. By requiring such minimum insurance, the District shall not be deemed or
construed to have assessed the risks that may be applicable to the Consultant under this
Agreement. The Consultant shall assess its own risks and, if it deems appropriate and/or
prudent, maintain greater limits and/or broader coverage.

14.3. Each insurance policy shall be written on an "occurrence” form; excepting that insurance
for professional liability, errors and omissions when required, is acceptable on a "claims
made" form.

14.4. If coverage is approved and purchased on a "claims made" basis, the Consultant shall
continue coverage either through (1) policy renewals for not less than seven years from
the date of completion of the work which is the subject of this Agreement or (2) the
purchase of an extended discovery period for not less than seven years from the date of
completion of the work which is the subject of this Agreement, if such extended
coverage is available.

14.5. If, in order to meet the requirements of this Section, the Consultant must rely on the
insurance to be provided by one or more subconsultant, then such subconsultant(s) shall
be required to meet all of the requirements herein applicable to the insurance they are
providing, and shall include District and Consultant as additional insureds on all liability
policies except Professional Liability/Errors & Omissions and Workers Compensation.
The District will not make any payments on work performed by subconsultants until all
insurance documentation from such subconsultants have been received and accepted
by the District.

14.6. Consultant hereby grants to District a waiver of any right to subrogation which any
insurer of said Consultant may acquire against the District by virtue of the payment of
any loss under such insurance. Consultant agrees to obtain any endorsement that may
be necessary to affect this waiver of subrogation, but this provision applies regardless of
whether or not the District has received waiver of subrogation endorsement from the

insurer.
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14.7. The Consultant shall maintain limits no less than, for:

A. General Liability. $1,000,000 combined single limit per occurrence for bodily
injury, personal injury and property damage, and for those policies with
aggregate limits, a $1,000,000 aggregate limit. Coverage shall be at least as
broad as Insurance Services Office form number (CG 00 01) covering
COMMERCIAL GENERAL LIABILITY.

B. Professional Liability Errors and Omissions. $2,000,000 per claim and in the
aggregate.

C. Automobile Liability. $1,000,000 combined single limit per accident for bodily
injury and property damage. Coverage shall be at least as broad as Insurance
Services Office form number (CA 00 01) covering BUSINESS AUTO
COVERAGE, symbol 1 "any auto”; or the combination of symbols 2, 8, and 9.

D. Workers' Compensation. Statutory requirements of the State of residency.
Coverage shall be at least as broad as Workers' Compensation coverage, as
required by the Industrial Insurance Act of the State of Washington, as well as
any similar coverage required for this work by applicable Federal or "other
States" State Law.

E. Employer's Liability or "Stop Gap". Coverage shall be at least as broad as the
protection provided by the Workers Compensation policy Part 2 (Employers
Liability) or, in states with monopolistic state funds, the protection provided by the
"Stop Gap" endorsement to the general liability policy.

14.8. Any deductibles or self-insured retentions must be declared to, and approved by, the
District. The deductible and/or self-insured retention of the policies shall not limit or apply
to the Consultant's liability to the District and shall be the sole responsibility of the
Consultant.

14.9. The insurance policies required in this Agreement are to contain, or be endorsed to
contain the following provisions:

A. Liability Policies except Professional Liability & Errors and Omissions and
Workers Compensation:

1. The District, its officers, officials, employees and agents are to be covered as
additional insured as respects liability arising out of activities performed by or
on behalf of the Consultant in connection with this Agreement. Such
additional insured status shall include Products-Completed Operations.

2. To the extent of the Consultant's negligence, the Consultant's insurance
coverage shall be primary insurance as respects the District, its officers,
officials, employees and agents. Any insurance and/or self-insurance
maintained by the District, its officers, officials, employees or agents shall not
contribute with the Consultant's insurance or benefit the Consultant in any
way.
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3. The Consultant's insurance shall apply separately to each insured against
whom a claim is made and/or lawsuit is brought, except with respect to the
limits of the insurer's liability.

4. When Consultant’s scope of work involves a vessel on or around water the
policy shall include Jones Act coverage.

14.10. If at any time of the foregoing policies shall fail to meet the minimum standards above,
the Consultant shall, upon notice to that effect from the District, promptly obtain a new
policy, and shall submit the same to the District, with the appropriate certificates and
endorsements, for approval.

SECTION 15: DISPUTES AND REMEDIES

15.1. Choice of Law. This Agreement and all provisions hereof shall be interpreted in
accordance with the laws of the State of Washington in effect on the Effective Date.

15.2. General Manager Review. All claims, counter-claims, disputes and other matters in
guestion between the District and the Consultant arising out of or relating to this
Agreement or the breach of it shall be referred to the General Manager or a designee for
determination, together with all facts, data, contentions and so forth which relate thereto.
The General Manager shall make a determination within thirty (30) calendar days of
such referral.

15.3. Mediation and Arbitration. The parties will first attempt to mediate any dispute arising
under or in connection with this Agreement, in accordance with the provisions of the
Washington Uniform Mediation Act, Ch. 7.07 RCW. In the event such mediation is
unsuccessful, any such dispute will be settled by arbitration as set forth in this Section
15.3. No legal right of action may arise out of any such dispute until arbitration has been
completed. Each party, however, will have full access to the courts to compel
compliance with these arbitration provisions, to enforce an arbitration award or to seek
injunctive relief, whether or not arbitration is available or under way. The arbitration will
take place as follows:

A. Notice. The party demanding arbitration must give the other parties a written
notice. The written notice must contain, in addition to the demand for arbitration,
a clear statement of the issue or issues to be resolved by arbitration, an
appropriate reference to the provision of the Agreement which is involved, the
relief the party requests through arbitration, and the name and address of the
arbitrator requested by the demanding party.

B. Response. The party receiving the notice of the demand for arbitration must
provide a written response to the demand within fifteen (15) days following
receipt of the notice. The response must contain a clear statement of the
respondent’s position concerning the issue or issues in dispute and the name
and address of the arbitrator it selects as the arbitrator to hear the dispute. If the
parties fail to agree upon an arbitrator within five (5) days following the time
allowed for this response to the demand for arbitration, the demanding party may
apply to the presiding department of the Superior Court for Whatcom County,
Washington to designate the arbitrator.
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C. Arbitration. The arbitrator will meet in Bellingham, Washington, within twenty (20)
days after the selection of the arbitrator and will allow each party an opportunity
to submit oral and written evidence and argument concerning the issue in
dispute. The arbitrator may resolve only the question or questions submitted to
arbitration and must include as part of his consideration a full review of the
Agreement and all material incorporated in the Agreement by reference.

D. Decision. The decision of the arbitrator will be final and will bind the parties.
E. Consent _to Change. By consent of all parties to any dispute under this

Agreement, the method of selection of an arbitrator or arbitrators, or even the
arbitrator(s) selected, may be changed at any time.

F. Payment of Costs. Subject to the provisions of Section 13.3, in any arbitration,
each party will pay its own costs, withess fees and attorneys' fees. The fees
charged by the arbitrator and the costs of the proceeding shall be borne equally.

G. State Law. Except to the extent inconsistent with the terms of this Agreement, the
terms and provisions of Chapter 7.04A RCW are incorporated in and made a part
of this Agreement.

15.4. Exhaustion of Administrative Remedies. Referral to and determination by the General
Manager or a designee and mediation and arbitration shall be a condition precedent to
the commencement of a civil action to adjudicate such dispute.

15.5. Jurisdiction & Venue. Subject to these provisions herein, the Superior Court of Whatcom
County, Washington, shall have exclusive jurisdiction and venue over any legal action
arising under this Agreement and the laws of the state of Washington shall apply.

SECTION 16: NOTICE

16.1. Any notice required to be given under the terms of this Agreement shall be in writing and
directed to the party at the address set forth below. Notice shall be considered issued
and effective upon receipt thereof by the addressee-party. Facsimile notice shall be
considered effective with proof of confirmation that the addressee has received the
facsimile. Such proof would be a confirmation sheet evidencing such receipt at the fax
number listed below.

Wilson Engineering, LLC Lake Whatcom Water and Sewer District
Attn: Melanie Mankamyer Attn: Justin Clary, General Manager

805 Dupont Street 1220 Lakeway Drive

Bellingham, WA 98225 Bellingham, WA 98229

Fax No.: 360.647.9061 Fax No.: 360.738.8250

Phone: 360.733.6100 Phone: 360.734.9224

SECTION 17: ENTIRETY, AMENDMENT AND EXECUTION OF AGREEMENT

17.1. This Agreement merges and supersedes all prior negotiations, representations and
agreements between the Parties relating to the subject matter hereof and constitutes the
entire agreement between the Parties.
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17.2. The Contract documents included in the Agreement are identified below. Any
inconsistency or conflict between the Contract documents shall be resolved by giving
precedence in the following descending order of importance:

Professional Services Agreement for On-Call General Engineering Services,
as modified by the latest amendment;

Exhibit A, Scope of Work, as modified by the latest amendment;

Exhibit B, Billing Rates, as modified by the latest amendment;

Exhibit C, Insurance;

Exhibit D, Allowable Other Direct Costs; and

Exhibit E, Key Personnel List

mmoow >

17.3. This Agreement shall be executed in two (2) counterpart copies, any of which shall be
considered for all purposes as the original.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed by
their respective authorized officers or representatives as of the day and year written below.

Wilson Engineering, LLC

By: QM&‘/% Dated: @ -3 - 202 |

Printed Name:_ ANDRLE W/ | A/
Tite: Fresiclen

Lake Whatcom Water and Sewer District

By: Dated:
Justin Clary, General Manager

Approved as to Form

By: " Dated:
Robert Carmichael
Attorney for Lake Whatcom Water and Sewer District
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EXHIBIT A

SCOPE OF WORK
Lake Whatcom Water and Sewer District
On-Call General Engineering Services

DESCRIPTION:

Lake Whatcom Water and Sewer District routinely requires professional engineering and
surveying services, expertise, and support for operations, maintenance, developer
improvements, and customer service. The general engineering services agreement
provides an administrative procedure to order services on a task order basis. The types
of general engineering services that may be ordered are described below in Section A.

Section A:  General Engineering Services
An executed Task Order must precede general engineering services rendered by the
consultant when requested by the District.

A1: General Engineering Services

1. Assist with Capital Improvement Plan project budget estimating.

2. Assist with annexation and ULID petitions, hearings, and assessment rolls.

3. When requested by the District, attend regular, executive, and special meetings
of the Board of Commissioners.

4. Provide professional advice concerning operation and maintenance of the
District’s water and sewer systems.

5. Provide other services as authorized by the District.

A2: General Surveying Services
1. Provide topographic land surveys, establishment of property easements,
boundaries and monuments and related computations and drafting.
2. Miscellaneous requests for GIS maps, data, and assistance.
3. Provide other services as authorized by the District.

A3: Developer Extension Agreements
1. Review developer extension plans, specifications, and studies for compliance
with District’s Design and Construction Standards and Comprehensive Plans
2. Full-time inspection services during construction.
3. Hydraulic modeling as needed to establish minimum water main, tank, and pump
sizes appropriate for future development and extensions.
Assist with the preparation of Bill of Sales and Latecomer Agreements.
Review land surveys, easements, boundaries, and monuments.
Coordinate survey control monuments and datum information with developer’s
surveyor.
Assist with review of shop drawings and submittals.
Provide other services as authorized by the District.

o0k
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Section B:  Approved Subconsultants
The following are approved Subconsultants to Wilson Engineering, LLC for work
performed under the On-Call General Engineering Services Agreement:

N/A (Subconsultants will be authorized by Task Order)

Exhibit A — Scope of Work
On-Call General Engineering Services Page A-2

Page 30 of 79



EXHIBIT B

BILLING RATES
Lake Whatcom Water and Sewer District
On-Call General Engineering Services

(attached)

Exhibit B — Billing Rates
On-Call General Engineering Services Page B-1

Page 31 of 79



WILSON ENGINEERING LLC BILLING RATES

Billing rates for work performed January 1 - December 31, 2021:

Principal Engineer S174
Senior Engineer S168
Engineer IV $158
Engineer IlI $145
Engineer II $135
Engineer | S124
Environmental / Permit Technician $92
Senior CAD Design Technician S110
CAD Design Technician $92
Inspector $S97
Clerical S78
Senior Professional Land Surveyor S168
Hydrographer $180
Professional Land Surveyor S160
Senior Survey Technician S122
Survey Technician $S97
1-Person Survey Crew $145
2-Person Survey Crew $215
3-Person Survey Crew $270
3-D Scanning Survey Crew $280
Hydrographic Survey Crew $320
1-Person Survey Crew Prevailing Wage $170
2-Person Survey Crew Prevailing Wage $265
3-Person Survey Crew Prevailing Wage $350

Sub-consultants — reimbursed at cost plus 8%

Reimbursable direct expenses — reimbursed at cost plus 8% - include (but are not limited to) the
following:

Project application fees and project permit fees

Publication of notices

Reproduction of drawings and construction documents

Postage and shipping

Direct expenses for travel, meals and lodging outside of Whatcom and Skagit Counties
Mileage at project-current IRS mileage rate

Specialized Equipment Rental, at rental rate

WILSON ENGINEERING, LLC
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EXHIBIT C

INSURANCE
Lake Whatcom Water and Sewer District
On-Call General Engineering Services

(attached)

Exhibit C — Insurance
On-Call General Engineering Services Page C-1
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
8/2/2021

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND,

EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

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

PRODUCER
Hall & Company
19660 10th Ave NE

ﬁ?\n’}?‘” Jim Ledbetter

PHONE ). 360-626-2019 (A% Noy: 360-598-3703

Poulsbo WA 98370 AbbRESs: jledbetter@hallandcompany.com
INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A : NAVIGATORS INSURANCE COMPANY 42307
INSURED 1506 INSURER B :
Wilson Engineering LLC .
805 Dupont Street, Suite 7 INSURER C :
Bellingham WA 98225 INSURER D :
INSURER E :
INSURER F :

COVERAGES CERTIFICATE NUMBER: 1223679628

REVISION NUMBER:

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

INSR ADDL[SUBR POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INSD | WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $
|:| DAMAGE TO RENTED
CLAIMS-MADE OCCUR PREMISES (Ea occurrence) $
MED EXP (Any one person) $
PERSONAL & ADV INJURY $
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $
POLICY S’ECOT' Loc PRODUCTS - COMP/OP AGG | $
OTHER: $
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY (Ea accident) $
ANY AUTO BODILY INJURY (Per person) | $
OWNED SCHEDULED -
AUTOS ONLY AUTOS BODILY INJURY (Per accident) | $
HIRED NON-OWNED PROPERTY DAMAGE $
AUTOS ONLY AUTOS ONLY (Per accident)
$
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED ‘ ‘ RETENTION $ $
WORKERS COMPENSATION PER ‘ OTH-
AND EMPLOYERS' LIABILITY STATUTE ER
ANYPROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICER/MEMBEREXCLUDED? N/A
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $
A | Professional Liab;Claims Made CM21DPLZ08BCOIV 6/1/2021 6/1/2022 | Per Claim $2,000,000
Aggregate $4,000,000

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

Project ID: 2021-001
Project Name: A2101 On-Call General Engineering Services

CERTIFICATE HOLDER

CANCELLATION

Lake Whatcom Water and Sewer District
1220 Lakeway Drive
Bellingham WA 98229

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

AUTHORIZED REPRESENTATIVE

/Céfwo/

ACORD 25 (2016/03)

The ACORD name and logo are registered marks of ACORD

© 1988-2015 ACORD CORPORATION. All rights reserved.
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
08/03/2021

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

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

PRODUCER CONTACT  Rita Larsen
i PHONE _ FAX N
Rice Insurance LLC (AIC No. Ext): (360) 734-1161 (AIC, No): (360) 734-1173
E-MAIL : el
1400 Broadway ADDRESs: ta@riceinsurance.com
P.O. Box 639 INSURER(S) AFFORDING COVERAGE NAIC #
Bellingham WA 98227 INSURER A : Hartford Accident and Indemnity Company 29424
INSURED INsURer B - Alaska National Insurance Co. 38733
Wilson Engineering LLC INSURER C :
805 Dupont St INSURER D :
INSURER E :
Bellingham WA 98225 INSURER E :
COVERAGES CERTIFICATE NUMBER:  CL2121780525 REVISION NUMBER:
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
INSR ADDL[SUBR POLICY EFF_| POLICY EXP
LTR TYPE OF INSURANCE INSD | WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
>X| COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE ¢ 1,000,000
DAMAGE TO RENTED
| CLAIMS-MADE OCCUR PREMISES (Ea occurrence) ¢ 1,000,000
MED EXP (Any one person) $ 10,000
A Y | Y | 52SBAAE2077 03/10/2021 | 03/10/2022 | peRrsONAL & ADV INJURY ¢ 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE ¢ 2,000,000
POLICY EECOT' Loc PRODUCTS - COMP/OPAGG | 3 2:000,000
OTHER: $
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY (Ea accident) $ 1,000,000
X| ANY AUTO BODILY INJURY (Per person) | $
OWNED SCHEDULED ;
A e LY - SCHED 52UECCD0116 03/10/2021 | 03/10/2022 | BODILY INJURY (Per accident) | $
| HIRED | NON-OWNED PROPERTY DAMAGE A
AUTOS ONLY AUTOS ONLY (Per accident)
Medical payments $ 10,000
>X<| UMBRELLA LIAB X occur EACH OCCURRENCE s 4,000,000
A EXCESS LIAB CLAIMS-MADE 52SBAAE2077 03/10/2021 | 03/10/2022 | psGREGATE
DED | X| ReTenTion g 10,000 $
WORKERS COMPENSATION PER | OTH-
AND EMPLOYERS' LIABILITY Y/IN STATUTE ER 1000000
A | ORHICERIMEMBER EXCLUDED? 1T |:| N/A 52SBAAE2077 - WA Stop Gap 03/10/2021 | 03/10/2022 | E-L-EACHACCIDENT $ 1’000‘000
(Mandatory in NH) E.L. DISEASE - EAEMPLOYEE [ $ VP
If yes, describe under 1.000.000
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT [ § —YPY
Each Accident 100,000
USL&H ) L
B 21AWU08617 01/13/2021 | 01/13/2022 |Disease Policy Limit 500,000
Disease Each Employee 1000,000

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

RE: 2021-001 A2101 On-Call General Engineering Services

Lake Whatcom Water and Sewer District is named Additional Insured, Waiver of Subrogation and Primary Non Contributory and Completed Operations per

attached forms SS 00 08 04 05 and HA 99 16 03 12.

CERTIFICATE HOLDER

CANCELLATION

Lake Whatcom Water and Sewer District
1220 Lakeway Drive

Bellingham
|

WA 98229

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

AUTHORIZED REPRESENTATIVE

Sty

ACORD 25 (2016/03)

The ACORD name and logo are registered marks of ACORD

© 1988-2015 ACORD CORPORATION. All rights reserved.
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COMMERCIAL AUTOMOBILE
HA 9916 03 12

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

COMMERCIAL AUTOMOBILE BROAD FORM

ENDORSEMENT

This endorsement modifies insurance provided under the following:

BUSINESS AUTO COVERAGE FORM

To the extent that the provisions of this endorsement provide broader benefits to the "insured”" than other
provisions of the Coverage Form, the provisions of this endorsement apply.

1. BROAD FORM INSURED

A. Subsidiaries and Newly Acquired or
Formed Organizations

d. Any "employee” of yours while using a

covered "auto" you don't own, hire or
borrow

in your business or your

Form HA 99 16 03 12

The Named Insured shown in the
Declarations is amended to include:

(1) Any legal business entity other than a
partnership or joint venture, formed as a
subsidiary in which you have an
ownership interest of more than 50% on
the effective date of the Coverage Form.
However, the Named Insured does not
include any subsidiary that is an
"insured” under any other automobile
policy or would be an "insured" under
such a policy but for its termination or
the exhaustion of its Limit of Insurance.

(2) Any organization that is acquired or
formed by you and over which you
maintain majority ownership. However,
the Named Insured does not include any
newly formed or acquired organization:
(a) That is a partnership or joint
venture,

(b) That is an "insured”" under any other
policy,

(c) That has exhausted its Limit of
Insurance under any other policy, or

(d) 180 days or more after its
acquisition or formation by vyou,
unless you have given us notice of
the acquisition or formation.

Coverage does not apply to "bodily
injury" or "property damage” that results
from an "accident" that occurred before
you formed or acquired the organization.

B. Employees as Insureds

Paragraph A.1. - WHO IS AN INSURED - of
SECTION Il - LIABILITY COVERAGE is
amended to add:

personal affairs.

C. Lessors as Insureds

Paragraph A.1. - WHO IS AN INSURED - of
Section Il - Liability Coverage is amended to
add:

e. The lessor of a covered "auto" while the
"auto” is leased to you under a written
agreement if:

(1) The agreement requires you to
provide direct primary insurance for
the lessor and

(2) The "auto" is leased without a driver.

Such a leased "auto" will be considered a
covered "auto" you own and not a covered
"auto" you hire.

. Additional Insured if Required by Contract

(1) Paragraph A.1. - WHO IS AN INSURED
- of Section Il - Liability Coverage is
amended to add: -

f.  When you have agreed, in a written
contract or written agreement, that a
person or organization be added as
an additional insured on your
business auto policy, such person or
organization is an "insured", but only
to the extent such person or
organization is liable for "bodily
injury” or "property damage" caused
by the conduct of an "insured” under
paragraphs a. or b. of Who Is An
Insured with regard to the
ownership, maintenance or use of a
covered "auto."

© 2011, The Hartford (Includes copyrighted material

of ISO Properties, Inc., with its permission.) Page 1 of 5
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Form HA 9916 03 12

The insurance afforded to any such
additional insured applies only if the
"bodily injury” or "property damage”
oceurs:

(1) During the policy period, and

(2) Subsequent to the execution of such
written contract, and

(3) Prior to the expiration of the period
of time that the written contract
requires such insurance be provided
to the additional insured.

How Limits Apply
If you have agreed in a written contract
or written agreement that another
person or organization be added as an
additional insured on your policy, the
most we will pay on behalf of such
additional insured is the lesser of:

(a) The limits of insurance specified in
the written contract or written
agreement; or

(b) The Limits of Insurance shown in
the Declarations.

Such amount shall be a part of and not
in addition to Limits of Insurance shown
in the Declarations and described in this
Section.

Additional Insureds Other Insurance

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

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

Duties in The Event Of Accident, Claim,
Suit or Loss

If you have agreed in a written contract
or written agreement that another
person or organization be added as an
additional insured on your policy, the
additional insured shall be required to
comply with the provisions in LOSS
CONDITIONS 2. - DUTIES IN THE
EVENT OF ACCIDENT, CLAIM , SUIT
OR LOSS - OF SECTION IV -
BUSINESS AUTO CONDITIONS, in the
same manner as the Named Insured.

E. Primary and Non-Contributory if
Required by Contract

Only with respect to insurance provided to
an additional insured in 1.D. - Additional
Insured If Required by Contract, the
following provisions apply:

(3) Primary Insurance When Required By
Contract

This insurance is primary if you have
agreed in a written contract or written
agreement that this insurance be
primary. If other insurance is also
primary, we will share with all that other
insurance by the method described in
Other Insurance 5.d.

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

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

Paragraphs (3) and (4) do not apply to other
insurance to which the additional insured
has been added as an additional insured.

When this insurance is excess, we will have no
duty to defend the insured against any "suit" if
any other insurer has a duty to defend the
insured against that "suit". If no other insurer
defends, we will undertake to do so, but we will
be entitled to the insured's rights against all
those other insurers.
When this insurance is excess over other
insurance, we will pay only our share of the
amount of the loss, if any, that exceeds the sum
of:
(1) The total amount that all such other
insurance would pay for the loss in the
absence of this insurance; and

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

We will share the remaining loss, if any, by the
method described in Other Insurance 5.d.-

AUTOS RENTED BY EMPLOYEES

Any "auto” hired or rented by your "employee”
on your behalf and at your direction will be
considered an "auto” you hire.

The OTHER INSURANCE Condition is amended
by adding the following:

© 2011, The Hartford (Includes copyrighted material

of ISO Properties, Inc., with its permission.)
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Form HA 9916 03 12

If an "employee's" personal insurance also
applies on an excess basis to a covered "auto”
hired or rented by your "employee" on your
behalf and at your direction, this insurance will
be primary to the "employee's" personal
insurance.

AMENDED FELLOW EMPLOYEE EXCLUSION

EXCLUSION 5. - FELLOW EMPLOYEE - of
SECTION II - LIABILITY COVERAGE does not
apply if you have workers' compensation
insurance in-force covering all of your
"employees".

Coverage is excess over any other collectible
insurance.

HIRED AUTO PHYSICAL DAMAGE COVERAGE

If hired "autos" are covered "autos" for Liability
Coverage and if Comprehensive, Specified
Causes of Loss, or Collision coverages are
provided under this Coverage Form for any
"auto" you own, then the Physical Damage
Coverages provided are extended to "autos" you
hire or borrow, subject to the following limit.

The most we will pay for "loss" to any hired
"auto" is:

(1) $100,000;

(2) The actual cash value of the damaged or
stolen property at the time of the "loss"; or

(3) The cost of repairing or replacing the
damaged or stolen property,

whichever is smallest, minus a deductible. The
deductible will be equal to the largest deductible
applicable to any owned "auto" for that
coverage. No deductible applies to "loss" caused
by fire or lightning. Hired Auto Physical Damage
coverage is excess over any other collectible
insurance. Subject to the above limit, deductible
and excess provisions, we will provide coverage
equal to the broadest coverage applicable to any
covered "auto” you own.

We will also cover loss of use of the hired "auto”
if it results from an "accident", you are legally
liable and the lessor incurs an actual financial
loss, subject to a maximum of $1000 per
"accident".

This extension of coverage does not apply to
any "auto" you hire or borrow from any of your
"employees"”, partners (if you are a partnership),
members (if you are a limited liability company),
or members of their households.

5. PHYSICAL DAMAGE - ADDITIONAL

TEMPORARY TRANSPORTATION EXPENSE
COVERAGE

Paragraph A.4.a. of SECTION Il - PHYSICAL
DAMAGE COVERAGE is amended to provide a
limit of $50 per day and a maximum limit of
$1,000.

LOAN/LEASE GAP COVERAGE

Under SECTION Il - PHYSICAL DAMAGE
COVERAGE, in the event of a total "loss" to a
covered "auto”, we will pay your additional legal
obligation for any difference between the actual
cash value of the "auto” at the time of the "loss"
and the "outstanding balance" of the loan/lease.

"Outstanding balance" means the amount you
owe on the loan/lease at the time of "Joss" less
any amounts representing taxes; overdue
payments; penalties, interest or charges
resulting from overdue payments; additional
mileage charges; excess wear and tear charges;
lease termination fees; security deposits not
returned by the lessor; costs for extended
warranties, credit life Insurance, health, accident
or disability insurance purchased with the loan or
lease; and carry-over balances from previous
loans or leases.

AIRBAG COVERAGE
Under Paragraph B. EXCLUSIONS - of
SECTION Il - PHYSICAL DAMAGE

COVERAGE, the following is added:

The exclusion relating to mechanical breakdown
does not apply to the accidental discharge of an
airbag.

ELECTRONIC EQUIPMENT - BROADENED
COVERAGE

a. The exceptions to Paragraphs B4 -
EXCLUSIONS - of SECTION IIl - PHYSICAL
DAMAGE COVERAGE are replaced by the
following:

Exclusions 4.c. and 4.d. do not apply to
equipment designed to be operated solely
by use of the power from the "auto's"
electrical system that, at the time of "loss",
is:

(1) Permanently installed in or upon
the covered "auto";

(2) Removable from a housing unit
which is permanently installed in
or upon the covered "auto";

(3) An integral part of the same unit
housing any electronic
equipment described in
Paragraphs (1) and (2) above; or

© 2011, The Hartford (Includes copyrighted material
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Form HA 99 16 03 12

(4) Necessary for the normal
operation of the covered "auto" or
the monitoring of the covered
"auto's" operating system.

b.Section Il - Version CA 00 01 03 10 of the
Business Auto Coverage Form, Physical
Damage Coverage, Limit of Insurance,
Paragraph C.2 and Version CA 00 01 10 01 of
the Business Auto Coverage Form, Physical
Damage Coverage, Limit of Insurance,
Paragraph C are each amended to add the
following:

$1,500 is the most we will pay for "loss" in
any one "accident" to all electronic
equipment (other than equipment designed
solely for the reproduction of sound, and
accessories used with such equipment)
that reproduces, receives or transmits
audio, visual or data signals which, at the
time of "loss”, is:

(1) Permanently installed in or upon
the covered "auto" in a housing,
opening or other location that is not
normally used by the "auto”
manufacturer for the installation of
such equipment;

(2) Removable from a permanently
installed housing unit as described
in Paragraph 2.a. above or is an
integral part of that equipment; or

(3) An integral part of such equipment.

c. For each covered "auto", should loss be limited
to electronic equipment only, our obligation to
pay for, repair, return or replace damaged or
stolen electronic equipment will be reduced by
the applicable deductible shown in the
Declarations, or $250, whichever deductible is
less.

EXTRA
COVERAGE
Under Paragraph A. - COVERAGE - of SECTION
Il - PHYSICAL DAMAGE COVERAGE, we will
pay for the expense of returning a stolen covered
"auto" to you.

GLASS REPAIR - WAIVER OF DEDUCTIBLE

Under Paragraph D. - DEDUCTIBLE - of SECTION
Il - PHYSICAL DAMAGE COVERAGE, the
following is added:

No deductible applies to glass damage if the
glass is repaired rather than replaced.

TWO OR MORE DEDUCTIBLES

Under Paragraph D. - DEDUCTIBLE - of SECTION
Il - PHYSICAL DAMAGE COVERAGE, the
following is added:

EXPENSE - BROADENED

12

13.

14.

15.

If another Hartford Financial Services Group,
Inc. company policy or coverage form that is not
an automobile policy or coverage form applies to
the same "accident”, the following applies:

(1) If the deductible under this Business Auto
Coverage Form is the smaller (or smallest)
deductible, it will be waived;

(2) If the deductible under this Business Auto
Coverage Form is not the smaller (or
smallest) deductible, it will be reduced by
the amount of the smaller (or smallest)
deductible.

AMENDED DUTIES IN THE EVENT OF
ACCIDENT, CLAIM, SUIT OR LOSS

The requirement in LOSS CONDITIONS 2.a. -
DUTIES IN THE EVENT OF ACCIDENT,CLAIM,
SUIT OR LOSS - of SECTION IV - BUSINESS
AUTO CONDITIONS that you must notify us of
an "accident” applies only when the "accident" is
known to:

(1) You, if you are an individual;
(2) A partner, if you are a partnership;

(3) A member, if you are a limited liability
company; or

(4) An executive officer or insurance manager, if
you are a corporation.

UNINTENTIONAL FAILURE TO DISCLOSE
HAZARDS

If you unintentionally fail to disclose any hazards
existing at the inception date of your policy, we
will not deny coverage under this Coverage
Form because of such failure,

HIRED AUTO - COVERAGE TERRITORY

Paragraph e. of GENERAL CONDITIONS 7. -
POLICY PERIOD, COVERAGE TERRITORY -
of SECTION IV - BUSINESS AUTO
CONDITIONS is replaced by the following:

e. For short-term hired "autos", the coverage
territory with respect to Liability Coverage is
anywhere in the world provided that if the
"insured's" responsibility to pay damages for
"bodily injury" or "property damage" is
determined in a "suit," the "suit" is brought in
the United States of America, the territories
and possessions of the United States of
America, Puerto Rico or Canada or in a
settlement we agree to.

WAIVER OF SUBROGATION

TRANSFER OF RIGHTS OF RECOVERY
AGAINST OTHERS TO US - of SECTION |V -
BUSINESS AUTO CONDITIONS is amended by
adding the following:

© 2011, The Hartford (Includes copyrighted material

of ISO Properties, Inc., with its permission.)

Page 4 of 5

Page 39 of 79



16.

17.

18.
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We waive any right of recovery we may have
against any person or organization with whom
you have a written contract that requires such
waiver because of payments we make for
damages under this Coverage Form.

RESULTANT MENTAL ANGUISH COVERAGE

The definition of "bodily injury" in SECTION V-
DEFINITIONS is replaced by the following:
"Bodily injury” means bodily injury, sickness or
disease sustained by any person, including
mental anguish or death resulting from any of
these.

EXTENDED CANCELLATION CONDITION

of the COMMON POLICY
CANCELLATION - applies

Paragraph 2.
CONDITIONS -
except as follows:

If we cancel for any reason other than
nonpayment of premium, we will mail or deliver
to the first Named Insured written notice of
cancellation at least 60 days before the effective
date of cancellation.

HYBRID, ELECTRIC, OR NATURAL GAS
VEHICLE PAYMENT COVERAGE

In the event of a total loss to a "non-hybrid" auto
for which Comprehensive, Specified Causes of
Loss, or Collision coverages are provided under
this Coverage Form, then such Physical
Damage Coverages are amended as follows:

a.lf the auto is replaced with a "hybrid" auto or
an auto powered solely by electricity or natural
gas, we will pay an additional 10%, to a
maximum of $2,500, of the "non-hybrid" auto’s
actual cash value or replacement cost,
whichever is less,

b.The auto must be replaced and a copy of a bill

of sale or new lease agreement received by us
within 60 calendar days of the date of "loss,"

19.

c.Regardless of the number of autos deemed a
total loss, the most we will pay under this
Hybrid, Electric, or Natural Gas Vehicle
Payment Coverage . provision for any one
"loss" is $10,000.

For the purposes of the coverage provision,

a.A "non-hybrid" auto is defined as an auto that
uses only an internal combustion engine to
move the auto but does not include autos
powered solely by electricity or natural gas.

b.A "hybrid" auto is defined as an auto with an
internal combustion engine and one or more
electric motors; and that uses the internal
combustion engine and one or more electric
motors to move the auto, or the internal
combustion engine to charge one or more
electric motors, which move the auto.

VEHICLE WRAP COVERAGE

In the event of a total loss to an "auto" for which
Comprehensive, Specified Causes of Loss, or
Collision coverages are provided under this
Coverage Form, then such Physical Damage
Coverages are amended to add the following:

In addition to the actual cash value of the "auto”,
we will pay up to $1,000 for vinyl vehicle wraps
which are displayed on the covered "auto" at the
time of total loss. Regardless of the number of
autos deemed a total loss, the most we will pay
under this Vehicle Wrap Coverage provision for
any one "loss" is $5,000. For purposes of this
coverage provision, signs or other graphics
painted or magnetically affixed to the vehicle are
not considered vehicle wraps.
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QUICK REF ERENCE
BUSINESS LIA BILITY COVERAGE FORM
READ YOUR POLICY CAREFULLY

BUSINESS LIABILITY COVERAGE FORM

A. COVERAGES
Business Liability
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BUSINESS LIABILITY COVERA GE FORM

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

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

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

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

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

A. COVERAGES

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

Insuring Agreemen t

a.

b.

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

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

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

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

No other obligation or liability to pay sums or

perform acts or services is covered unless

explicitly provided for under Coverage

Extension - Supplementary Payments.

This insurance applies:

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

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

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

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

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

"Bodily injury" or "property damage" will be

deemed to have been known to have

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

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

authorized by you to give or receive notice

of an "occurrence" or claim:

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

(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:

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

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

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

2. MEDICAL EXPENSES
Insuring Agreemen t

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
examination, at our expense, by
physicians of our choice as often as we
reasonably require.
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We will make these payments regardless of
fault. These payments will not exceed the
applicable limit of insurance. We will pay
reasonable expenses for:

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

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

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

services.

3. COVERAGE EXTENSION -
SUPPLEMENTARY PAYMENTS

a. We will pay, with respect to any claim or

"suit" we investigate or settle, or any "suit"
against an insured we defend:

(1) All expenses we incur.

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

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

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

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

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

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

Any amounts paid under (1) through (7)
above will not reduce the limits of insurance.
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If we defend an insured against a "suit"
and an indemnitee of the insured is also
named as a party to the "suit", we will
defend that indemnitee if all of the
following conditions are met:

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

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

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

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

(5) The indemnitee and the insured ask

BUSINESS LIABILITY COVERAGE FORM

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

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

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

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

us to conduct and control the defense B. EXCLUSIONS
of that indemnitee against such "suit"
and agree that we can assign the
same counsel to defend the insured This insurance does not apply to:
and the indemnitee; and a. Expected Or Intended Injury

1. Applicable To Business Liability Coverag e

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

investigation, settlement or
defense of the "suit";

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

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

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

(b) Provides us  with written
authorization to:

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

(i) Conduct and control the
defense of the indemnitee in
such "suit".
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(1) "Bodily injury" or "property damage"
expected or intended from the
standpoint of the insured. This
exclusion does not apply to "bodily
injury" or "property damage" resulting
from the use of reasonable force to
protect persons or property; or

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

Contractu al Liability

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

(2) "Personal and advertising injury"

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

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

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

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

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

Liquor Liability

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

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

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

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

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

Workers' Compensation And Similar
Laws

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

. Employer’s Liability
"Bodily injury" to:

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

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

conduct of the insured’s business, or

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

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

This exclusion applies:

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

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

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

Pollution

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

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

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

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

()

(d)

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

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

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

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

whom you may be legally
responsible;

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

Form SS 00 08 04 05
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()

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

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

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

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

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

(@)

(b)

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

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

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

or

"suit" by or on behalf of a

governmental authority.
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Aircraft, Auto Or Watercraft

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

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

This exclusion does not apply to:

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

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

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

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

(4) Liability assumed under any "insured

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

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

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

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 or loaned to any insured; or
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(2) The use of "mobile equipment" in, or
while in practice or preparation for, a
prearranged racing, speed or
demolition contest or in any stunting
activity.

War

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

(1) War, including undeclared or civil war;

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

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

Professio nal Services

"Bodily injury", "property damage" or

"personal and advertising injury" arising

out of the rendering of or failure to render

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

(1) Legal, accounting or advertising
services;

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

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

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

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

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

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

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

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

(c) Similar services;

(10) Services in the practice of pharmacy;
and

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

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

Damage To Prop erty
"Property damage" to:

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

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

(3) Property loaned to you;

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

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

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

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

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

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

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

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

Damage To Your Product

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

. Damage To Your Work

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

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

Damage To Impaired Property Or
Property Not Physi cally Injured

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

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

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

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

Paeg,d9 of 29



BUSINESS LIABILITY COVERAGE FORM

Recall Of Products, Work Or Impaired
Property

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

(1) "Your product”;

(2) "Your work"; or

(3) "Impaired property";

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

Personal And Adverti sing Injury
"Personal and advertising injury":

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

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

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

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

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

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

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

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

(a) Copyright;

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

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

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

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

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

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

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

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

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

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

(12) Arising out of;
(&) An "advertisement" for others on
your web site;

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

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

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

(i) Your web site; or

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

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

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

Electron ic Data

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

Employment-Rel ated Practices

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

(a) Refusal to employ that person;

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

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

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

This exclusion applies:

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

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

Asbestos

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

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

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

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

t. Violation Of Statutes That Govern E-
Mails, Fax, Phone Calls Or Other
Methods Of Sending Material Or
Info rmatio n

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

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

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

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

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

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

We will not pay expenses for "bodily injury":

a.

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 Occup ied 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 Activiti es

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 Exclu sions
Excluded under Business Liability Coverage.

C. WHO IS AN INSURED

1. If you are designated in the Declarations as:

a.

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

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

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

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

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

2. Each of the following is also an insured:

a.

Employees And Volunteer Workers

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

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

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

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

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

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

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

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

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

b. Real Estate Manager

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

c. Temporary Custodians Of  Your
Property

Any person or organization having proper

temporary custody of your property if you

die, but only:

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

(2) Until your legal representative has
been appointed.

d. Legal Representati ve If You Die

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

e. Unnamed Subsidiary

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

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

Newly Acquired Or Formed Organization

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

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

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

before you acquired or formed the
organization.

Operator Of Mobile Equipment

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

Operator of Nonowned Watercraft

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

However, no person or organization is an

insured with respect to:

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

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

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

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

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

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

a. Vendors

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

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

This insurance does not apply to:

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

(b) Any express warranty
unauthorized by you;

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

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

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

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

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

(i) 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
course  of  business, in
connection with the distribution
or sale of the products.

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

b. Lessors Of Equipment

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

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

c. Lessors Of Land Or Premises

1)

(2)

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

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

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

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

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

d. Architects, Engineers Or Surveyo rs

1)

(2)

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

your behalf:

(&) In connection with your premises;
or

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

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

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

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

(b) Supervisory,
architectural or
activities.

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

1)

(2)

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

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

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

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

f.  Any Other Party

1)

(2)

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

(@) In the performance of your
ongoing operations;

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

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

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

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

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

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

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

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

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

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

D. LIABILITY AND MEDICAL EXPENSES
LIMITS OF INSURANCE

1.

The Most We Wil | 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".

Aggreg ate Limits

The most we will pay for:

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

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

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

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

Each Occurren ce 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 Adverti sing Injury Limit

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

Damage To Premises Rented To You Limit

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

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

How Limits Apply To Additional Insureds

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

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

b. The Limits of Insurance shown in the
Declarations.

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

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

. LIABILITY AND MEDICAL EXPENSES
GENERAL CONDITIONS

1. Bankruptcy

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

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

a. Notice Of Occurrence Or Offense

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

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

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

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

b. Notice Of Claim

If a claim is made or "suit" is brought
against any insured, you or any additional
insured must:

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

(2) Notify us as soon as practicable.

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

c. Assistance And Cooperation Of The
Insured

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

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

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

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

Obligations At The Insured's Own Cost

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

Additional Insured's Other Insurance

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

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

Knowledge Of An Occurren ce, Offen se,
Claim Or Suit

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

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

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

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

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

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

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

3. Financial Responsibility L aws

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

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

Legal Action Against Us

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

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

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

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

Separatio n Of Insured s

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

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

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

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

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

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

b. Unintentional Failure To Disclose
Hazards

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

Other Insuran ce

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

a. Primary Insurance

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

b. Excess Insurance

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

(1) Your Work

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

(2) Premises Rented To You

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

(3) Tenant Liability

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

(4) Aircraft, Auto Or Watercraft

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

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

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

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

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

That is other insurance available to an
additional insured.

However, the following provisions
apply to other insurance available to
any person or organization who is an
additional insured under this Coverage
Part:

(a) Primary Insuran ce 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-Contri butory
To Other Insurance When
Required By Contract

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

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

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

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

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

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

Method Of Sharing

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

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

8. Transfer Of Rights Of Recovery Against
Others To Us

a.

Transfer Of Rights Of Recovery

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

Waiver Of Rights Of Recovery (Waiver
Of Subrogation)

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

COVERAGES

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

1. Additional Insured - Designated Person Or
Organization

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

a. In the performance of your ongoing
operations; or

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

2. Additional Insured - Managers Or Lessors
Of Premi ses

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

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

This insurance does not apply to:

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

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

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

4. Additional Insured - Lessor Of Leased

Equipment

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

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

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

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

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

This insurance does not apply to:

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

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

6. Additional Insured - State Or Political
Subdivision — Permits

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

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

This insurance does not apply to:

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

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

7. Additional Insured —Vendors

a.

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

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

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

(b) Any express warranty
unauthorized by you;

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

(d) Repackaging, unless unpacked
solely for the purpose of inspection,
demonstration, testing, or the
substitution ~ of  parts  under
instructions from the manufacturer,
and then repackaged in the original
container;
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(e) Any failure to make such
inspections, adjustments, tests or
servicing as the vendor has agreed
to make or normally undertakes to
make in the wusual 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 vendor's premises in
connection with the sale of the
product;

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

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

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

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

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

container, entering into,
accompanying or containing such
products.

8. Additional Insured — Control ling Interest

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

a. Their financial control of you; or

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

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

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

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

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

b. With respect to the insurance afforded to
these additional insureds, this insurance
does not apply to "bodily injury”, "property
damage" or "personal an advertising
injury" arising out of the rendering of, or
the failure to render, any professional
architectural, engineering or surveying

services, including:

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

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

10. Additional Insured — Co-Owner Of Insured

Premises

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

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

. LIABILITY AND MEDICAL EXPENSES

DEFINITIONS

1.

"Advertisement" means the widespread public
dissemination of information or images that
has the purpose of inducing the sale of goods,
products or services through:
a. (1) Radio;
(2) Television;
(3) Billboard;
(4) Magazine;
(5) Newspaper;
b. The Internet, but only that part of a web
site that is about goods, products or

services for the purposes of inducing the
sale of goods, products or services; or

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

However, "advertisement" does not include:

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

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

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

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

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

"Bodily injury" means physical:
a. Injury;

b. Sickness; or

c. Disease

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

"Coverage territory" means:
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10.

11.

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

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

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

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

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

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

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

"Electronic data" means information, facts or
programs:

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

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

are used with electronically controlled
equipment.
"Employee" includes a ‘"leased worker".

"Employee” does not include a "temporary
worker".

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

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

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

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

if such property can be restored to use by:

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

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

"Insured contract" means:

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

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

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

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

14.

15.

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

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

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

damage; or
(2) Under which the insured, if an
architect, engineer or surveyor,

assumes liability for an injury or
damage arising out of the insured's
rendering or failure to render
professional services, including those
listed in (1) above and supervisory,
inspection, architectural or
engineering activities.
"Leased worker" means a person leased to
you by a labor leasing firm under an
agreement between you and the labor leasing
firm, to perform duties related to the conduct of
your business. "Leased worker" does not
include a "temporary worker".

"Loading or unloading" means the handling of
property:
a. After it is moved from the place where it is

accepted for movement into or onto an
aircraft, watercraft or "auto”;

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

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

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

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

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

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

Vehicles that travel on crawler treads;

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

Page 22 of 24

16.

17.

(1) Power cranes, shovels, loaders,
diggers or drills; or
(2) Road construction or resurfacing

equipment such as graders, scrapers
or rollers;

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

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

geophysical exploration, lighting and
well servicing equipment; or

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

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

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

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

(&) Snow removal;

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

(c) Street cleaning;

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

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

geophysical exploration, lighting and
well servicing equipment.

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

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

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

19.

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

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

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

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

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

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

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

"Products-completed operations hazard";

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

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

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

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

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

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

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

b. Does not include "bodily injury" or

"property damage" arising out of:

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

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

20. "Property damage" means:

21.

22.

23.

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

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

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

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

"Suit" includes:

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

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

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

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

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

d. Is

not paid a fee, salary or other

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

24. "Your product™:

a. Means:

1)

(2)

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

() You;

(b) Others trading under your name;
or

(c) A person or organization 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.

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

25. "Your work":

a. Means:

1)
(2)

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

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

b. Includes:

1)

(2)

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

The providing of or failure to provide
warnings or instructions.
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EXHIBIT D

ALLOWABLE OTHER DIRECT COSTS
Lake Whatcom Water and Sewer District
On-Call General Engineering Services

Allowable Other Direct Costs (ODCs) include subconsultants and reimbursables, as
listed in Exhibit B — Billing Rates or as specifically approved in each Task Order:

Subconsultants:
e As authorized by Task Order.

Reimbursables:
o Publication charges
Project application fees, project permit fees
Reproduction of drawings and construction documents
Postage and shipping
Direct expenses for travel, meal and lodging outside of Whatcom and
Skagit Counties
Mileage at project-current IRS mileage rates
e Specialized equipment rental, at rental rate

Exhibit D — Allowable Other Direct Costs
On-Call General Engineering Services Page D-1

Page 67 of 79



EXHIBIT E

KEY PERSONNEL LIST
Lake Whatcom Water and Sewer District
On-Call General Engineering Services

Key Personnel List

CIviL ENGINEERING
Andrew Law, PE
Liz Sterling, PE
Melanie Mankamyer, PE
Michael Matthes, PE
Jeff Christner, PE
Curt Schoenfelder, PE
Danielle Johnston, PE, LEED AP
Scott Wilson, PE
Ben Gibson, PE, LEED AP
Brian Smith, PE
Kenna Wurden-Foster, PE
Rhett Winter, PE, LEED AP
Samantha Rodriguez
Jeff Smith
Ria Nickerson
Joseph Ford
Cheri Pendarvis
Steve Elliott

LAND AND HYDROGRAPHIC SURVEY
Tom Brewster, PLS
Paul Darrow, PLS
Alan Mooers, LSIT
Bruce Raper
Colette McNabb
Renny Beal
Colin Hopps
Simon Markfranks

Administrative Staff

Anthony Cavender
Diana McLean
Janice Clayton
Tom Dorr

Exhibit E — Key Personnel List
On-Call General Engineering Services

President

Senior Project Manager, Principal
Senior Project Manager, Principal
Senior Project Manager, Principal
Senior Project Manager, Principal
Senior Project Manager

Senior Project Manager

Senior Project Manager

Project Engineer

Project Engineer

Project Engineer

Project Engineer

Design Engineer

CAD Manager/Inspector

Senior CAD Technician/Inspector
Senior CAD Technician

CAD Technician

Inspector

Survey Manager, Principal
Senior Project Surveyor
Senior Survey Technician
Senior Survey Technician
Survey Technician

Survey Technician

Survey Technician

Survey Technician

Marketing Coordinator
Accounting Manager
Administrative Specialist
Business Development Manager

Page E-1
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EXHIBIT F

TASK ORDER FORM
Lake Whatcom Water and Sewer District
On-Call General Engineering Services

DESCRIPTION:
An executed Task Order must precede general engineering services rendered
by the consultant. See Exhibit A — Scope of Work.

SCOPE OF WORK:
Include the following elements as applicable:
o District project number, name, and Task Order number
o Brief description of work
e Products to be delivered
o Assumptions and limitations

COST SUMMARY:
Include the following elements as applicable:
Estimate of hours and rates
o Subconsultant fees
o Other Direct Costs
e Task Order Total Price (time & materials not to exceed)

PROJECT SCHEDULE:
Include milestone dates as applicable. All Task Orders shall have a completion
date. Task Orders expire when the master contract expires.

AUTHORIZATION:
Lake Whatcom Water and Sewer District Wilson Engineer, LLC
By: By:

Justin Clary, General Manager

(Print Name & Title)

Dated: Dated:

Exhibit F — Task Order Form
On-Call General Engineering Services Page F-1
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AGENDA

Agate Heights Water
BILL

Treatment Plant Upgrades
Public Works Contract Close-out

DATE SUBMITTED: August 4, 2021 MEETING DATE: August 11, 2021

TO: BOARD OF COMMISSIONERS FROM: Bill Hunter, District Engineer

& /

GENERAL MANAGER APPROVAL A~

ATTACHED DOCUMENTS 1. Wilson Letter Recommending Acceptance

as Complete
RESOLUTION FORMAL ACTION/ | INFORMATIONAL
TYPE OF ACTION REQUESTED MOTION /OTHER
L] X L]

BACKGROUND / EXPLANATION OF IMPACT

This project upgraded the Agate Heights Water Treatment Plant manganese water
treatment equipment and associated automation and supervisory control systems. The
upgrade increased the number of equivalent residential units (ERU) that can be served
from 57 ERU to 81 ERU. There are currently 44 ERU served and 5 pre-paid connection
certificates for a total of 49 committed ERU.

The upgrade provides capacity for future growth and extensions through developer
extension agreements, utility local improvement districts, or other means.

The new manganese treatment package plant has capacity of 60 gallons per minute (gpm),
but is limited initially to 34 gpm which is the maximum capacity of the existing source
pumps. The existing pumps will be replaced with larger 60 gpm pumps when the remaining
life of those pumps has been fully utilized, or when additional demand is needed
(replacement is not yet scheduled).

The Board of Commissioners approved the contract award of the Agate Heights Water
Treatment Plant Upgrades public works contract (District Capital Project No. C1814) to
Equity Builders LLC during its regularly scheduled meeting on December 30, 2020. Equity
Builders LLC has completed all contract requirements as of July 22, 2021 and staff
recommends accepting the project as complete.
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FISCAL IMPACT
Original Construction Contract (Equity Builders LLC)
Change Order 1

Electrical changes related to intrusion alarm, outlets and bell box. Replace insulation on
south and west walls. Add 2-inch floor drain, 3-inch check valve on finished water piping,
miscellaneous mechanical piping, FRP paneling on west wall, and miscellaneous cleanup
and media replenishing.

Change Order 2 - Credit

Delete 1 day of treatment system training.

$199,000.00
$8,547.10

($1,500.00)

Subtotal
8.5% Sales Tax
Total

APPLICABLE EFFECTIVE UTILITY MANAGEMENT ATTRIBUTE(S)
Product Quality
Operational Optimization

RECOMMENDED BOARD ACTION

$206,957.10
$17,506.35
$223,463.45

Staff recommends accepting the Agate Heights Water Treatment Plant Upgrades Project as

complete.

PROPOSED MOTION
Recommended motions are:

“l move to accept the Agate Heights Water Treatment Plant Upgrades Project as
complete and authorize staff to close-out the public works contract.”
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] WILSON

ENGINEERING

August 4, 2021

Justin Clary

General Manager

Lake Whatcom Water and Sewer District
1220 Lakeway Drive

Bellingham, WA 98229

Re: Final Completion of Agate Heights Water Treatment Plant Upgrades Project (#C1814-
CON)

Dear Justin:

As of July 22, 2021, the Contractor has finished the punch list items shown in the Notice of
Substantial Completion, dated May 19, 2021. We recommend that the Board accept the Agate
Heights Water Treatment Plant Upgrades Project as complete.

Very Truly Yours,

WILSON ENGINEERING, L.L.C.

Brian Smith, P.E.

WILSON ENGINEERING, LLC 805 Dupont Street, Suite 7, Bellingham, WA 98225 T (360) 733-6100 F (360) 647-9061 www.wilsonengineering.c
P & (360) (360) EBAGE“T2 of 79



AGENDA COVID-19 Specific Customer

BILL Payment Plan Discussion
Item 7.D
DATE SUBMITTED: August 3, 2021 MEETING DATE: August 11, 2021
FROM: Jennifer Signs, Finance Manager/

TO: BOARD OF COMMISSIONERS
Treasurer

/

~AE( Y

GENERAL MANAGER APPROVAL SN

1. Administrative Code Section 2.8

ATTACHED DOCUMENTS
Fees/Charges Adjustment Authority

RESOLUTION FORMAL ACTION/ | INFORMATIONAL
TYPE OF ACTION REQUESTED MOTION /OTHER
[ [ X

BACKGROUND / EXPLANATION OF IMPACT

On July 2, 2021, Governor Jay Inslee issued an extension of the utility moratorium
proclamation which will now expire September 30, 2021. This will be the final extension of
the proclamation and the extension will align with the end of the tenancy preservation
bridge (Proclamation 21-09). Utility entities have been urged to find ways in which we can
support customers once the moratorium expires and encouraged to continue to make
good faith efforts to reach customers with past-due accounts, help customers identify
utility, local, state, and federal financial assistance programs, extend payment plans, waive
disconnection, reconnection, and late fees during the disconnection moratorium, and
refrain from placing liens on customer with overdue accounts.

Attached is the District’s Administrative Code section 2.8 Fees/Charges Adjustment
Authority for your review. Current code states that “The District permits the waiving of
late charges and allows the District to not shut off service, place a lien against a property,
and pursue collection under certain circumstances, where a customer adheres to a
payment plan approved by the Finance Manager. Payment plans may be developed at the
discretion of the Finance Manager/Treasurer but should typically be structured in a manner
that evenly divides the outstanding balance into monthly payments over the term of the
plan not to exceed 12 months.” Further stated, “failure to comply or meet the terms of the
payment plan will result in shut-off of service and accrual of applicable fees and charges.”

With the unique circumstances surrounding the COVID-19 pandemic and the above
mentioned moratorium, utility districts across the region are modifying their similar
payment plan structure to further assist customers affected by COVID-19 to remain in
compliance of Title 57 of the RCW that requires delinquent accounts to be brought current.
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The following are potential policy revisions that the board may wish to discuss temporarily
implementing in recognition of the significant impact of the pandemic on its customers:

e Should the District extend a grace period beyond September 30, 2021, for
customers to set up payment plans or before the District resumes normal collection
activity in the form of disconnection of services, fees associated with disconnection,
and the application of late fees to customers?

e Should the District extend the current payment plan option from 12 months to 18
months?

e Should late fees and disconnections occur immediately if the customer defaults on
the payment plan or should there be a grace period on the payment plan?

e Should the district issue liens on past due accounts, and if so, at what threshold
(i.e., amount of outstanding balance)?

FISCAL IMPACT

While as of July 31, 2021, past-due accounts of 60+ days only represented about 1% of past
due accounts, we have a responsibility to adhere to Title 57 of the RCW that requires
delinquent accounts to be brought current.

APPLICABLE EFFECTIVE UTILITY MANAGEMENT ATTRIBUTE(S)
Financial Viability
Customer Satisfaction

RECOMMENDED BOARD ACTION

Staff is seeking guidance of what the pleasure of the Board is in extending payment plans,
waiver of fees, and grace periods for past due accounts once the moratorium ends on
September 30, 2021. Once guidance is provided, a Resolution will be provided at the next
Board of Commissioners meeting reflecting the Board’s wishes in regards to delinquent
accounts and those affected by the COVID-19 pandemic.

PROPOSED MOTION
None.
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2.8 Fees / Charges Adjustment Authority

The District has established fees and charges which it applies on a uniform basis and the
payment of its rates, fees and charges are required by law to reflect the cost of service. The
District permits the waiving of late charges and allows the District to not shut off service, place
a lien against property, and pursue collection under certain circumstances, where a customer
adheres to a payment plan approved by the Finance Manager. Payment plans may be
developed at the discretion of the Finance Manager/Treasurer, but should typically be
structured in a manner that evenly divides the outstanding balance into monthly payments
over the term of the plan. The payment plan term shall not exceed 12 months. Failure to meet
the terms of the payment plan shall result in shut-off of service and accrual of applicable fees
and charges.

The cost-efficient and fair administration of such fees and charges and timely response
to District customers is facilitated by delegating to the General Manager authority to
adjust certain fees and charges or to dismiss same under very limited circumstances
listed below:

1. Applications to dismiss or adjust fees or charges shall be referred to the
District’s Finance Manager for investigation.

2. The Finance Manager shall make a written recommendation regarding an
application for adjustment to the General Manager after completing his/her
investigation.

3. The General Manager is authorized to make adjustments and write-offs of fees
or charges where investigation reveals that a fee or charge was erroneously
imposed by the District.

4. The General Manager is authorized to reduce a single fee or charge, or a combination
of fees or charges based upon the recommendation of the Finance Manager, the
policies underlying adoption of a fee or charge for the conduct in question, and any
mitigating circumstances presented by the applicant.

5. Additionally, in accordance with the existing Leak Adjustment Policy, defined in
Section 2.10.8, either the General Manager or the Finance Manager may waive late
charges on the leak amount if the customer adheres to a prearranged payment
schedule.

6. The General Manager’s decision on such applications shall be the final decision of the
District, unless appealed in writing to the Board of Commissioners within 30 days
following receipt of the decision on the application.

7. A written report of all said adjustments and write-offs will be presented to
the Board of Commissioners once a month with the Consent Agenda for
informational purposes.

8. This title does not permit the General Manager to write off ULID assessments or forgive
debts due to the District in contravention of State law. [Resolution Nos. 766, 870]
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AGENDA
BILL
Item 9.A

General Manager’s

Report

DATE SUBMITTED: August 4, 2021

MEETING DATE:

August 11, 2021

TO: BOARD OF COMMISSIONERS

FROM: Justin Clary, General Manager

GENERAL MANAGER APPROVAL

ATTACHED DOCUMENTS

1. General Manager’s Report

RESOLUTION FORMAL ACTION/ | INFORMATIONAL
TYPE OF ACTION REQUESTED MOTION /OTHER
[ [ X

BACKGROUND / EXPLANATION OF IMPACT

Updated information from the General Manager in advance of the Board meeting.

FISCAL IMPACT
None.

RECOMMENDED BOARD ACTION
None required.

PROPOSED MOTION
None.
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LAKE WHATCOM WATER AND SEWER DISTRICT
General Manager’s Report

Upcoming Dates & Announcements
Regular Meeting — Wednesday, August 11, 2021 — 6:30 p.m.

Important Upcoming Dates

Lake Whatcom Water & Sewer District
Regular Board Meeting Wed Aug 25, 2021 | 8:00 a.m. Remote Attendance
Remote Attendance
Commissioner Abele to attend
Investment Comm. Meeting Wed Oct 27,2021 | 10:00 a.m. | Remote Attendance
Safety Committee Meeting Thu Aug 26,2021 | 8:00 a.m. Remote Attendance
Lake Whatcom Management Program

Employee Staff Meeting Thu Aug 12,2021 | 8:00 a.m.

Data Group Meeting Thu Aug 12,2021 | 9:00 a.m. Remote Attendance
Policy Group Meeting Wed Sep 1, 2021 3:00 p.m. Remote Attendance
Joint Councils Meeting March 2022 TBD TBD

Other Meetings
WASWD Section lll Meeting Tue Oct 12, 2021 7:00 p.m. Remote Attendance
Whatcom Water Districts
Caucus Meeting

Whatcom County Council of
Governments Board Meeting

Wed Aug 18, 2021 | 1:00 p.m. TBD

Wed Oct 13, 2021 | 3:00 p.m. TBD

Committee Meeting Reports

Safety Committee:

» The committee met on July 29. Topics included how best to implement Governor Inslee’s
request pertaining masking in indoor, public spaces; implementation of a wildfire smoke safety
program that complies with L&I’s recent emergency rule; and the status of review of various
District safety programs.

Investment Committee:
> No committee meeting has been held since last board meeting.

Upcoming Board Meeting Topics

Sudden Valley water treatment plant master plan alternatives discussion

Rocky Ridge/Lakewood sewer lift stations improvements design project award
Dellesta/Edgewater sewer lift stations improvements public works project contract closeout
Beaver/Flat Car sewer lift stations PLC replacement public works project contract closeout

YV VVYVYYVY

GENERAL MANAGER'S REPORT PAGE 1
LAKE WHATCOM WATER & SEWER DISTRICT
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2021 Initiatives Status

Administration and Operations

Six-Year Business Plan

» Develop department-specific business plans that define staffing, facility, and equipment needs
necessary to meet level-of-service standards over the six-year planning horizon.
The management team is nearing completion of first revision of the plan that takes into
consideration the results of the Effective Utility Management self-assessment completed in 2020.

Rate Study
» Conduct a rate study for the water and sewer utilities for the six-year planning horizon, including

funding strategies related to significant capital improvements anticipated during and beyond the
planning horizon.

A presentation on progress was provided during the May 26 board meeting; most work is on-
hold until cost projections associated with the Sudden Valley water treatment plant master plan
are finalized.

Investment Policy Review

» Conduct a comprehensive review of the District’s investment policy aimed at optimizing return
on investments while sufficiently protecting District funds.
Resolution No. 473, which revised and incorporated the investment policy into the administrative
code, was adopted by the board during its April 28 meeting.

Capital Improvement Program Support

> Support the Engineering Department through management of specific capital improvement
project(s).
The general manger is managing the Eagleridge Water Booster-Metering Station Conversion
project (District Project No. C2011), the Water Use Efficiency Plan update (District Project No.
A2115), and the Commissioner Boundary Update project (District Project No. A2116).

Fill Anticipated Finance Manager Position Vacancy

> With the retirement of the District’s Finance Manager anticipated in July 2021, engage in a
recruitment and hiring process that allows for seamless transition of leadership in the Finance
Department.
Jennifer Signs joined the District on June 28.

Negotiate Successor District-AFSCME Agreement

» With the current labor agreement scheduled to expire December 31, 2021, negotiate a
successor agreement that aligns with District financial capacity and Board goals.
A negotiations kick-off meeting was held July 20 and a subsequent meeting held on August 2; the
next meeting is scheduled for August 24.

Emergency Response/System Security

America’s Water Infrastructure Act-compliant Risk Management Program
» Conduct a USEPA-compliant risk and resilience assessment by June 30, 2021.

Sewer and water utility assessments are complete and were certified on February 8, 2021.
» Develop a USEPA-compliant emergency response plan by December 31, 2021.

Update to the District’s emergency response plan is nearing completion.

GENERAL MANAGER'S REPORT PAGE 2
LAKE WHATCOM WATER & SEWER DISTRICT
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Community/Public Relations

General

> Website
The District’s web content is reviewed and updated on a regular basis.

» Social Media
Posts are made to District Facebook and LinkedIn pages regularly; Nextdoor is regularly
monitored for District-related posts.

» Press Releases
Press releases were issued on February 24 (public notification of daytime road closures assoc.
with Division 30 water main repairs), March 1 (EnviroStars certification) and July 8 (Jenny Signs
hire).

Intergovernmental Relations

» ] Clary met with Eric Johnston (Bellingham PW Director) and Mike Olinger (Bellingham
Operations Manager) on July 29 to discuss various District-City topics.

» ] Clary attended the WASWD General Managers’ (virtual) meeting on August 4.

» JClary scheduled to attend the WASWD Section Ill meeting on August 10.

» J Clary is scheduled to meet with Representative Alex Ramel (40" District) on August 16
regarding the District’s position on the draft Puget Sound Nutrient General Permit.

Public Works Board

» Pursue appointment as WASWD representative on the Washington State Public Works Board.
Following board approval, J Clary submitted an application for appointment to the Public Works
Board on February 11, 2021. J Clary has since been notified that he is a finalist for the
appointment (now under consideration by Governor Inslee).

Lake Whatcom Water Quality

Management Program
» Participate in meetings of Lake Whatcom Management Program partners.
No LWMP-related meetings were held during the reporting period.

Onsite Septic System Conversion Program

> Pursue connection of the one remaining septic-served parcel located within 200 feet of District
sewer system identified in the memorandum to the Board dated April 9, 2020.
To be initiated.

GENERAL MANAGER'S REPORT PAGE 3
LAKE WHATCOM WATER & SEWER DISTRICT
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