EXHIBIT C-5

PRC 6616.1

SUBLEASE

ENDORSEMENT

STATE OF CALIFORNIA
STATE LANDS COMMISSION

Pursuant to Commission Minute ltem No.TBD dated, June 21, 2018, the herein sublease
between the City of Huntington Beach and Fare Share Enterprises, a New York
corporation, under a portion of State Lease PRC No. 6616.1, is hereby approved.

BY:
ROBERT BRIAN BUGSCH, Chief
Land Management Division
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CITY OF HUNTINGTON BEACH
REQUEST FOR. CITY COUNCIL ACTION

MEETING DATE: 11/21/2016
SUBMITTED TO: Honorable Mayor and City Council Members
SUBMITTED BY: Fred A. Wilson, City Manager

PREPARED BY: Ken Domer, Assistant City Manager
Kellee Fritzal, Deputy Director, Business Development

SUBJECT: Approve and authorize execution of a three-year License Agreement between
the City and Fare Share Enterprises for coin operated telescopes on the Pier

Statement of Issue:

The City Council is asked to approve a three (3) year License Agreement between the City of
Huntington Beach and Fare Share Enterprises to install and maintain coin operated telescopes on
the Pier.

Financial Impact: ‘

License Agreement provides for a 50% share of all revenue received from the public’s use of the
telescopes. The previous License generated revenue for the City in the amount of approximately
$3,000 annualiy.

Recommended Action:

Approve and authorize the Mayor and City Clerk to execute the “License Agreement Between the
City of Huntington Beach and Fare Share Enterprises for Coin Operated Telescopes on Huntington
Beach Pier.”

Alternative Action({s}:
Do not approve the Amendment and provide direction to staff.

Analysis:
The City has provided for coin operated telescopes on the Pier for the pleasure of visitors. Since

2008, "See Scopes” has been the operator of the telescopes on the Pier. However, due to the
corrosive nature of the sea air and the resulting maintenance and upkeep needs for the current
telescopes, the City released a Reguest for Proposals (RFP) for new a provider. The City received
two (2) proposals and selected “Fare Share Enterprises” as the new provider of telescope
operations on the Pier.

The selection was made due to Fare Share’s proposal of a 50/50 spiit, no-charge to install the
telescopes, maintenance plan, and references for similar operations. If approved, Fare Share will
install and maintain six (8) new telescopes in January 2017. Based on use, an additional six
telescopes could be installed. The installation will be coordinated with the Community Services
Department. Fare Share currently has telescopes on the pier in Santa Monica and also at the
Griffith Observatory in Los Angeles.
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The license fee is fifty percent (50%} of their gross monthly receipts. This fee will continue over the
term of the Agreement.

Environmentai Status:
Not Applicable

Strategic Plan Goal:
Strengthen economic and financial sustainability

Attachmenti(s}:

1. License Agreement between the City of Huntington Beach and Fare Share Enterprises
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LICENSE AGREEMENT BETWEEN
THE CITY OF HUNTINGTON BEACH
AND FARE SHARE ENTERPRISES FOR COIN OPERATED TELESCOPES
ON HUNTINGTON BEACH PIER

This License Agreement is made and entered into by and between the CITY OF
HUNTINGTON BEACH, a mumcipal corporation of the State of California ("CITY™)
and FARE SHARE ENTERPRISES, a New York corporation ("LICENSEE").

WHEREAS, CITY is the owner of certain real property located on the western
part of Main Street, Huntington Beach, west of Pacific Coast Highway in the City of
Huntington Beach, Orange County, California, with an address of 103 Pacific Coast
Highway, and commonly known as the Huntington Beach Pier and Pier Plaza (hereafter
referred to as “the Property™); and

LICENSEE desires 1o install, maintain and operate a number of Coin Operated
Telescopes (hereinafter referred to as “Telescopes”) on the Property for a fee to users
under the terms contained in this License Agreement; and

CITY desires to grant LICENSEE a license (hereafter referred to as “the
License™) to install, maintain and operate the Telescopes on specific locations within the
Property area as determined at the sole discretion of the Community Services Director in
the manner set forth in this License Agreement; and

CITY and LICENSEE wish to enter into this License Agreement defining their
respective rights and responsibilities conceming said License.

NOW, THEREFORE, in consideration of the promises and Agreements

hereinafter made and exchanged, the CITY and LICENSEE covenant and agree as

follows:
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SECTION 1. SCOPE OF LICENSE: STATEMENT OF WORK:

ACCEPTANCE OF RISK

LICENSEE may enter upon the Property for the purpose of mstalling, operating
and maintaining the Telescopes as set forth in Exhibit A attached hereto and
incorporated herein by reference. Installation shall take place on March 1, 2017
(“Installation Date™). Prior to Installation Date, CITY and LICENSEE shall meet to
determine a work schedule and specific Jocations for the Telescopes. CITY may at its
sole discretion set forth the date of installation as well as the number and location of
Telescopes. However, the installation date shall be no later than five (5) months from the
Contract Implementation Date and the number of Telescopes shall be no less than six,
unless otherwise agreed to in writing.

LICENSEE shall furnish, at its own expense, all labor, plans, tools, equipment,
supplies, transportation, utilities and all other items, services, applicable permits, and
Telescopes necessary to complete and construct/instal]l the Telescopes in a good and
workmanlike manner.

Mantenance: In the event one of the Telescopes becomes inoperable, including
coin intake, as determined by CITY or LICENSEE, the machine shall be immediately:
repaired or replaced.

LICENSEE agrees to assume the risk of all loss or damagc arising out of the
nature of the scope of this License, during its progress or prior to acceptance, from the
action of the elements, from any unforeseen difficulties which may arise or be
encountered in the prosecution of work, and for all other risks of any description

connection with the work, including, but not limited to, all expenses incurred by or in
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consequence of the suspension or discontinuance of work, except such as are herein
expressly stipulated to be borne by CITY, and for well and faithfully completing the
work within the stipulated time and in the manner shown and described in this
Agreement, and in accordance with the requirements of CITY under them for the
compensation set forth in the accepted proposal for coin operated viewing instruments
from LICENSEE to CITY (“Proposai”).

If a service was not included in the Proposal, LICENSEE may provide the service
at CITY request on a time and materials basis.

LICENSEE acknowledges that it is fully familiar with all the terms, conditions
and obligations of this Agreement, the location of the job site, and the conditions under
which the work is to be performed, and that it enters into this Agreement based upon its
investigation of all such matters and is relying in no way upon any opinions or
representations of CITY.

It 1s agreed that the terms of the Proposal, Specifications of the Coin Operated
Telescopes as well as any construction documents if anf are incorporated into this
Agreement by this reference, with the same force and effect as if the same were set forth
at length herein, and that CONTRACTOR and its subcontractors, if any, shall be bound
by said documents insofar as they relate in part or in any way, directly or indirectly, to
the work covered by this Agreement.

Should there be any conflict between the terms of this License, the Proposal, or
any construction documents, then this License shall control and nothing herein shall be

considered as an acceptance of the terms of said proposal which is in conflict herewith.
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SECTION 2. TERM

This License shall commence upon its approval by CITY and shall terminate in
three (3) years, unless extended, or sooner terminated, as provided for herein.

SECTION 3. LICENSE FEE

In consideration of this License, LICENSEE agrees to pay to CITY a fee
("License Fee™) of fifty percent (50%) of the gross monthly receipts of each Telescope
for the use of the Property to operate the Telescopes. Gross monthly receipts shall
include each time the Telescope is activated regardless of whether compensation was
actually received by LICENSEE. LICENSEE shall pay the License Fee quarterly on or
before the 15™ day of each month the License Fee is due during the term of this License
Agreement to the CITY at the City Treasurer’s Office, P.O. Box 711, Huntington Beach,
California, 92648, or at such other place or places as CITY may from time-to-time
designate by written notice delivered to LICENSEE in the manner set forth in the Notice
Section of this License Agreement.

SECTION 4. LATE CHARGE AND PENALTY

If the License Fee is not received by the City Treasurer by the fifteenth day of
each month during the term of this License Agreement, or the next business day if the
fifteenth day falls onra weekend or holiday, LICENSEE shall pay the following late
charge and penalty: (1) a late charge of ten percent (10%) per week shall be applied to
any outstanding balance after any payment hereunder is due but unpaid; and (2) one and a
half percent (2%) penalty per month shall be added for each month the License Fee is due

but unpaid.
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SECTION 5. BOOKS AND RECORDS

LICENSEE shall keep true and accurate books and records showing all of its
business transactions in separate records of account of the fee for Telescopes use in &
manner acceptable to CITY, and CITY and/or its designated representatives shall have
the right, at all reasonable times, to inspect such books and records including, without
limitation, State of California sales or use tax returns or other State return records, and
LICENSEE hereby agrees that all such records and instruments shall promptly be
delivered and made available to CITY and/or its designated representatives within thirty
(30) days of receiving written request therefor. LICENSEE shall furnish to CITY and/or
its designated representatives copies of its quarterly California sales and use tax returns
related to this License at the time each is filed with the State of California.

The books and records shall show the total amount of Gross Sales made each
calendar month in, on, or from the Property. LICENSEE agrees to maintain at its central
offices all records, books of account and cash register tapes, showing, or in any way
pertaining to the Gross Sales made in, on, or from the Property during such calendar
month, including, without limitation, State of California sales or use tax returns or other
State tax returns, for a period of five (5) years following the close of each calendar

month.

SECTION 6. RESERVATIONS, ENCUMBRANCES AND RIGHTS-OF-WAY

| A. CITY expressly reserves the right to convey or encumber the

Property, in whole or in part, for any purpose not inconsistent or incompatible with the
rights or privileges of LICENSEE under this License Agreement. In addition,

LICENSEE agrees to subordinate this LICENSE to any existing or future CITY financing
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regarding the Property or any portion thereof. LICENSEE also agrees to cooperate and
provide any documentation necessary for CITY to oﬁtain any such financing.

B. This License is subject to pre-existing confracts, licenses,
casements, encumbrances and claims affecting the Property, if any, and it is made
without warranty by CITY of title, condition or fitness of the land for the stated or
intended use.

SECTION 7. TIME OF ESSENCE

Time shall be of the essence of this License Agreement and each and all of its
terms, covenants or conditions in which performance 1s a factor.

SECTION 8. TERMINATION

This License Agreement may be terminated by either party with or without caunse

upon thirty (30) davs‘ wriften notice delivered to the other party to this License

Agreement in the manner set forth in the Notice Section of this License Agreement.

SECTION 9. MAINTENANCE

LICENSEE agrees to care for and maintain the Telescopes, at LICENSEE’s sole
cost and expense, during the entire term of this License Agreement or any extension
thereof, in good and satisfactory condition as acceptable to the CITY. Care for and
maintenance includes but is not limited to removal of graffiti. In the event LICENSEE
does not maintain the Property or Telescopes in a satisfactory manner, LICENSEE
authorizes CITY to perform such maintenance on LICENSEE's behalf. All costs incurred
performing said maintenance shall be assessed to and billed directly to the LICENSEE.

LICENSEE agrees to pay such costs within ten (10) days of billing.
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SECTION 10. CONTROL OF EQUIPMENT

LICENSEE shall keep any equipment used or brought onto the Property for the
purposes of operating or maintaining the Facility under its absolute and complete control
at all times and said equipment shall be used on the Property at the sole risk of
LICENSEE.

SECTION 11. REMOVAL OF THE TELESCOPES UPON TERMINATION

Upon termination of this License Agreement, LICENSEE will remove the
Telescopes placed on the property and restore the Property 1o its natural condition to the

satisfaction of, and at no cost to, the CITY.

SECTION 12. ADDITIONS, ALTERATIONS AND REMOVAL

A. No modifications, alterations or additions to the Property or
Telescopes, including, without hnmtation, landscape design, construction of additional
structures or changes to the structural de;ign of the Property or Telescopes, shall be
constructed or made by LICENSEE without first obtaining the prior writien approval of
CITY, which may be withheld by CITY in its sole and complete discretion.

B. Except as provided under this License Agreement, no alteration or
removal of the Télescopes 6r Property or natural features of the Property shall be
undertaken without LICENSEE first obtaining the prior written approval of CITY.

C. LICENSEE’s obligation to obtain CITY"s prior written approval 15
separate and independent of LICENSEE’s obligation to obtain any permits from CITY,

including without limitation, building permits.
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SECTION 13. CITY’S CONTRACT ADMINISTRATOR

CITY’s Deputy Director of Business Development, or his or her designee, shall
be CITY’s Contract Administrator for this License Agreement with the authority to act
on behalf of CITY for the purposes of this License Agreement, and all CITY approvals
and notices required to be given herein to CITY shall be so directed and addressed.

SECTION 14. INDEMNIFICATION. DEFENSE AND HOLD HARMLESS

LICENSEE hereby agrees to protect, defend, indemnify and hold harmless CITY,
its officers, elected or appointed officials, employees, agents and volunteers from ami
against any and all claims, damages, losses, expenses, judgments, demands and defense
costs (including, without limitation, costs and fees of litigation (including arbitration) of
every nature or Hability of any kind or nature) arising directly or indirectly out of the
grant of the License under this License Agreement including that arising from the passive
concurrent negligence of CITY, but save and except those which arise out of the active
concurrent negligence, sole negligence, or the sole willfal misconduct of CITY.
LICENSEE will conduct all defense at its sole cost and CITY shall approve selection of
LICENSEE’s counsel. The CITY shall be reimbursed by LICENSEE for all costs and
attorney’s fees incurred by CITY in enforcing the obligations set forth in this Section,
This indemnity shall apply to all claims and liability regardless of whether any insurance
policies are applicable. The policy limits do not act as limitation upon the amount of
indemnification to be provided by LICENSEE.

SECTION 15. WORKERS' COMPENSATION INSURANCE.

Pursuant to the California Labor Code Section 1861, LICENSEE acknowledges

awareness of Section 3700 et seq. of said code, which requires every employer to be
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insured against liability for workers' compensation; LICENSEE covenants that it will
comply with all such laws and provisions prior operating the Facility on the Property
pursuant to this license.

LICENSEE shall maintain such Workers' Compensation Insurance in an amount
of not less than One Hundred Thousand Dollars ($100,000) bodily injury by accident,
each occurrence, One Hundred Thousand Dollars (§100,000) bodily injury by disease,
each employee, and Two Hundred Fifty Thousand Dollars ($250,000) bodily injury by
disease, policy limit, at all times incident hereto, in forms and underwritten by insurance
companies satisfactory to CITY.

SECTION 16. GENERAL LIABILITY INSURANCE

In addition to LICENSEE’s covenant to defend, hold harmless and indemnify
CITY, LICENSEE shall carry at all times, on all activities to be performed on the
Property and/or the Facility as contemplated herein, general liability insurance, including
coverage for bodily injury and property damage. All insurance shall be underwritten by
insurance companies in forms satisfactory to CITY. Said insurance shall name the CITY,
its officers, agents and employees and all public agencies as determined 'by the CITY as
Additional Insureds. LICENSEE shall subscribe for and maintain said insurance policies
in full force and effect during the life of this License Agreement, in an amount of not less
than One Million Dollars ($1,000.000) combined single limit coverage. If coverage is
provided under a form which includes a designated general aggregate limit, such limit
shall be not less than One Million Dollars ($1,000,000). In the event of aggregate
coverage, LICENSEE shall immediately notify CITY of any known depletion of limits.

LICENSEE shall require its insurer to waive its subrogation rights against CITY and
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agrees to provide certificates evidencing the same. Under no circumstances shall said
above-mentioned insurance contain a self-insured retention, or a “deductible” or any
other similar form of limitation on the required coverage.

SECTION 17. CERTIFICATES OF INSURANCE: ADDITIONAL INSURED

ENDORSEMENT

LICENSEE shall furnish to CITY certificates of insurance subject to approval of
the City Attorney evidencing the foregoing insurance coverages as required by this
License Agreement; said certificates shall provide the name and policy number of each
carrier and policy, and shall state that the policy is currently in force and shall promise to
provide that such policies will not be canceled without thirty (30) days prior written
notice to CITY. LICENSEE shall maintain the foregoing insurance coverages in force
until this License Agreement is terminated.

The requirement for carryving the foregoing insurance shall not derogate from the
provisions for indemnification of CITY by LICENSEE ;1nder this License Agreement.
CITY or its representative shrall at all times have the right to demand the original or a
copy of all said policies of insurance. LICENSEE shall pay, in a prompt and tiﬁeiy
mannes, the premiums on all insurance hereinabove required.

A separate copy of the additional insured endorsement to each of LICENSEE'S
insurance policies, naming the CITY, its officers and employees as Additional Insureds
shall be provided to the City Attorney for approval upon execution of this License

Agreement by LICENSEE.
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SECTION 18, INSURANCE HAZARDS

LICENSEE shall not commit or permit the commission of any acts on the
Property or Telescopes nor use or permit the use of the Property or Telescopes in any
manner that will increase the existing rates for, or cause the cancellation of any liability,
property, or other insurance policy for the Property required by this License Agreement.
LICENSEE shall, at its sole cost and expense, comply with all requirements of any
insurance carrier providing any insurance policy for the Property and/or Telescopes or
required by this License Agreement necessary for the continued maintenance of these
policies at reasonable rates.

SECTION 19. RELEASE

LICENSEE hereby releases and forever discharges CITY of and from any and all
claims, demands, actions or causes of action whatsoever which LICENSEE may have, or
may hereafter have, against the CITY specifically arising out of the matter of the entry of
LICENSEE onto the Property or the operation of the Telescopes. This 1s a complete and
final release and shall be binding upon LICENSEE and the heirs, executors,
administrators, successors and assigns of LICENSEE'S use of the Property and
Telescopes under this License Agreement. LICENSEE hereby expressly waives any
rights under or benefit of any law of any jurisdiction whatsoever providing to the
contrary. Neither the acceptance of this RELEASE nor any payment made hereunder
shall constitute any admission of any hability of CITY.

SECTION 20. WASTE

LICENSEE shall not alter, damage or commit any kind of waste upon the

Property of Facility or any improvement, equipment or personal property thereon and

RLS 9/6/16/16-5426/143473/DC 11




shall not interfere in any manner with the operations or activities of CITY. LICENSEE
shall not cause any workmen's or materialmen's liens to be placed upon the Property or
Facility and agrees 1o indemnify and hold CITY harmless against any such liens

including but not limited to the payment of attorneys’ fees.

SECTION 21. DAMAGE, DESTRUCTION OR NUISANCE

LICENSEE shall not commit or permit the commission by others of any damage
or destruction of, on, or to the Property or Telescopes. LICENSEE shall not maintain,
commit or permit the maintenance or commission of any nuisance as defined in Section
3479 and/or Section 3480 of the California Civil Code on the Property; and LICENSEE

shall not use or permit the use of the Property or Telescopes for any unlawful purpose.

SECTION 22. PAYMENT OF OBLIGATIONS

LICENSEE shall promptly pay, at its sole cost and expense, before they become
delinquent, any and all bills, debts, liabilities and obligations incurred by LICENSEE in
connection with LICENSEE’s use of the Property and operation of the Telescopes. Upon
request, LICENSEE shall promptly furnish to CITY satisfactory evidence establishing
such payment.

SECTION 23. SIGNS AND ADVERTISING

CITY shall have the right to approve in its sole discretion and at any time require
LICENSEE to change or remove signs, names, placards, decorations or advertising
placed on, or inscribed, painted or affixed upon the Telescopes. Should CITY approve of
any sign, name, placard, decoration or advertising, LICENSEE shall maintain the same at

all times during the entire termn of this License Agreement or any renewals or extensions
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thereof. All signs, names, placards, decorations or advertising must comply with all
requirements of any governmental authority with jurisdiction.

SECTION 24. ASSIGNMENT

The parties acknowledge that CITY is entering into this License Agreement in
reliance upon the experience and abilities of LICENSEE and its principals.
Consequently, LICENSEE shall not voluntarily assign, encumber or otherwise transfer its
interest in the License Agreement or allow any other person or entity (except
LICENSEE’s authorized representatives) to occupy or use all or any part of the Property
or Telescopes without the prior written consent of CITY, which consent may be withheld
at CITY's sole discretion. Provided, however, that CITY’s consent shall not relieve
LICENSEE from any and all of its obligations, liabilities, duties or responsibilities under
this License Agreement. Any assignment, encumbrance, occupation or use of the
Property or Telescopes without such consent shall be voidable and, at CITY’s sole
discretion, shall constitute a Default of this License Agreement.

SECTION 25. TERMS BINDING ON SUCCESSORS

All the terms, covenants and conditions of this License Agreement shall inure to
the benefit of, and be binding upon, the parties and their successors, including, without
limitation, their assignees, users, or other transferees. The provisions of this Section shall
not be deemed as a (1) waiver of any of the prohibitions and conditions against
assignments, or uses, or other transfers hereinbefore set forth, or (2) CITY’s consent

thereto.
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SECTION 26. WAIVER OF CLAIMS

LICENSEE hereby waives any claim against CITY, its officers, elected or
appointed officials, employees, agents or volunteers for damage or loss caused by any
suit or proceeding directly or indirectly attacking the validity of this License Agreement,
or any part thereof, or caused by any judgment or award in any suit or proceeding
declaring this License Agreement null, void or voidable, or delaying the License
Agreement or any part thereof from being carried out.

SECTION 27. DESTRUCTION

Should the Property or Telescopes be partially destroyed, this License Agreement
shall continue in full force and effect, and LICENSEE, at LICENSEFE’s sole cost and
expense, shall complete the work of repairing and restoring the Property and Telescopes
to their prior condition providing such work can be accomplished under all applicable
governmental laws and regulations within one hundred eighty (180) days. Should the
Property or Telescopes be so far destroyed that in CITY’s reasonable judgment they
cannot be repaired or restored to their former condition within one hundred eighty (180)
days, CITY shall give LICENSEE notice of such determination in writing and each party
may, in that party’s sole discretion:

(a) Continue this License Agreement in full force and effect in which case
LICENSEE shall repair and restore, at LICENSEL’s sole cost and
expense, the Property and Facility to their former condition; or

(b)  Terminate this License Agreement by giving the other pany thirty (30)
days” written notice of its election to terminate the License Agreement. In

the event that either party elects to terminaie this License Agreement, the
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entire amount of any insurance proceeds, if any, shall be paid to CITY.
The proceeds of any such insurance payable to CITY may be used, in the
sole discretion of CITY, for rebuilding or repair as necessary to restore the
Property or for any other such purpose(s) as CITY sees fit. In addition, if
LICENSEE elects to terminate the License Agreement, LICENSEE must
still comply with all of its obligations, labilities, duties and
responsibilities under the License Agreement, including, without
limitation, paying any License Fee up to the time of termination.

SECTION 28. CITY’S OPTION 1O CLOSE THE PROPERTY

CITY may close the Property without liability and without advance notice to
LICENSEE therefor at any time as CITY in its sole discretion deems necessary for the
protection of life, Iimb or property, or for public health, safety or welfare purposes, or
upon reasonable notice to effect any repair, remodeling or rebuilding deemed necessary
by CITY in its sole discretion. The length of time of any closing of the Property by
CITY longer than two (2) weeks during a pertod when the Facility would otherwise be
operating shall extend the term of the License Agreement by the same amount of time. If
this occurs, LICENSEE and CITY shall memonialize this extension in writing.

SECTION 29. CONFLICT OF INTEREST

LICENSEE warrants and covenants that no official or employee of CITY, nor any
business entity in which an official or employee of CITY is interested, (1) has been
employed or retained by LICENSEE to solicit or atd in the procuring of this License
Agreement; or (2) shall be employed by LICENSEE in the performance of this License

Agreement without the immediate written divulgence of such fact to CITY. In the event
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CITY determines that the employment of any such official, employee or business entity is
not compatible with such official’s or employee’s duties as an official or employee of
CITY, LICENSEE, upon request of CITY, shall terminate such employment
immediately. For breaches or violation of this Section, CITY shall have the right both to
terminate this License Agreement without liability and, in its discretion, recover the full
amount of any such compensation paid to such official, employee or business entity. No
official or employee of CITY shall have any financial interest in this License Agreement
in violation of the applicable provisions of the California Government Code.

SECTION 30. NO TITLE INTEREST

No title interest of any kind is hereby given and LICENSEE shall never assert any
claim or title to the Property.

SECTION 31. NOTICE

All notices, certificates, or other communications required to be given hereunder

shall be in writing and made in the following manner, and shall be sufficiently given and

deemed received when (a) personally delivered; or (b) three (3) business days after being

sent via United States certified mail — return receipt requested; or (c) one (1) business day

after being sent by reputable overnight courier, in each case to the addresses specified

below; provided that CITY and LICENSEE, by nofice given hereunder, may designate

different addresses to which subsequent notices, certificates or other communications will

be sent:

CITY: LICENSEE:
City of Huntington Beach David Lockrow, President
ATTN: Deputy Director of Fare Share Enterprise
Business Development 201 W. Genesee Street, #242
2000 Main Street Fayetteville, NY 13066
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Huntington Beach, CA 92648
SECTION 32. COMPLIANCE WITH LAWS

LICENSEE, at its sole cost and expense, shall comply with all statutes,
ordinances, regulations and requirements of all governmental entities, including, without
limitation, Federal, State, county or municipal, relating to LICENSEE’s use of the
Property and/or operation of the Telescopes whether such statutes, ordinances,
regulations and requirements be now in force or hereinafter enacted. This License
Agreement 1s expressly subject fo the laws, regulations and policies of CITY.
LICENSEE shall deliver to CITY a copy of any notice from any governmental entity
received by LICENSEE regarding any alleged violation of law regarding the License
Agreement, the Property or the Telescopes or from any person allegedly entitled to give
notice under any conditions, covenants, or restrictions binding or affecting the Property
or Facility, The judgment of any court of competent jurisdiction, or the admission by
LICENSEE in a proceeding brought against LICENSEE by any government entity, that '
LICENSEE has violated any such statute, ordinance, regulation or requirement shall be
conclusive as between CITY and LICENSEE and shall be grounds for termination of this
License Agreement by CITY.

SECTION 33. INTERPRETATION OF THIS License Agreement

The language of all parts of this License Agreement shall in all cases be construed
as a whole, according to its fair meaning, and not strictly for or against any of the parties.
If any provision of this License Agreement is held by an arbitrator or court of competent
jurisdiction to be unenforceable, void, illegal or i_nvalid, such holding shall not mnvalidate
or affect the remaining covenants and provisions of this License Agreement. No

covenant or provision shall be deemed dependent upon any other unless so expressly
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provided here. As used in this License Agreement, the masculine or neuter gender and
singular or plural number shall be deemed to inchude the other whenever the coﬁtext S0
indicates or requires. Nothing contained herein shall be construed so as to require the
commission of any act contrary to law, and wherever there is any conflict between any
provision contained herein and any present or future statute, law, ordinance or regulation
contrary to which the parties have no right to contract, then the latter shall prevail, and
the provision of this License Agreement which is hereby affected shall be curtailed and
limited only to the extent necessary to bring it within the requirements of the law.

SECTION 34. SURVIVAL

Terms and conditions of this License Agreement, which by their sense and
context survive the expiration or termination of this License Agreement, shall so survive,

SECTION 35. MODIFICATION

No waiver or modification of any language in this License Agreement shall be
valid unless in writing and duly executed by both parties.

SECTION 36. SECTION HEADINGS

The titles, captions, section, paragraph and subject headings, and descriptive
phrases at the beginning of the various sections in this License Agreement are merely
descriptive and are included solely for convenience of reference only and are not
representative of matters included or excluded from such provisions, and do not interpret,
define, limit or describe, or construe the intent of the parties or affect the construction or

interpretation of any provision of this License Agreement.
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SECTION 37. ATTORNEY'S FEES

Except as expressly set herein, in the event suit 1s brought by either party to
construe, interpret and/or enforce the terms aﬁd/or provisions of this License Agreement
or to secure the performance hereof, each party shall bear its own attorney’s fees, such
that the prevailing party shall not be entitled to recover its attorney’s fees from the non-
prevailing party.

SECTION 38. GOVERNING LAW

This License Agreement shall be governed and construed in accordance with the
laws of the State of California.

SECTION 39. DUPLICATE ORIGINAL

The original of this License Agreement and one or more copies hereto have been
prepared and signed in counterparts as duplicate originals, each of which so executed
shall, irrespective of the date of its execution and delivery, be deemed an oniginal. Each
duplicate original shall be deemed an oniginal instrument as against any party who signed
it.

SECTION 40. ENTIRETY

The parties acknowledge and agree that they are entering into this License
Agreement freely and voluntarily following extensive arm’s length negotiations, and that
each has had the opportunity to consult with legal counsel prior to executing this License
Agreement. The parties also acknowledge and agree that no representations, inducements,
promises, License Agreements or warranties, oral or otherwise, have been made by that
party, or anyone acting on that party’s behalf, which are not embodied in this License

Agreement, and that that party has not executed this License Agreement in reliance on any

RLS 9/6/16/16-5426/143473/DO 19




representation, inducement, promise, License Agreement, warranty, fact or circumstance not
expressly set forth in this License Agreement. This License Agreement, and the attached
exhibits, contain the entire License Agreement between the parties respecting the subject
matter of this License Agreement, the Property, Telescopes, or the License created under
this License Agreement and supersede all prior understandings and License Agreements,
whether oral or in writing between the parties respecting the subject matter hereof.

IN WITNESS WHEREOF, the parties hereto have caused this License Agreement to

be executed by and through their authorized officers on

GX /3 . 2016.

(OBou D By Crryy Countrl- MovEmIden. 2/, 20/6)

LICENSEE
FAIR SHARE ENTERPRISES,
a New York corporation

T

B;wew fc:l Z;ck”cﬁw—B

print name
ITS: (circie one) Chairmzu@e'side?\f ice President
AND

By:__ ¢

- =
Rl g il

priﬁi name

ITS: (circle ane) Secretary/Chief Financial Officer/Asst.

Secretdry - Treasurer -

CITY OF HUNTINGTON BEACH, a
municipal corporation of the State of
California

4 AR s
A
o

" Gty Clerk D)
INITIATED AND APPROVED:

KlhoTl

Deputy Director {f Business Development

REVIE ND APPROVED: APPROVED A )
[7City/Manager — /City Attorney Do a\tdie

RLS 9/6/16/16-5426/143473/D0O
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EXHIBIT A




City of Huntington Beach
2000 Main Street ¢ Huntington Beach, CA 92648
(714) 536-5227 ¢ www.huntingtonbeachca.gov

Office of the City Clerk
Robin Estanislau, City Clerk

November 22, 2016

Fare Share Enterprise

ATTN: David Lockrow, President

201 W. Genesee Sireet, #242 -

Fayetteville, NY 13066

Dear Mr. Lockrow:

Enclosed is a copy of the fully executed “License Agreement Between the City of Huntington
Beach and Fare Share Enterprises for Coin Operated Telescopes on Huntington Beach
Pier.”

Sincerely,

@W Dotanua b ’

Robin Estanislau, CMC
City Clerk
RE:pe

Enclosure

Sister Cities: Anjo, Japan ¢ Waitakere, New Zealand
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INSURANCE AND INDEMNIFICATION WAIVER
MODIFICATION REQUEST

Requested by: Max Daffron
Date: November 14, 2016

Name of contractor/permittee: Fare Share Enterprises

Description of work to be performed: Pier Telescope Instalation

Value and length of contract: Three Years

Waiver/modification request:  Waiver of Completed Ops Endorsement and City named Al
Endors.

Reason for request and why it should be granted: NY Company cannot include
identify the risks to the City in approving this waiver/modification: NA

Lot B 1/ /i

4 Departn(lg’nt Head Signature Date:

APPROVALS

Approvals must be obtained in the order listed on this form. Two approvals are required
for & request to be granted. Approval ffom the City Manager's Office is only required if
Risk Management and tfie City Attorney's Offjce disagree.

1. isk Management , {
\Approved 1 Denied / ” /V /@

Signature " Date
2. City Attorney’s Office - /
ﬂApproved [ Denied vy // /é///é
Signature Dafe
3. City Manager's Office
L] Approved [ Denied
Signature Date

It approved, the completed waiver/modification reguest is to be submitted to the -
City Attorney’s Office along with the contract for approval. Once the contract has been approved,
this form is to be filed with the Risk Management Division of Human Resources

insurance Waiver Form (2).docm 11/14/2016 9:23:00 AM




CITY OF HUNTINGTON BEACH

Phone: 714-374-5378 Fax: 7145385212

Waiver Procedure

To request a waiver, indicate heréf{aad provide a brief description ( 1 —2 semtences) of the

proposed work/project, its dollar value (if not a specific doliar amount, use an rverage, annual

esfimate or non-profit) and projected timeframe (per job or as-needed basis).

For substantial dollar deductible/SIR amounts, a financial statement is required (Balance S?l, -
Budget Reports, Dun & Bradsirect Report, etc.). e lbua-@ud'

Waiver Requested: % Qﬁﬂkﬂ%«l&o’em‘{' :fawd'/Ct-H Ve sl g\l

Oterr o P e, e e (1<¢E. Serviessl ] AL iZnder L‘d‘
Proposed Work: 4 ) es 4 lzfscgslﬁQQ

Doflar Valoe: #23 flass) 2 —~_] ,
Projected Timeframe: 5 }/@tﬂ:" W




DATE {MRDDYYYY}

i I
ACORD CERTIFICATE OF LIABILITY INSURANCE 10/31/2016

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

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If 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 jgﬂE?CT Cheri Green, CISR
e Craup NY. Inc. O, £y 315-413-4419 | FAR oy 315-457-7902
Syracuse NY 13204 | ST s Sareen@bhlinsurance.com
INSURER(S) AFFORDING COVERAGE NAalC #
msurer a :Hartford Fire Insurance Company 19682
INSURED FARSH INSURER B :
ggg% %ha:‘se& Engea'prises, Inc. INSURER C :
a
Chitten:ngooNY 13037 INSURERD :
INSURERE ;
INSURER F
COVERAGES CERTIFICATE NUMBER: 132282240 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUEDR TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TQ 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 ADOL|SUBR POLICY EFF. | POLIGY EXP
MNIDDIYYYY,

LIR TYPE OF INSURANCE INSD | WyD POLICY NUMBER { ) | {(MM/DD/YYYY) LIMITS
A 1 x | COMMERCIAL GENERAL LIABILITY Y D15SBAAR4BIESE 912512018 92512017 EACH GCOURRENGE $1,000,000
DAMAGE TO RENTED
CLAIMS-MADE | X | OCCUR PREMISES (Ea nocurrence) | $300,000
MED EXP (Any one person) $10,000
. PERSONAL & ADV INJURY | $1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER GENERAL AGGREGATE $2,000,000
X | poLicy JPE&‘ D Loc PRODUCTS - COMPIOP AGG | $2.000.000
OTHER: 5
AUTOMOBILE LIABILITY _EEE%&%E?:}SINGLE T s
ANY AUTO - BODILY INJURY {Per persan) | §
AL QUNED SCHEDULED BODILY INJURY (Per acaident) ! §
1 NON-OWNED PROPERTY DAMAGE
| HIRED AUTOS AUTOS | {Per accident) 5
5
UMBRELLA LIAB GCCUR EACH DCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED l I RETENTIONS AnDL)n\vn:C AS-FE-FORM
WORKERS COMPENSATION i Ak " PER OTH-
AND EMPLOYERS' LIABILETY YiN .o i SIATUTE I ER
ANY PROPRIETCRAARTNER/EXECUTIVE )\ — -E-l~EACH ACCIDENT H
CFFICERMEMBER EXCLUDED? D NiA By: A
{Mandatory in NH) MICHAEL E GATES &L Dfs,a)\SE -EAEMPLOYEE] §
if yas, descnbe under i
DESCRIPTION OF OPERATICNS below CITY ATTORNEY £1 DISEASE - POLICY LIMIT |
C OF HUNTENGTON BEACH

DESCRIPTION OF OPERATEONS / LOCATIONS ! VERICLES {ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
RE:; Viewing Machine on Huntington Beach Pier Huntington Beach CA 92648

CERTIFICATE HOLDER CANCELLATION
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
City of Huntington Beach Offices THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
2000 Main Street ACCORDANCE WITH THE POLICY PROVISIONS.

Huntingten Beach CA 92648

AUTHORIZED REPRESENTATIVE
R

Y -

] -

© 1988-2014 ACORD CORPORATION. All rights reserved.
ACORD 25 (2014/01) The ACORD name and logo are registered marks of ACORD




AGENCY CUSTOMER ID: FARSH

LOC #:
C:
ACORI>
N ADDITIONAL REMARKS SCHEDULE Page | of |
AGENCY NAMED INSURED
OneGroup NY, Inc. Fare Share Enterprises, Inc.
POLICY NUMBER 210 W. Genesee St #242
Fayetteville, NY 13066
CARRIER NAIC CODE
EFFECTIVE DATE:
ADDITIONAL REMARKS
THIS ADDITIONAL REMARKS FORM 1S A SCHEDULE TO ACORD FORM,
FORM NUMBER: 25 rorMTiTLE:  CERTIFICATE OF LIABILITY INSURANCE

Coverage applies per form(s):

General Liability:
S50008 (04/05) - Business Liability Form - Who is an [nsured

ACORD 101 (2008/01) © 2008 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD




Resolution No. 2008-63

CITY OF HUNTINGTON BEACH
2000 Main Street, Huntington Beach, CA 92648-2702

Declaration of Non-Employer Status

The State of California requires every enterprise or business to provide workers
compensation insurance coverage. If you have no employees, you may make a
declaration to that effect by completing and signing this form and retuming to:

City of Huntington Beach
2000 Main Street
Huntington Beach, CA 92648-2702

I certify that in the performance of the activity or work for which this permit is
issued, | shall not employ any person in any manner so as to become subject to
California Workers' Compensation Insurance requirements.

I authorize the City of Huntington Beach to immediately and retroactively
revoke the license or permit issued under this declaration if 1 hire any
employee(s) or become subject to the provision of the laws requiring Workers’
Compensation Insurance.

___——-
Company / Organization: -+ ove Sove. E'w&ewﬁns&:s

Addresstwh.j Yol o Ceneiee. F f?-!{’l. | ' -f'a—:'ICHev’t”e l\/:/ 1364L.

Applicant [please print]: " Davd Lockve
Title, if any: ?ea:lcﬂ-{— |

Applicant’s Signature: W—)
Date Signed: /; //’// 6

Telephone Number: S8 el 9626

e APl S b s s o

A A b AR e i e

A et ety o SRR

e SRS P, s e e 434 e




Resojution No. 2008-63

N CITY OF HUNTINGTON BEACH
, )| 2000 Main Street, Huntington Beach, CA 92648-2702

’ /| DECLARATION OF PERMITTEE

| cerﬁfy that no vehicle(s) will be used or operated in the performance of the
task(s) or event(s) for which this permit is granted.

1 authorize the City of Huntington Beach to immediately and retroactively
revoke the license or permit issued in connection with or in the performance of
said task(s) or events(s) if any vehicle(s) is used.

Signature of Permittee: %
it name: Ot Lok

" F—- .
Company Name (if applicable): —z-awe_g L.ue “"14279 1RS

Date Signed: “/ 7/ lo

16407 EXHIBIT }
ATTACHMENT #5




AGENCY CUSTOMER 1p:  FARSH

LGC #:
Ty
ACORLDY
| ADDITIONAL REMARKS SCHEDULE Page | of |
AGENCY NAMED NGURED
OneGroup NY, Inc, Fare Share Enterprises, Inc.
POLICY NUMBER 210 W, Genesee St #242
‘ Fayetteville, NY 13066

CARRIER NAIC CODE

EFFEC T VE DATE:
ADDITIONAL REMARKS
THIS ADDITIONAL REMARKS FORM IS A SCHEDULE T0O ACORD FORM,
FORM NUMBER: 25 FORM TITLE: CERTIFICATE OF TIABILITY INSURANCE

Coverage applies per form(s):

General Liability:
S$S0008 (04/05) - Business Liability Form - Who is an Insured

ACCHD 107 (200801) “© 2008 ACORD COHPORA 1ON. All rights reserved.
The ACORD name and logo are registered marks of ACORD




BUSINESS LIABILITY COVERAGE FORM

Forim S35 00 68 0405
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QUICK REFERENCE
BUSINESS LIABILITY COVERAGE FORM
READ YOUR POLICY CAREFULLY

BUSINESS LIABILITY COVERAGE FORM

Beginning on Page

A. COVERAGES 1
Business Liabitity 1
Medical Expenses 2
Coverage Extension - Supplementary Payments 2

B. EXCLUSIONS 3

C. WHOIS AN INSURED 10

D. LIABILITY AND MEDICAL EXPENSES
LIMITS OF INSURANCE 14

E. LIABILITY AND MEDICAL EXPENSES GENERAL CONDITIONS 15
1. Bankruptcy 15
2. Duties In The Event Of Occurrence, Offense, Claim Or Suit 15
3. Financial Responsibility Laws 16
4. Legal Action Against Us 16
5. Separation Of Insureds 16
€. Representations 16
7. Other Insurance 16
8. Transfer Of Rights Of Recovery Against Others To Us 17

F. OPTIONAL ADDITIONAL INSURED COVERAGES 18
Additional Insureds 18

G. LIABILITY AND MEDICAL EXPENSES DEFINITIONS 20

Form S5 G0 08 04 03




¥

BUSINESS LIABILITY COVERAGE FORM

Various provisions in this paolicy 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 Peciarations. The words
“we", "us" and "our” refer to the stock insurance company member of The Hartford providing this insurance.

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

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

Medical Expenses Definitions.

A. COVERAGES

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

insuring Agreement

a. We will pay those sums that the insured
becormes legally obligated to pay as
damages because of “bodily injury",
“oroperty damage” or "personal and
advertising injury" 1o which this insurance
applies. We will have the right and duty 1o
defend the insured against any “"suit”
seeking those damages. However, we will
have no duty o defend the insured against
any "suit" seeking damages for "bodily
injury”, "property damage" ot "personal and
advertising injury™ 1o which this insurance
does not apply.

We may, at our disctetion, investigate any
"occurrence” or offense and settle any claim
or "suit’ that may resuit. But

{1} The amount we wili pay for damages is
timited as described in Section D. -
Liability And Medical Fxpenses Limils
Of insurance; and

(2) Qur right and duty to defend ends when
we have used up the applicable limit of
insurance in the payment of judgments,

setflements or medical expenses to which c.

ihis insurance applies.
No other obligation or liability fo pay sums or
perform acts or services is covered unless
explicitly provided for under Coverage
Extension - Supplementary Payments.
b. This insurance applies:

(1} To ‘"bodily injury" and T“property
damage” only if:

Forim S5 00 08 04 05
© 2005. The Harfford

{a) The "bodily injury" or “propery
damage” is caused by an
"occurrence” that takes place in the
“coverage territory™;

{b} The "bodily injury" or “properly
damage” occurs during the policy
period; and

{c} Prior to the policy period, no insured
listed under Paragraph 1. of Secticn
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 “empioyee”
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 pelicy
petiod will be deemed to have been
known prior to the policy period.

(2} T¢ “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 pericd.

"Bodily injury” or "property damage” wiil be
deemed to have been known {o have
occurred at the eariiest tme when any
insured listed under Paragraph 1. of Section
€. — Who is An Insured of any "employeg”
authorized by you fo give or recelve notice
of an "occurrence™ or claim:

{1) Reports ail, or any par, of the "bodily
injury” or "property damage” to us or
any cther insurer,

Page 10of 24




BUSINESS LIAEBILITY COVERAGE FORM

d.

€.

{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 1o oceur.,

Damages because of "bodily injury” include
damages c¢laimed by any person or
arganization for care, loss of services or
death resulting at any time from the "bodily
injury”.

Incidental Medical Malpractice

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

{a) The physician, denfist, nurse,
emergency medical fechnician or
paramedic is employed by you to
provide such services, and

(b) You are not engaged In the
business or cccupation of providing
such services,

(2) For the purpose of determining the
limits of insurance for incidenta! medical
malpractice, any act or omission
together with all related acts or
omissions in the furnishing of these
services 1o any one person will be
considered one "occurrence”.

2. MEDICAL EXPENSES
Insuring Agreement

a.

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

(1} On premises you own or rent;

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

(3) Because of your operations;
provided that:

(1) The accidenl takes place in the
"coverage territory” and during the
polcy 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 10
examination, at our expense, by
physicians of our choice as often as we
reasonably require.

Page 2 of 24

b. We will make these payments regardless of

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

(1) First aid administered at the lime of an
accldent;

(2} Necessary medical, surgical, x-ray and
dental services, including prosthetic
devices; and

{3} Necessary ambulance, hospital,
professional  nursing and  funeral
services.

3. COVERAGE EXTENSION -
SUPPLEMENTARY PAYMENTS

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

{1} All expenses weincur.

(2} “Up to 31,000 for the cost of bail bonds
required because of accidents or traffic
taw 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) Al 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. |f 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 fimits of insurance,

Form §5 00 08 04 05




h. 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 “instred confract”;

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

{3) The obligation to defend, ot 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 confiict
appears 1o exist between the interests
of the insured and the interest of the
indemnitee;

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

(6) The indemnitee:
{a} Agrees in writing to:
{I} Cooperate with us in the

Investigation, settiement or
defense of the "suit”;

{li) Immediately send us copies of
any demands, notices,
summonses or legal papers
received in connecion with
the "suit”;

(iil} Notify any other insurer whose
coverage is available fo the
indemnitee; and

(iv} Cooperate with us with
respect o coordinating other
applicable insurance available
tc the indemnitee; and

{b) Provides us  with  written
authorization to:

{iy Obtain records and other
infformation  related lo the
“suit"; and

{(ii} Conduct and control the
defense of the indemniiee in
such "suif",

Form S8 00 08 04 05
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So fong as the above conditions are met,
attomeys' fees incurred by us in the
defense of thal indemnitee, necessary
liigation expenses incured by us and
necessay litigation expenses incurred
by the indemnitee at our request will be
paid as Supplementary Paymenis.

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.
QOur obligation to defend an insured's
indemnites and fo pay for attorneys’ fees
and necessary ligation expenses as
Supplementary Paymenis 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 nc longer met,

B. EXCLUSIONS
1. Appiicable To Business Liability Coverage
This insurance does not apply to:
a. Expected Or Intended Injury

(1) "Bodity 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 rsasonable force to
protect persens 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 inficting “personal and
advertising injury”.

b. Contractual Liability
{1) "Bodily injury” or "property damage”; or
{2) "Persenal and advertising injury”

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

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

(a} "Badily injury”, "propetty damage” or
"personal and advertising injury” that
the insured would have in the
absence of the confract or
agreament; or

Paae 3 of 24




BUSINESS LIABILITY COVERAGE FORM

{b} "Bodily injury” or "property damage”
assumed in a confract 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 1o 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

{ity Such attorneys' fees and
litigation expenses are for
defense of that party against a
civil or alternative dispute
resolution proceeding in which
damages 1o which this
insurance applies are alleged.

c. Liquor Liability
"Bodily injury® or “property damage" for
which any insured may be held liable by
reason of:

{1} Causing or contribuling 1o the
intoxication of any person;

(2] The furnishing of aleoholic beverages to
a person under the legal drinking age or
under the influence of alcohal; or

(3) Any statule, 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, distibuling,
sefling, serving or furnishing alccholic
beverages.

d. Workers' Compensation And Similar
Laws

Any obligation of the insured under a

workers® compensation, disability benefits

or unempioyment compensation law or
any similar iaw.
¢. 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

Paae 4 of 24

f.

(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
cohsequence of (1) above.

This exclusion apples:

{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 1o liability
assumed by the insured under an "insured
coniract”.

Pollution

oo

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

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

{i) "Bodily Injury" if sustathed within
a building and caused by
smoke, fumes, vaper or soot
produced by or originating from
equipment that is used fo 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)) "Badily injury" or “property
damage" for which you may be
heid liable, if you are a
contractor and the owner or
lessee of such premises, site or
iocation has been added to your
policy as an additional insured
with respect fo your ongoing
operations performed for that
additional insured at that
premises, sile or location and
such premises, site or location
is not and never was owned o
occupied by, or rented or
loaned to, any insured, other
than that additional insured: or
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(k)

(¢

{d)

{iii} "Bodily injury" or "propetty
damage" arising out of heat,
smoke or fumes from a
“hostile fire™;

At or from any premises, site or
lncation which is or was at any
time used by or for any insured or
cthers 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} Anyinsured; or

{ii) Any person or organization for
whom vou 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 oh or to
the premises, site or jocation in
conneclion with such operations
by such insured, contraclor or
subcondractor. However, this
subparagraph does not apply to:
(B "Bodily injury* or “property
damage" arising out of the
escape of fuels, iubricants or
other operating fluids which are
needed to perform the normal
electrical, hydraulic or
mechanical functions
necessary for the operation of
"mobile equipment” or iis paris,
if such fueis, lubricants or other
operating fluids escape from a
vehicle part designed tc hotd,
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,
jubricants or other operating
fluids, or ¥ such fuels,
lubricants or other operating
fluids are brought on or fo the
premises, site or location with
the intent that they be
discharged, dispersed or
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(e}

released as pan of the
operations being performed
by such insured, contractor or
subgoniractor;

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

() "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
condractors  or  subconfractors
working directly or indirectly on any
insured's behalf are performing
operations if the operaiions are to
test for, monitor, clean up, remove,
contain, treat, detoxify or neutralize,
or in any way respend to, or assess
the effects of, "pollutants”.

{2} Any loss, cost or expense arising out
of any:

(a)

(b}

Request, demand, order or statutory
or regulatory requirement that any
insured or others test for, monior,
clean up, remove, contain, treat,
detoxify or neutralize, or In any way
respond 10, or assess the effects of,
"pollutants™; or

Claim or suit by or on behalf of a
governmental authority far
damages because of testing for,
menitoring, tleaning 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" thal the insured
would have in the absence of such
request, demand, order or statutory or
reguiatory requirement, or such claim

or

"suit” by or on behalf of a

goverhmental authority.
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g.

h.

Aircraft, Auto Or Watercraft

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

This exciusion applles even if the claims
against any insured allege negligenee or
ather wrongdoing in the supenvision, hiring,
employment, training or monitoring of others
by that insured, if the “occurrence” which
caused the “bodily injiury" 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 fo
any insured,

This exclusion does not apply to:

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

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

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

(3) Parking an "auto” on, or on the ways
next to, premises you owh of 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 cperation of any of
the equipment listed in Paragraph £.{2}
or f{3} of the definition of "mobile
equipment”; or

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

Mobile Equipment

“Bodily injury” or “property damage”
arising out of.

{1) The transportation of "mobile equiprment”

by an "auto" owned or aperated by or
rented or loaned 1o 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
demplition contest or in any stunting
aclivity.

War

"Bodily injury", "property damage" or

"perscnai and advertising injury”, however

caused, arising, directly or indireclly, out of:

(1) War, including undeclared or civil war;

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

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

Professional Services

"Bedily injury”, “property damage® or

"personal and advettising injury” arising

out of the rendering of or failure to render

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

(1) Legal, accountng or advertising
services;

(2} Preparing, approving, or faling fo
prepare or approve maps, shop
drawings, opinions, reporls, surveys,
field orders, change orders, designs or
drawings and specifications;

{3) Supervisory, inspection, archilectural
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, freatment, advice or
instruction for the purpose of
appearance or skin enhancement, hair
removal or replacement or personal
grooming,

(7} Optical or hearing aid services
inciuding the prescribing, preparation,
fitting, demaonstration or distribution of
ophthalmic lenses and  similar
products or hearing ald devices;

Form S5 00 08 04 05




{8) Optometry or optometic services
including but not limited to examination
of the eyes and the prescrbing,
preparation, fitting.demonstration  or
distribution of ophthaimic lenses and
similar products;

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

io 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 Incidenmtal Medical

Malpractice coverage afforded under

Paragraph 1.e. in Section A. - Coverages.

Damage To Property

"Property damage” to

(1} Property you own, rent or ocoupy,
inciuding any cosis 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 iniury to a person or
damage tc 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 properly on
which you or any contraciors of
subcontractors  working  direclly  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 conseculive days. A separate Limit
of Insurance applies to Damage To
FPremises Rented To You as desciibed in
Section D. - Limits Of Insurance.

Faragraph {2} of this exclusion does not
apply if the premises are "your work™ and
were never occupied, rented or heid 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
exciusion do not apply to fiability assumed
under a sidetrack agreement.

Paragraphs {3) and {4) of this exclusion do
not apply to Yproperlty damage" to
borrowed equipment while hot 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” lo “your preduct’
arising out of it or any part of it.

. Damage To Your Work

"Property damage" tc "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 cut of which
the damage arises was performed on your
behalf by a subcontractor.

Damage To Impaired Property Or
Property Not Physically Injured

“Property damage” 1o "impaired property"
or preperty 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 youwr behalf fo 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 iniury to
“your product” or "your work” affer it has
been put to its intended use.
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0. Recall Of Products, Work Or lmpaired
Property
Damages claimed for any loss, cost or
expense incdrred by you or others for the
loss of use, withdrawal, recail, 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 suspecied defect,
deficiency, inadequacy or dangerous
condition in it.

p. Personal And Advertising Injury
"Personal and advertising injury™

{1) Avrising 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 criminat 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 failtre of goods,
products or services to conform with
any statement of quality or
performance made in your
"advertisementi™,

{6) Arsing out of the wrong description of
the price of goods, produdcts or services,

{7} Arising ot of any viclation of any
intellectual property rights such as
copyright, patent, trademark, frade
name, frade secret, service mark or
other designation of origin  or
authenticity.

However, this exclusicn does not
apply o infringement, in your
"advertisement”, of

{a} Copyright;

{b) Slcgan, unless the slogan is also
a frademark, trade name, service
miark 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 whoese 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 ¢.
under the definition of "personal and
advertising injury” in Section G. —
Liablity And Medical Expenses
Definitions.

For the purposes of this exclusion,
placing an ‘“advertisement” for or
linking to others on your web site, by
itseif, is not considered the business
of advertising, broadcasting,
publishing or lelecasting;

{9} Arising out of an electronic chat room
or bulletin board the insured hosts,
owns, of over which the insurad
exercises conrof;

{10} Arising out of the unauthorized use of
ancther's name or praduct in your e-mail
address, domain name or metalags, or
any other similar tactics to mislead
another's polential customers;

(i1} Arising out of the violation of a
person's right of privacy created by
any state or federal act.

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

{12} Arising out of:

{a} An Tadvertisement” 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.  Confent includes
informaticn, code, sounds, text,
graphics or images; or

(d) Computer code, software or
programming used to enable:
{B) Your web site; or

{li) The presentation or functionality
of an "advertisement” or other
content on your web site;
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(13} Arising oul of a violation of any anti-
trust faw;

(14} Arising out of the fluctuation in price or
vaiue of any stocks, bonds or aother
securities; or

{15) Arising out of discrimination or
humiliation committed by or at the
direction of any "executive officer”,
director, siockholder, pattner or
member of the insured.

q. FElectronic Data

Damages arising out of the loss of, loss of
use of, damage to, corrupfion of, inability
io access, or inability to manipulate
“electronic data”.

r. Employment-Related Practices

"Bodily injury” or "personat and advertising
infury™ to;
(1) A person arising out of any:
(a) Refusal to employ that person;

(b} Terminaticn of that person's
employment; or

{c} Empioyment-related practices,
policies, acts or omissions, such as
coercion, demction, evaluation,
reassignment, discipiine,
defarmation, harassment, humiliation
or discrimination directed at that
person; or

{2) The spouse, child, pareni, broiher or
sister of that person as a
consequence of "bodily injury" or
*personal and advertising injury” to the

person at whom any of the.

empiocyment-related practices
described in Paragraphs {a), {b), or (¢}
above is directed.

This exclusion applies:

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

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

s. Asbestos

)

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

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

{b) Arise out of any request, demand,
order or statulcry or regulatory
recquirement that any insured or
others test for, monitor, clean up,
remove, encapsulate, contain,
treat, detoxify or neutralize or in
any way respond o or assess the
effects of an "asbestos hazard™ or

{c) Arise out of any daim or suit for
damages because of festing for,
monitoring, cleaning up, removing,
encapsulating, containing, freating,
detoxifying or neutralizing or in any
way responding to or assessing the
effects of an "asbestos hazard”,

Violation Of Statutes That Govern E-
Mails, Fax, Phone Calls Or Other
Methods Of Sending Material Or
Informatiocn

"Bodily injury”, "property damage”, or
"perscnal and advertising injury” arising
directly or indirectly out of any action or
omissicn 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 limils the
sending, transmitting, communicating or
distribution of material or information.

Damage To Premises Rented To Yot -
Exception For Damage By Fire, Lightning
ot Explosion

Exclusions ¢. through b. and k. through o. do
not apply o damage by fire, lightning or
expiosion to premises rented to you or
termporarily occupied by you with permission of
the owner. A separate Limit of Insurance
applies to this coverage as described in
Section D. - Liabilly 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 Ihsured
To any insured, except "volunteer workers”,

b. Hired Person

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

c. Injury On Normally Occupied Premises

To a person iniured on that part of
prerises you own or rent that the person
normally occupies.

d. 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' compensalion
or disability benefits law or a similar law.

e. Athletics Activities

To a person injured while practicing,
instructing or participating in any physical
exercises or games, sports or athietic
coniests,

f. Products-Completed Operations Hazard

Included with the "products-completed
operaticns hazard".

g. Business Liability Exclusions
Excluded under Business Liability Coverage.
C. WHO IS AN INSURED
1. If you are desighated in the Declarations as:

a. An individual, you and your spouse are
insureds, buwt only with respect to the
conduct of 2 business of which you are the
sole owner.

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

c. 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 respeet to their duties as your
managers.

d. An organization other than a parntnership,
joint venture or limited liability company, you
are an insured, Your "executive officers” and
directors are insureds, but only with respect
o 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
iimited liability company), but only for acts
within the scope of their employment by
you or while performing duties related to
the conduct of your business.

However, none of these "employees” or

"volunteer workers” are insureds for:

{1} "Bodily injury" or “personal and
advertising injury™;

(a) To you, to your partners or
members (if you are a parinership
or joint venture), fo your members
(if you are a limited liability
company), or to a co-"employee”
while in the course of his or her
empioyment 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
toc share damages with or repay
someone else who must pay
damages because of the injury
described in Faragraphs {1}{a) or
{b} above; or

{d} Arising out of his or her providing
or failing to provide professional
heaith care services,

If you are not in the busihess of
providing professicnal  health care
services, Paragraph (d} does not apply
fo any nuse, emergency medical
technician or paramedic employed by
you fo provide such services.

(2} "Property damage” to property:
{a) Owned, occupied or used by,
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{b) Rented to, in the care, custody or
control of, or over which physical
ceontrol is being exercised for any
purpose by vyou, 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 worket™), or any organization
while acting as your real estate manager.

c. Temporary Custodians Of Your
Property
Any person or organization having preper
temporary custody of your property if you
die, but only:
(1} With respect to fiability arising out of the
maintenance or use of that property; and

{2) Untii your legal representative has
been appointed.

d. Legal Representative If You Die

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

e. Unnamed Subsidiary

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

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

Newly Acquired Or Formed Crganization

Any organization you newly acquire or form,
other than a partnership, joint veniure or
limited liability company, and over which you
maintain financial interest of more than 50% of
the voling 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 untii the 180th day after you aecquire
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 oceurred; or
{2) "Personal and advertising Injury”
arising out of an offense commitied

before you acquired or formed the
organization. .

4. Operator Of Moblie 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
pemission.  Any other person or organization
responsible for the conduct of such person is
alse 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 1o, 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 de 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 o liability arising out of the operation
of the watercraff, and only if no other
insurance of any kind is available to that
person or organization for this liability.

However, ho person of organization is an

insured with respect to

a. "Boedily injury" fo 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 wha is
an insured under this provision.

Additional Insureds When Required By
Written Caontract, 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 arganization
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 ocorganization s an additional
insured under this provision only for that
perod of time requied by the contract
agreement or permit.

However, ho such person or organization is an
additional insured under this provision if such
person of organization is inciuded as an
additional insured by an endorsement issued
by us and made a part of this Coverage Part,
including all persons or crganizations added
as additional insureds under the specfiic
additional insured coverage grants in Seclion
F. — Optional Additionat Insured Coverages.

a. Vendors

Any person{s) or organization(s} (referred 1o
below as vendor), hut only with respect to
“bodily injury” or "property damage" arising
out of "your products" which are distribuded
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 subiject to the following additional
exclusions:

This insurance does not apply to

{a} "Bodily injury" or “property
damage" for which the vendor is
obligated 1o pay damages by
reasan of the assumption of
liability in & contract or agreement.
This exciusion does not apply 1o
liability for damages that the
vendor would have in the absence
of the confract or agreement,

(b) Any express warranty
unauthorized by you;

(¢} Any physical or chemical change
in the product made intentionally
by the vendor;

(d} Repackaging, except when
unpacked solely for the purpose of
inspection, demonstration, testing,
or the substitution of parls under
instructions from the manufacturer,
and then repackaged in the
original container,;
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{e} Any failure tfo make such
inspections, adiustments, tests or
servicihg as the vendor has
agreed 1o make or normally
undertakes to make in the usual
course of business, in connection
with the distribulion or sale of the
products;

{fj Demonstration, instailation,
servicing or repair operations,
except such operations performed
at the wvendor's premises in
conneciion with the sale of the
product;

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

(hy "Bodily  injury" or  “property
damage” arising out of the sole
negiigence 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 execeptions contained in
Subparagraphs {d) or {f); or

{Il} 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
connecton with the distribution
or sale of the produets.

(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,
enfering  info, 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 fiability for "bodily
injury",  "property  damage" or
"personal and advertising injury”
caused, in whole or in part, by your
maintenance, operaton or use of
equipment leased to you by such
person or organization.
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{2)

With respect 1o the insurance afforded
fo these additional insureds, this
insurance does not apply o any
"oceurrence” which takes place after
you cease to lease that equipment.

¢. Lessors Of Land Or Premises

1

(2)

Any person or organization from
whom you lease |and 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 10 you.

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

(a) Any Toccurrence” which lakes
place after you cease to lease that
land or be a ftenant in that
premises, or

(b) Structural allerations, new
censtruction or demoliticn
operations performed by or on
behalf of such person or
organization.

d. Architects, Englneers Or Surveyors

(1)

2)

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

{a} In connection with your premises;
or

{b) In the performance of vyour
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 fo

"bodily injury”, "property damage" or

"personal and advertising  injury”

arising out of the rendering of or the

failure fo render any professional
services by or for you, including:

(a} The preparing, approving, or
failure toc prepare or approve,
maps, shop drawings, opinions,
reports, surveys, field orders,

change orders, designs or
drawings and specifications; or

{b) Supervisory, inspection,
architectural  or  engineering

activities,
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Permits Issued By State Or Political
Subdivisions

M

{2

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

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

{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”,

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
adverlising injury" caused, In whole or
in parl, by your acts ot omissions or
the acts or omissions of those acting
on your behalf:

{a) In the performance of your
ongoing aperalions;

{b) In connection with your premises
owned by or rented 1o you; or

{c} In connection with "your work” and
included within the “products-
completed operations hazard”, but
only if
{} The written contract or written

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

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

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

"Bodily injury”, "property damage" or
"persbnal and advertising injury”
arising out of the rendering of, or the
failure 1o 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, fleld orders,
change orders, designs of
drawings and specifications; or

{b) Supervisary, inspection,
architectural or  engineering
activities,

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

How tis insurance appiies when other
insurance is available to an additional insured
is described in the Other Insurance Condition
in Section E. — Liability And Medical Expenses
Generat Condilions.

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

D. LIABILITY AND MEDICAL EXPENSES
LIMITS OF INSURANGCE

1.

The Most We Will Pay

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

a. Insureds;

h. Claims made or "suits” brought, or

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

Aggregate Limits

The most we wili 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 injuny”, including medicai
expenses, is the General Aggregate Limit
shown in the Declarations.

This General Aggregate Limit applies
separately to each of your “lpcations”
owned by or rented 1o you.

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

Each Qccurrence 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 Declarafions.

Personat And Advertising injury Limit

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

Damage To Premises Rented To You Limit

The Damage To Premises Rented To You
Limit is the mos! 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
expiosion, the Damage to Premises Rented To
You Limit applies to all damage proximately
caused by the same. event, whether such
damage resutts 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 Goverage Part is the lesser of:

a, The limits of insurance specified in a
written contract, written agreement or
permif issued by a state or politica
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 o any claim or "suit’, the most we will pay
under this policy and the endorsements is the
single highest limit of lability of all coverages
applicable o 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 1o each consecutive annual period and to
any remaining period of less than 12 months, starting
with the beginning of the poiicy period shown in the
Declarations, unless the policy period is exterded
after issuance for an additional period of iess 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.

E. LIABILITY AND MEDICAL EXPENSES
GENERAL CONDITIONS

1. Bankruptcy

Bankruptcy or insolvency of the insured or of
the insured's estate will nol relieve us of our
obligations under this Coverage Part.

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

a. Notice Of Occurrence Or Offense

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

(1) How, when and where the "ocecurrence”
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. Motice Of Claim

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

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

(2) Nofify us as soon as practicable.

You or any additional insured must see o
it that we recelve a written nolice of the
claim or "suit" as soon as praciicable.

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 fo oblain records and
other information;

{3) Cooperate with us in the investigation,
seftiement 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 af 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 exient that you have agreed in a
written contract, written agreement or
permit that this insurance is primary and
non-confributory  with  the  additional
insured's own insurance.

Knowledge Of An Occurrence, Offense, .
Claim Or Suit

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

{1} Yoeu 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 additiocnal
insured is a limited liability company;

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

{8} 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 pubtic entity.
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This Paragraph f. applies separately to
you and any additional insured,

3. Financial Responsibility Laws

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

h. 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.

4. 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 & "suit" asking for damages from an
insuwed; 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 seftlement or on a final judgment
agains! an insured; but we will not be liable for
damages that are not payable under the terms of
fhis insurance or that are in exeess of the
applicable limit of insurance.  An agreed
seflement means a seilement and release of
liability signed by us, the insured and the
claimant ar the claimant's legat representative.

5. Separation Of Insureds

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

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

b. Separately fo each insured against whom
aclaim is made or "suit" Is brought.

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

(1) The statemenis in the Deciarations
are accurate and complete;

{2} Those statemenis are based upen
representations you made to us; and
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{3} We have issued this policy in reliance
upecn your representations.

b. Unintentional Failure To Disciose
Hazards

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

7. Othernsurance

If other valid and collectible insurance is
avallable for a loss we cover under this
Coverage Parl, 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 gxcess 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, [nstallation Risk or
similar coverage for "your work™

(2} Premises Rented To You

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

{3} Tenant Liabifity

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, "aulos” 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 less arises oul of "property
damage" {o borrowed equipment or
the use of elevalors to the extent not
subject to Exelusion k. of Section A, -
Coverages,
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(6) When You Are Added As An
Additional Insured To Other
Insurance

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

insurance; or

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

That is other insurance avaiiable to an
additional insured.

However, the following provisions

apply to other insurance available to

any person of organization who is an

additional insured under this Goverage

Part:

{a) Primary Insurance When
Required By Contract

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

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

If yvou have agreed in a written
contract, writlen agreement or
permit that this insurance is
primary and non-contributory with
the additional insured's own
insurance, this insurance is
primary and we wil not seek
contribution  from that other
insurance.
Paragraphs {a) and (b} do not apply o
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
50, but we will be entitied to the insured's
rights against all those other insurers.
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When this insurance is excess over other
insurance, we will pay only our share of
the amount of the loss, if any, that
exceeds the sum of:

{1} The total amourt 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 desecribed 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 permiis
contribution by equal shares, we will follow
this method also. Under this approach,
each insurer condributes 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 insuranhce does not permit
contibution by egqual shares, we wil
contribute by limits. Underthis method, each
insurer's share is based on the ratic of its
applicable limit of insurance to the ftotal
applicable limits of insuranca of all insurers.

8. Transfer Of Rights Of Recovery Against
Others To Us

a. Transfer Of Rights Of Recovery

If the insured has rights 1o 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 rmust do
nothing after loss to impair them. At our
request, the insured will bring “suit” or
fransfer those rights to us and heip us
enforce them. This condition does not
apply to Medical Expenses Coverage.

. Waiver Of Rights Of Recovery {Waiver

QOf Subrogatlon}

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 of crganization in & contract,
agreement or permil that was executed
priof to the injury or damage.
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F. OPTIONAL ADDITIONAL INSURED
COVERAGES

If iisted 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. (Additionat Insureds When Required
by Written Contract, Written Agreement or Permit)
of Secticn €., 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 applicabie 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, bt only with respect fo liability
for “bodily injury”, “"property damage" or
"personal and advertising injury” caused, in
whole or in part, by your acis 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.

Additional Insured - Managers Or Lessors
Of Premises

a. WHO iS AN INSURED under Section C. is
amended 1o include as an additional insured
the person(s) or organization(s) shown in the
Declarations as an Addtional Insured -
Designated Person Or Organization; but only
with respect to liabllity arising out of the
ownership, maintenance or use of that part of
the premises leased to you and shown inthe
Deciarations.

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

This insurance does hotapply to:

{1} Any "occurrence” which takes place
after you cease 1o be a tenant in that
premises; or

{2} Structural alterations, new
construclion or demolition operations
performed by or on behalf of such
perscn or organization.
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3. Additionatl 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 oniy with respect to
their liability as grantor of franchise to you,

Additlonal Insured - Lessor Of Leased

Equipment

a. WHO IS AN INSURED under Section C. is
amended 1o include as an additicnal
insured the person{s) or organization(s)
shown in the Declarations as an Additional
Insured —~ lessor of Leased Equipment,
but only with respect 1o 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 jeased to you by such
person(s) or organization(s).

b. With respect 1o the insurance afforded to
these additional insureds, this insurance
does not apply to any "occurrence” which
takes place after you cease 1o lease that
equipment.

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

a. WHO IS AN INSURED under Secticn 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. Wwith respect 1o 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 of demolition operations
performed by or cn behalf of such
person or organization.

6. Additlonal Insured - Siate Or Political

Subdlvision ~ 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 fto
operations performed by you or an your
behalf for which the state or political
subdivision has issued a permit.

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

This insurance does not apply fo:

(1} "Bodily injury”, “property damage” or
"parsonal  and adverfising  injury”
arising out of operaticns 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 iS5 AN INSURED under Section €. 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, bul only with respect to "bodily
injury” or "property damage” arising out of
"your products” which are distributed or
sold in the reguiar 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 inswrance afforded 1o the vendor is
subject to the following additional exclusions:

{1) This insurance does hot apply to:

(a) "Bodily injuy" or  "properly
damage” for which the vendor is
obligated fo pay damages by
reason of the assumption of
liability in a contract or agreement.
This exclusion does not apply fo
liability for damages ,that the
vendor wouid have in the absence
of the contract or agreement;

{b} Any express
unauthorized by you;

{c) Any physical or chemical change

in the product made intentionally
by the vendar,

warranty

{d) Repackaging, unless unpacked
solely for the purpose of inspection,
demonstration, lesting, or the
substitution  of parts  under
instructions from the manufacturer,
and then repackaged in the originat
container;
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(e} Any fallure 1o make such
inspections, adiustments, tesis or
servicing as the vendor has agreed
to make or normally undertakes o
make in the usual course of
business, in connection with the
distribution or sale of the products;

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

{d) 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 “properly
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 ([); or

(i} Such inspections,
adjustments, tests or servicing
as the vendor has agreed to
make or normatly underiakes
to make in the Usual course of
business, in connection with
the distribution or sale of the
products.

{2} This insurance does not apply to any
insured person or organization from
whom vyou. have acguired such
products, or any ingredient, part or

container, entering into,
accompanying or containing such
proeducts.,

8. Additional Insured — Controlling interest

WHO 15 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 -
Controliing Interest, but only with respect to
their liability arising out of:

a.

Their financiet control of you; or

b. Premises they own, maintain or contral

while yolt lease or occupy these premises.
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Thig insurance does not apply o structural
alterations, new construction and demolition
operations performed by or for thal person or
organization.

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

a. WHO IS AN INSURED under Section €. is
amended to include as an additional
insured the person(s) or organization(s)
shown in the Declarations as an Additional
Insured — Owner, Lessees Cr Contraclors,
but only with respect {o liability for "bodily
injury”, "property damage" or “personal
and advertising injury” caused, in whoie 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 nat 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, ot failure to
prepare of approve, maps, shop
drawings, opinions, reports, surveys,
field orders, change orders, designs or
drawings and specifications; or

{2} Supervisory, inspection, architecturat
or engineering activities.
10. Additional Insured — Co-Owner Of Insured
Premises

WHQO 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-
Cwner Of Insured Premises, but only with
respect to their liabilty as co-cwner 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.

. LEABILITY 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

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

However, "advertisement” does not include:

a. The design, printed material, information
or images cortained in, on or upon the
packaging or iabeling 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”.

"Badily injury” means physical;
a. Injury;

b. Sickness; or

. Disease

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

"Coverage lerritory" means:
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10.

11.

a. The United States of America (including its
territories and possessions), Puerio 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. Al cother paris 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 lhrough the
internet or similar electrenic means of
communication

provided the insured's responsibility to pay
damages is determined in the United States of
America (including its  territories  and
possessions), Puerlo 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, facls or
programs:

a. Stored as or on;

b. Created or used on; of

¢. Transmitied to or from

computer software, inciuding 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”.

“Employes” does not include a "temporary
worker”.

“Executive officer” means a person hoiding
any of the officer posilions created by your
charter, constitution, by-laws or any other
similar governing document.

"Mostile fire" means one which becomes
uncontroliable or breaks out from where it was
intended o be.

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

a. [l incorporates “your product” or “your work"
that is known or thought to be defective,
. deficient, inadequate or dangerous; or
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f. That
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b. You have failed to fulfil the terms of a
contract or agreement;

if such properly can be restored to use hy:

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

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

"Insured contract" means:

a. A confract for a lease of premises.
However, that portion of the contract for a
lease of premises that indemnifies any
persen or organization for damage by fire,
lightning or explosion to premises while
rented to you or temporatily occupied by
you with permission of the owner is
subject to the Damage To Premises
Renled To You iimit described in Section
B. - Liability and Medical Expenses Limits
of Insurance.

A sidetrack agreement;

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

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

€. An elevator maintenance agreement; or

pat of any other contract or
agreemen! periaining toc your business
(including  an  indemnification of a
municipality [n connection with wark
performed for a municipality} under which
you assume the lort Hability of anocther
party to pay for "bodily injury” of "property
damage™ 1o a third person or organization,
provided the "bodily injury” or "property
damage” is caused, in whole or in pan, by
you ar 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 njury" or "property
damage” arising out of construction or
demolition operations within 50 feet of any
railroad property and affecling any rallroad
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 Ssurveyor for injury or
damage arising out of:

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

(b} Giving directions or instructions,
of 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, architectursai 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”,

"l.ocading or unloading” means the handling of
property:
a. After it is moved from the piace where it is

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

b. While it is in or on an aircraft, watercraft or
"auta"; ar

c. While it is being moved from an aircraft,
watercrafl or "auto™ to the place where it is
finaily 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”.

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

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

b. Vehicles maintained for use solely on or
next fo premises you own or reny;

c. Vehicles that travel on crawler treads;

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

17.

{1} Power cranes, shovels, l|oaders,
diggers or drills; or
{2} Road constructon or resurfacing

equipment such as graders, scrapers
or rollers:

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

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

geophysical exploration, lighting and
well servicing equipment; or

{2) Cherry pickers and similar devices
used to raise or lower workers,

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

However, self-propelled vehicles with the
following types of permanently aftached
equipment are not "moblle equipment” but
will be considered "aulos™:

(1} Equipmeni, of at least 1,000 pounds

gross vehicle weight, designed
primarily for:

{a) Snow removal;

{b} Road maintenance, but not

conhstruction or resurfacing; or
(c) Street cleaning;

{2} Cherry pickers and similar devices
mounted on aulomobite or fruck
chassis and used to raise or lower
workers: and

{3) Ar compressors, pumps  and
generators, including spraying,
welding, building cleaning,

geophysical exploration, lighting and
well servicing equipment.

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

"Personal and advertising injury” means injury,
including canseguential "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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19.

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

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

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

f. Copying, in your Yadvertisement', a
person's of organization's “advertising
idea" or style of "advertisernent”,

g. Infringement of copyright, slogan, ot 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,

"Pollutarts™ means any solid, liguid, gaseous or
themmal imitant or contaminant, including smoke,
vapor, soct, fumes, acids, alkalis, chemicals and
waste. Waste includes materials fo be recycled,
reconditioned or reclaimed.

"Products-completed operations hazard™,

a. Includes all "bodily injury" and “property
damage” occutring 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 yel been completed
or abandoned. However, "your work”
will be deemed to be completed at the
earliest of the following times:

{a} When all of the work calied for in
your contract has been compieted.

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

{c) When that part of the work done at
a job site has been put 1o its
intended use by any person or
organization other than ancther
contractor  or  subcontractor
working on the same project,

Form S8 00 08 04 05

20,

21.

22,

23.

BUSINESS LIABILITY COVERAGE FORM

Work that may need service, maintenance,
correction, repair or replacement, but
which is otherwise complete, will be
treated as compieted.

The "bodily injury”™ or “property damage”
must cccur 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 transpoertation of property, unless
the injury or damage arises out of a
candition in or on a vehicle not owned
or operated by you, and that condition
was created by the “oading or
unloading” of that vehicle by any
insured; or

{2} The existence of tools, uninstalled
equipment or abandoned or unused
malerials.

"Property damage" means:

a. Physical injury 1o tangible property,
including all resulting loss of use of that
property. Al 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”
fo which this insurance applies are alleged.
*Suit” includes:

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

b. Any other alternative dispute resolution
proceeding inn 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 worklcad conditions.

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

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

d Is not paid a fee, salary or other
compensation by you or anyone else for
their work perfermed for you.

24. "Your product™
a. Means:

{1) Any goods or products, cther than rea
property, manufactured, sold, handied,
distribited or disposed of by:

{a) You;

{k) Others trading under your name;
or

{c} A person or organization whose
business or assets you have
acquired; and

(2} Containers (cther than vehicles),
malerials, parts o  equipment
furnished in connection with such
goods or preducts.

b. inciudes:

(1) Warranties or representations made at
any time with respect to the fitness,
quality, durability, performance or use
of "your product”; and
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{2} The providing of or failure to provide
warnings or instructions.
¢. Does not include vending machines or
other property rented to or lecated for the
use of others bul not sold.
25 "Yaur work":
a. Means:

(1} Work or operaticns performed by you
or on your behalf; and

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

b. Inciudes:

{1} Warranties or representations made at
any time with respect to the fitness,
guality, durability, performance or use
of "your work™; and

{2) The providing of or failure to provide
warnings or instructions.
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