CITY OF LOS ANGELES HARBOR DEPARTMENT
Port of Los Angeles

REVOCABLE PERMIT

No. 10-05

The General Manager of the Harbor Department (hereinafter called “Executive Director”) of the City of Los Angeles
{hereinafter called “City") HEREBY GRANTS PERMISSION TO RANCHO LPG HOLDINGS, LLC, a Delaware limited
partnership, 607 8" Avenue S.W., Suite 1400, Calgary, Alberta, Canada T2P 0A7 (hereinafter called “Tenant") to occupy
and use ‘certain lands, waters and/or facilities within the Harbor District owned or under the control of City acting through its
Board of Harbor Commissioners (hereinafter called “Board”), subject to the following terms and conditions:

1. Premises. The premises subject to this Agreement (hereinafter called “premises”) is designated as
Parcel No. 1 and is delineated and more accurately described on the:preliminary Harbor Engineering Drawing No. 5-4327.
A final drawing shall be substituted for Harbor Engineering Drawing No. 5-4327 when prepared by the Chief Harbor
Engineer, Engineering Division, of the Harbor Department, and shall be marked Exhibit "A-1." A copy of said drawing is
attached hereto as Exhibit “A." By mutual agreement of Executive Director and Tenant, land and water not exceeding ten
percent (10%) of the area granted or 20,000 square feet, whichever is greater, may be permanently added to or deleted
from the premises granted herein without further approval of the Board subject to the following conditions: (1) so long as.-
such change in area is not témporary within the meaning of Tariff Iteri 1035 (or its successor), the compensation set forth in
Section 4 shall be increased or decreased pro rata to reflect any such addition or deletion; (2) if the change involves the
addition or deletion of any improvernent, the adjustment to the compensation shall also take into account this change in the
same manner in which the compensation was originally calculated; (3) if permanent changes in area are made on more than
one ‘6écasion, the cumulative net change inarea may not exceed ten percent (10%) or 20,000 square feet, whichever is
greater, of the originally designated area, and (4) the change in area shall not result in the annual compensation changing
by more than One Hundred Thausand Doliars ($100,000). The Executive Director is authorized to-execute amendment(s) to
this Permit to effect the foregoing adjustments to area and compensation without further action of the Board.

2. Purpose. The premises shall be used for the purpose of operation and maintenance of existing industrial
rail spur tracks and not for any other purpose without the prior written conisent of Executive Director.

3. Effective and Termination Dates. This Revocable Permit shall be month-to-month, commencing upon the
date of execution by Executive Director and shall thereafter be revocable at any time by Tenant or by Executive Director,
upon the giving of at least: thirty (30) days” written notice to the other party stating the date upen which this Permit shall
terminate. The right of Executive Director to revoke this Permit is and shall remain unconditional. Neither City, nor any
board, officer or employee thereof, shall be liable'in any manner to Tenant because of such revocation.

4. Compensation.

(a) Amount. Each month, in advarice, Tenant shall pay to Board the sum of One Thousand One
Hundred Eighty-seven Dollars ($1,187.00) as rental for the use of the premises. Use of the premises for purposes
not expressly permitted herein, whether approved in writing by Executive Director or not, may result in additional
charges, including charges required by Port of Los Angeles Tariff No. 4, as amended or superseded. Tenant
agrees to pay such additional charges: Executive Director may change the amount of rental required herein upon
giving at least thirty (30) days’ written notice to Tenant.

{b) Delinquency Charge. Rental payments which have not been paid within ten (10) days of the
due date (“grace period”) shall be subject to a service charge of one-thirtieth (1/30) of two percent (2%) of the
invoice amount remaining unpaid each day. The service charge shall accrue from the first day after the original
due date and shall be imposed even if all or a portion of any. sum on deposit as a guarantee against delinquent
rent is applied to the amount due. For the administrative convenience of both City and Tenant, City will not apply
Tenant's deposit, which is described below, to unpaid rent until Tenant's occupancy is terminated or a notice to
terminate the occupancy has been provided. The City has the unqualified right, upon thirty (30) days’ prior notice
to Tenant, to change the level of the delinquency service charge provided the rate shall not exceed the maximum

nermitted by law.

(c) Deposits. Prior to the issuance of this Permit, Tenant shall deposit with the Harbor Department
the sum of Two Thousand and Five Hundred Dollars ($2,500.00) as a guarantee to cover delinquent rent and its
other obligations under this Permit. If the rent is thereafter changed, Tenant shall modify its deposit as necessary
to assure that Tenant at all times has on deposit a sum equal to two months of the current rental payments. If all
or any part of said deposit is used to pay any rent due and unpaid or to meet other Tenant obligations, including,
but not limited to, maintenance expenses, Tenant shall then immediately reimburse said deposit:so that at all times
during the life of this Permit said deposit shall be maintained. Failure to maintain the full amount of said deposit
shall subject this Permit to forfeiture. 1n the sole discretion of the Executive Director, Tenant may post other forms
of security but only if in a form acceptable to the City Attorney. If for any reason City has not initially required a
deposit from Tenant, City may at any time and for any reason require a deposit in an amount the Executive
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Director determines necessary to secure performance of the Permit. Tenant agrees to post such deposit with City
within ten (10) days of written request from City and agrees that its failure to do so constitutes a material breach of
this Permit. No interest is payable by City on deposits if the deposits are subsequently refunded.

(d) No Right of Set-Off. Notwithstanding any other provision of this Permit, Tenant’s obligation to
pay all rent payable hereunder shall be absolute and unconditional and shall not be affected by any circumstance,
including, without limitation, any set-off, counterclaim, recoupment, defense or other right which Tenant may have
against City.

(e) Deposits for Disputed Payments. Tenant recognizes that disputes may arise over monies due
the City in-accordance with this Permit. Tenant and City shall make a good faith effort to resolve any disputes as
expeditiously as possible. Tenant agrees, upon receiving a billing from City which it disputes, to deposit with the
City the disputed amount in the form of cash, certificate of deposit in the City's name or other security acceptable
to City within thirty (30) days of the date of billing. City shall hold the deposit pending the resolution of the dispute.
If the dispute is resolved in the City's favor, City shall retain the money and all interest earned on it. If the dispute
is resolved in favor of Tenant, said deposit shall be returned to Tenant with all accumulated interest. Tenant
understands that its failure to provide a deposit acceptable to City within thirty (30) days shall be considered a
material default of this Permit and City shall be entitled to cancel this Permit upon seven (7) days’ written notice. If
Tenant is required under this Revocable Permit to pay City any sums in accordance with City’s tariff, Tenant's
failure to provide a deposit shall require Tenant to make all payments in accordance with ltem 265 of the Tariff and
Tenant shall be removed from the Credit List authorized by Item 260 of the Tariff or as amended or superseded. |f
the billing for any one disputed amount exceeds One Hundred Thousand Dollars ($100,000), Tenant shall be
required to deposit One Hundred Thousand Dollars ($100,000) with City; if City prevails in the dispute and the
amount due City exceeds One Hundred Thousand Dollars ($100,000), Tenant shall pay the difference due within
fifteen (15} days with inlerest at the rate set forth in Section 4(b) from the date of City’s initial biling to Tenant.

f) Records and Accounts. All books, accounts and other records showing the affairs of Tenant
with respect to its business transacted at, upon or over the premises shall be maintained locally, and shall be
subject to examination, audit and transcription by Executive Director or any person designated by her; and in the
event it becomes necessary to make such examination, audit or transcription at any place other than within fifty
(50) miles of the premises, then all costs and expenses necessary, or incident to such examination, audit or
transcription shall be paid by Tenant. These records shall be retained during the term of this Permit so that the
records for the four (4) most recent years are available. After this Permit terminates, Tenant shall maintain the
records for the four (4) most recent years for at least two (2) years. Upon request in writing by Executive Director
or his or her designated representative, Tenant shall furnish a statement of the exact location of all records and the
name and telephone number of the custodian of these records. The statement shall be submitled within fifteen
(15) days of the request and shall contain such detail and cover such period of time as may be specified in any
such request. From time to time Executive Director or designee shall audit Tenants' records and accounts.
Information to be provided by Tenant will include, but not be limited to, general ledgers, charts of accounts,
subledgers including cash receipts journals, cash disbursement journals, and all original receipts and documents
which support the information provided to City.

(@) Promotion of Los Angeles Harbor Facilities. Tenant shall in good faith and with all reasonable
diligence use its best efforts by suitable advertising and other means to promote the use of the premises granted
by this Permit. )

{h} Supervision of Business Practices. The nature and manner of conducting any and all business
activities on the premises shall be subject to reasonable regulation by Board. In the event such business is not
conducted in a reasonable manner as determined by Board, it may direct that corrective action be taken by Tenant
or its sublessees to remedy such practices and upon failure to comply therewith within thirty (30) days of Tenant
receiving such written notice, Board may declare this Permit terminated.

Pursuant to the provisions of the Los Angeles City Charter and of the tide and submerged land grant,
Tenant and its sublessees shall use the premises in such a manner so that there shall be no discrimination made,
authorized or permitted in the rates, tolls, or charges or in the facilities provided for any use or service in
connection therewith.

Tenant shall also conduct its business and cause the businesses of its sublessees upon the premises (if
any have been expressly authorized by City in writing) to be conducted in a first-class manner. Tenant shall
furnish and maintain a standard of service at least equal to that of the better class of similar businesses providing
similar services and facilities in the City of Los Angeles and adjacent communities during the entire term of this
Permit.

Board reserves the right to have access to and inspect the schedule of rates and prices for services and
facilities performed or provided upon the premises. In the event that after Tenant has been advised and given a
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reasonable opportunity to confer with Board and to justify any rate or price challenged by it as unreasonable or
noncompensatory, and Board has determined such rate or price to be unreasonable or inappropriate for the
services rendered or the facilities provided, such rates or prices shall be modified by Tenant as directed by Board.

5. Restoration Bond. Tenant shall provide a cash deposit, certificate of deposit in the name of the City,
surety bond, irrevocable letter of credit or other form of security in the name of the Cily and acceptable to the Executive
Director and City Attorney in the amount of (% ) payabie to the City of
Los Angeles, to guarantee, upo rmlnat!on revocatlon or forfelture of thigq Permit, the restoration of premises and the
removal of works, structure ¢ this Permit. Said deposit, or other form of

security bond, shall be jpd g cceptab|e to and subject to the apK bl the City Attorney. No interggt™s payable by
City on deposits if thg d itS are subsequently refunded; If E iv§ Director becomes aware of fac g\@h‘aad him or
her to believe t 2ncial condition of Tenant has su D: i anged such that Tenant ma; t le to meet its
restoration lajon, Executive Director may increas Storation bond. or deposit r nt, and where no

restoration bok&/or deposit is initially required, Executﬁ xctor may require such abon If any property of any
kind is on the premises at the request or with the perfnission of Tenant, its oﬁ"xc:er.véé}er‘3 employees, sublessees,
licensees or invitees, including vessels, machinery or equipment, and such propert any channel or water area
(hereafter “sunken property”) and Tenant fails to remove such property within ten (1 ys of a request by City to do so,
Executive Director may require a réstoration deposit or bond in the amount of the reasonable cost of removal .as determined
by Harbor Engineer. If Executive Director in his or her sole discretion determines sunken property is a safety hazard and so
notifies Tenant, failure to remove the property may result in termination of this. Permit upon three (3) days’ notice.

53 Rights-of-Way. This Permit shalf at all times be subject to such rights-of-way over the land embraced
therein for such sewers, pipelines, conduits, and for such telephone, telegraph, light, heat or power lines as may from time to
time be determined by Board; and shall also be subject to rights-of-way for streets and other highways and for railroads and
other means of transportation as shall have been duly established, or as shall be reserved herein; and shall also be subject
to rights-of-way as Board requires to drill and explore new or maintain existing oil, gas or mineral wells. This Permit shall at
all times be subject to all prior exceptions, reservations, grants, easements, ieases or licenses of any kind whatsoever as the
same appear of record in the Office of the Recorder of Los Angeles County, California, orin the official records of City or any
of its various departments.

7. Premises Satisfactory to Tenant/Required Modifications. Tenant has inspected the premiges and agrees
that they are suitable for the uses permitied herein. No officer or employee of City has made any representation or warranty
with respect to the premises, except as described in wriling and attached hereto as ‘an addendum, and in entering into this
Revocable Permit, Tenant agrees it relies only on the provisions of the Permif. Any modification, improvement, or addition
to the premises and any equipment installation or removal required by the Fire Department, Department of Building and
Safety, South Coast Air Quality Managemeén! District, Regional Water Quality Contro! Board, U.S. Coast Guard,
Environmental Protection Agency, or any other agency in connection with Tenant's operations, shall be constructed,
installed, or removed at Tenant's sole expense, Tenant shall obtain a Harbor Engineer's General Permit before making any
modifications to the premises.

8. Use of Premises. Tenant agrees not to use the premises in any manner, even if the use is for the
purposes enumerated herein, that will cause cancellation of any insurance policy covering any such premises or adjacent
premises provided Tenant may in City's discretion remain if it pays the increase in City's insurance costs caused by its
operations. No offensive or refuse matter, or any substance constituting any unnecessary, unreasonable or unlawful fire
hazard, or material detrimental to the public health, shall ever be permitted by Tenant to be or remain, and Tenant shall
prevent any such material or matter from being or accumulating upon said premises. Tenant further agrees not to keep on
the premises or permit to be kept, used, or sold thereon, anything prohibited by any policy of fire insurance covering the
premises or any structure erected thereon.

9. Repair and Maintenance. The repair and maintenance obiigations of the parties are as follows (if
Tenant's premises do not include wharves, maintenance provisions related to wharves shall not apply):

(a) Maintenance Performed by City at City's Expense (Except as Noted). Except as provided in
subsections 8(c}, 9{d), 9(g) and 8(h}, City will maintain at its expense the roofs and exteriors of ali buildings owned
by City and the structural integrity of wharf structures (if any) and buildings owned by City. The “wharf structure” (if
any) for purposes of this subsection means the beams, girders, subsurface support slabs, bulkheads and
prestressed concrete or wood piling, joists, pile caps and timber decking (except as noted below), and any and-all
mooring doiphins. The wharf structure does not include the paving, the surface condition of timber decking or the
fendering system. City wili maintain and repair at its expense all fire protection sprinkler systems, fire hydrant
systems, standpipe systems, fire alarm systems, and other fire protective or extinguishing systems or appliances
{portable fire extinguishers and hoses excluded) which have been or may be installed in buildings or structures
City owns on the premises. City shall also perform at its expense all electrical substation and switchgear
preventive maintenance.
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(b) Maintenance Performed by Citv at Tenant's Expense. Subject to the provisions of subsections
9(c), 9(d), 9(g) and 9(h), City shall maintain and repair at Tenant's expense the wharf fender system for wharves
owned by City, (in accordance with City’s wharf damage procedures, a copy of which will be provided to Tenant
upon its request), refrigerated receptacle outlets, backflow devices and potable water systems and heating and air
conditioning systems, so long as City forces are available. If, however, Tenant fails to pay City in accordance with
City's wharf damage procedure {which contains depreciation criteria favorable to Tenant), then City reserves the
right to collect the actual cost of repair based on actual depreciation factors as established by City in court.

(c) Maintenance Performed by Tenant at its Expense. Tenant shall be responsible for performing
and paying for all maintenance and repairs not expressly covered above, Tenant shall be responsible at its
expense for inspecting and assuring that all necessary portable fire extinguishers are present on the premises and
maintained in an operable condition. Netwithstanding subsections. (a) and (b) above, all modifications or repairs to
the electrical, plumbing or mechanical systems resulting from “call outs” (Tenant-requested repairs requested on
weekends, holidays or other than 7:45-4:15 Monday-Friday. or:such -other times: as' City adopts as its maintenance:
force work hours) are at Tenant's expense. Tenant shall also be responsible at its expense for inspecting the
premises and keeping the prémises, [including, but not limited to, the surface: of timber decking, all paving,
landscaping, irrigation systems, fencing, signage, and striping (if any) and relamping] and all works; structures and
improvements thereof, whether a part of the premises or placed by Tenant, in a safe, ¢lean, sanitary and sightly
condition. All maintenance performed by Tenant shall assure: the premises are raintained in a first-class
operating condition and in conformance with all applicable federal, state, regional, municipal and other laws and
regulations. The appearance, -safety and operational capability of the premises shall be maintained to the
satisfaction of the: Executive Director. Tenant shall make all efforts necessary to immediately discover and guard
against any defects in all surfaces -of timber decking, paving, buildings, structures and improvements on the
premises without request from City. Tenant shall also completely maintain at its expense all buildings, structures,
improvements, timber decking surfaces and paving it erects, owns, or installs. All modifications and repairs which
Tenant makes to. City-owned or Tenant-owned buildings, structures, improvements, timber decking and paving
require @ Harbor Department Engineering permit. Sample permits are available upon request from the Harbor
Engineer. Tenani agrees to strictly comply with all the terms and conditions of the Harbor Engineer's permit.
Tenant shall maintain in its offices at the premises at all times the Harbor Engineer's permit allowing the work
performed and proof that the work has been performed in accordance with all {erms and conditions of the permit.
Modifications and repairs shall be made in a first-class manner using materials of & kind and quality comparable to
the items being replaced (in-kind replacement shall be utilized if material still manufactured). Tenant is obligated at
its expense 1o take both such preventive and remedial maintenance dctions as -are necessary to assure that
premises are at all times safe and suitable for use regardless of whether Tenant is itself actively using all of the
premises. Tenant:shall provide notice to the Director of Port Construction and Maintenance and Harbor Engineer
five (5) work days before any paving work is performed; provided, however, Tenant shall immediately repair any
condition creating a risk of harm to any user of the premises. All materials used and quality of workmanship shall
be satisfactory to the Harbor Engineer.

(d) Tenant's Responsibility for Damage. Notwithstanding the foregoing, if damage to the wharf
structure or any other building, structure, improvement or surface area is caused by the acts or failure to act of
Tenant, its officers, agents, employees or its invitees, {including, but not limited to, customers of Tenant and
contractors retained by Tenant to perform work on the premises -- hereafter collectively “invitees"), Tenant shall be
responsible for all costs, direct or indirect, associated with repairing the damage -and the City shail have the option
of requiring Tenant to make the repairs or itself making the repairs. |f City makes the repairs, Tenant agrees to
reimburse City for the City's cost of repair. All damage shall bé presumed to be the responsibility of Tenant and
Tenant agrees to be responsible for such damage unless Tenant can demonstrate to the satisfaction of City that
someone other than its officers, agents, employees, or invitees caused the damage. Tenant agrees to reimburse
City for the cost of repair to City’s wharf for any damage to the wharf resuiting from a collision between a vessel
and the wharf while docking or undocking unless Tenant demonstrates that such damage was caused by the sole
active negligence of City or demonstrates that such damage was caused by an invitee of some other Tenant to
which the premises are also assigned. The sufficiency of proof presented by Tenant to City shall be determined by
City in its sole judgment. Tenant's obligations as a vessel owner or operator pursuant to Cily’s Tariff ltem 305 (or
its successor) or pursuant to any pilotage contract Ténant may have with City are not altered by the provisions of
this subsection.

(e) City's Option to Perform Work at Tenant's Expense. If Tenant fails to repair, maintain and keep
the premises and improvements as above required, Executive Director may give thirty (30) days’ written notice to
Tenant to correct such default, except that no notice shall be required where, in the opinion of Executive Director,
the failure creates a hazard to persons or property. if Tenant fails to cure such default within the time specified in
such notice, or if Executive Director determines that a hazard to persons or property exists due to such failure,
Executive Director may, but is not required to, enter upon the premises and cause such repair or maintenance to
be made, and the costs thereof, including labor, materials, equipment and overhead cost, to be charged against
Tenant. Such charges shall be due and payable with the next rent payment. During all such times, the duty shall
be on Tenant to assure the premises are safe and Tenant shall erect barricades and warning signs to assure
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workers and the public are protected from any unsafe condition. None of City’s remedies described above shall
preclude City from terminating this Permit if City is not satisfied with Tenant's compliance with the maintenance
provisions of this Permit.

(f Inspection of Premises and Tenant Repairs. Tenant shall be responsible for inspecting the
premises (including all surfaces of timber decking, paving, structures, buildings and improvements) and at all times
maintaining the premises in a safe condition. Executive Director and/or his or her representatives shall have the
right to enter upon the premises and improvements constructed by Tenant at all reasonable times for the purpose
of determining compliance with the terms and conditions of this Permit or for any other purpose incidental to the
rights of City. This right of inspection imposes no obligation upon City to make inspections nor liability for failure to
make such inspections. By reserving the right of inspection, City assumes no responsibility or liability for loss or
damages to the property of Tenant or property under the control of Tenant, whether caused by fire, water or other
causes. City assumes no responsibility for any shortages of cargo handled by Tenant. If City requests drawings
and/or specifications showing the location and nature of repairs to be made or previously made by Tenant
(including by its invitees), Tenant agrees to provide to City the material requested in writing within ten (10) days of
request by City.

(@) City's Access to Maintain and Repair Premises. If City deems it necessary to maintain or repair
the premises, Tenant shall cooperate fully with City to assure that the work can be performed timely and during
City's normal working hours. {f City is required to perform any work outside its normal working hours, even work
which would otherwise be at City's expense, the entire cost of such work shall be at Tenant's expense.

(h) Maintenance/Repair _Obligations__Dependent _on Indemnity/insurance Provisions.  City's
agreement to perform certain repairs and to pay for certain repairs is expressly conditioned on the indemnity and
insurance provisions of this Permit remaining in force and effect. If Tenant fails to comply with the indemnity and
insurance provisions or if these provisions are ever deemed not applicable, then Tenant shall be obligated to
perform and pay for all maintenance and repairs to the premises without exception at its own expense. Tenant
shall perform such maintenance and repairs only after it has secured the Harbor Engineer's General Permit. Such
work shall be deemed completed only when all terms of the permit have been satisfied. If City inspects any work
performed by Tenant and finds it unsatisfactory, Tenant shall be obligated to correct the work to City's satisfaction
at Tenant's expense. :

(O] Definition of City’s Actual Costs. Whenever this Section requires Tenant to reimburse City for
the City's cost of maintenance, the City's cost of maintenance is agreed to include all direct and indirect costs
which City incurs whether with its own forces or with any independent contractor. These costs include satary and
all other costs City incurs from its employees ("salary burden”}, all material and equipment costs and general
overhead costs.

) Exhibit_Listing More Common_Maintenance ltems. Attached as Exhibit “B" is a detailed
description of items which is intended to describe the more common maintenance work which may be necessary at
the premises. Not all items listed will be present at all premises within the Port. Costs and responsibilities shall be
apportioned as set forth in this Exhibit except as may otherwise be required by the provisions above.

10. Defaults. Upon the neglect, failure or refusal of Tenant to comply with any of the terms or conditions of
this Permit within the time stated in the written demand of Executive Director, the Executive Director may declare this Permit
forfeited, and may forthwith enter upon said premises, using all reasonable force so to do, and exclude Tenant from further
use of said premises and all improvements thereon. Upon such forfeiture, Tenant shall immediately surrender all rights in
and to the premises and all improvements. Upon any such forfeiture, any and all buildings, structures and improvements of
any characler whatsoever, erected, installed or made by Tenant under, through, or because of, or pursuant to the terms of
this Permit, or any prior permit, shall immediately ipso facto either become the property of City free and clear of any claim of
any kind or nature of Tenant or its successors in interest without compensation to Tenant or become removable by
Executive Director at the sole expense of Tenant, at the option of Executive Director. In the event this Permit is forfeited as
set forth above, Executive Director may enforce all of City’s rights and remedies under this Permit. In addition to any other
remedy available to City, City shall be-entitled to recover from Tenant rent as it becomes due pursuant to the terms of this
Permit and, in addition thereto, the damage that City may recover includes the worth at the time of the award of the amount
by which the unpaid rent for the balance of the term of this Permit exceeds the amount of such rental loss for the same
period that Tenant proves could have been reasonably avoided. Any default in Tenant's obligations to make payments to
City under the terms of any berth assignment, lease, permit or other agreement, when such default involves the sum of Five
Hundred Dollars ($500.00) or more, shali constitute a material default on the part of Tenant with respect to this Permit. At
any time Tenant has defaulted on payments due under other agreements with City, City may give Tenant a default notice
and this Permit may be forfeited if the default in rental payments of such other agreements, including, but not limited to,
berth assignments, leases and permits, is not cured within the time stated in said notice.

11 Effect of Nonuse. Tenant shall commence using the premises for the purposes permitted herein within
thirty (30) days from the effective date hereof. If Tenant shall fail thereafter to use the premises or any substantial portion
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thereof for a period of thirty (30) consecutive days, this Permit shall cease and terminate and be forfeited unless. Tenant,
prior to the expiration of any such period of thirty (30) consecutive days, notifies Executive Director in writing that such
nonuse is temporary and obtains the written consent of Executive Director to such nonuse.

12. Restoration and Hazardous Materials Management. Upon the termination of this Permit other than by
forfeiture, Tenant shall quit and surrender possession of the premises to City and shall, without cost to City, remove any and
all works, structures and other improvements located thereon, except works, structures or other improvements owned by
City, and restore the premises to the same or as good condition, ordinary wear and tear excepted, as the same were in at
the time of the first occupancy thereof by Tenant or its assignors, if any, under this or any prior permit or lease. “Ordinary
wear and tear” does not permit Tenant to damage paving or to contaminate the premises with any material handled at the
premises. Executive Director may, at his or her option, accept all or a portion of the works, structures, or other
improvements on behalf of City in lieu of all or a portion of the removal or restoration required herein. Tenant shall leave the
premises free from contamination of hazardous substance or hazardous waste including hazardous liquid bulk products and
petroleum products (hereinafter sometimes collectively referred to as “*hazardous materials") as defined below. Tenant shall
leave the surface of the ground in a level, graded condition with no excavations, holes, hollows, hills or humps.

13. Hazardous Materials. Tenant may not handle, use, store, transport, transfer, receive or dispose of, or
allow to remain on the premises {hereinafter collectively referred to as “handle") any substance classified as a hazardous
material under any federal, state, local law or ordinance (hereinafter sometimes coilectively referred to in this Permit as
“law”) in such quantities as would require the reporting of such activity to any person or agency having jurisdiction thereof
without first receiving written permission of City. If Tenant has handled material on the premises classified by law as
hazardous [Tenant's attention is particularly called to the Resource Conservation and Recovery Act of 1367 (“RCRA”), 42
U.S.C. Sec. 6901 et seq.; the Comprehensive Environmental Response, Compensation and Liability Act of 1980
("“CERCLA"), as amended by the Superfund Amendments and Reauthorization Act of 1986 ("SARA"), 42 U.S.C. Sec. 9601,
et seq.; the Clean Water Act, 33 U.S.C. Sec. 1251 et seq.; the Clean Air Act. 42 U.S.C. Sec. 7901 et seq.; California Health
& Safety Code Sec. 25300 et seq. and Sec. 25100 et seq.; California Water Code Sec. 13000 et seq.; California
Administrative Code, Title 22, Division 4, Chapter 30, Article 4; Title 49 CFR 172.101; Title 40 CFR Part 302 and any
amendments to these provisions or successor provisions] and such material has contaminated or threatens to contaminate
the premises or adjacent premises (including structures, harbor waters, soil or groundwater), Tenant, to the extent obligated
by law and to the extent necessary to satisfy City, shall at its own expense perform soil and groundwater tests to determine
the extent of such contamination, and shall immediately remediate from the premises any such material. If in the
determination of the Executive Director such hazardous material cannot be remediated on site to the satisfaction of City,
Tenant shall remove and properly dispose of all contaminated soil, material or groundwater and replace such soil or material
with clean soil or material suitable to City.

If during Tenant’s occupancy hazardous materials are discovered on the premises or such materials
have migrated to or threaten to contaminate adjacent premises (including structures, harbor waters, soil or groundwater),
Tenant shall immediately notify the City, and Tenant, at its sole expense, shall perform such soil and groundwater testing as
required by law and as City deems necessary and take immediate steps to remediate the premises to the satisfaction of
City.

If Tenant disposes of any soil, material or groundwater contaminated with hazardous material, Tenant
shall provide City copies of all records, including a copy of each uniform hazardous waste manifest indicating the quantity
and type of material being disposed of, the method of transportation of the material to the disposat site and the location of
the disposal site. The name of the City of Los Angeles shall not appear on any manifest document as a generator of such
matenal.

Any tests required of Tenant by this Section shall be performed by a State of California Department of
Health Services certified testing laboratory satisfactory to City. By signing this Permit, Tenant hereby irrevocably directs any
such laboratory to provide City, upon written request from City, copies of all of its reports, test results, and data gathered.
As used in this Permit, the term “Tenant” includes agents, employees, contractors, subcontractors, and/or invitees of the
Tenant.

14. Rent During Restoration. Tenant understands and agrees it is responsible for complete restoration of the
premises, including the clean up of any hazardous material contamination on or arising from the premises before the
expiration or earlier termination of this Permit. {f, for any reason, such restoration is not completed before such expiration,
then Tenant is obligated to pay City compensation during such restoration as determined by the then fair market value of the
land and the Harbor Department's then established rate of return; however, the new rent shall not be less than provided in
Section 4. Tenant also agrees to provide City a surety bond to assure removal of hazardous material from the premises if
at any time City demands such bond. Tenant's breach of any of the provisions of this Section shall entitle City to forfeit this
Permit.

15. Site Restoration Plan. Upon request of Executive Director, Tenant shall provide City a site
characterization study and site restoration plan in a form acceptable to City and at Tenant's expense as directed by City.
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The study and plan shall demonstrate to City's satisfaction that the premises have not beén contaminated or that, if
contamination exists, Tenant will remove it to the satisfaction of City.

16. Tanks. Within thirly (30) days from the commencement of the term of this Permit, Tenant, at its expense,
shall submit to City an inventory of all storage tanks located on the premises indicating the number of tanks, type
(atmospheric, etc.), contents, capacity, past historical use, location and the date each tank was last tested for structural
integrity and leaks. Tenant shall also, at its sole expense, when required by law or when deemed necessary by the
Executive Director or his or her designee, test all storage tanks located on the premises for structural integrity and leaks.
Upon written request, Tenant shall make available to City the results of all such tests. Testing required herein shall be te the
satisfaction of City and in conformance with applicable federal, state or local laws, rules, regulations or ordinances as these
provisions presently exist, or as they may be amended or enacted. If during Tenant's occupancy of the premises a tank or
the pipelines. servicing a tank containing hazardous material are discovered to be leaking, Tenant shall immediately netify
the City and take all steps necessary to repair the tank and/or pipelines and clean up the: contaminated -area to the
satisfaction of City and in-accordance with all applicable faw.

17. Use for Tideland Purposes. This Permit is subject to the limitations, cenditions, restrictions and
reservations of the Tidelands Act, Stats. 1929, Ch. 651, as amended and/or reenacted, and the Charter of City relating to
such lands; including particularly Article V. Tenant agrees to use the premises only in such manner as will be consistent
therewith.

18. Federal Maritime Commission. Tenant shall not use the premises or furnish any facilities or services
thereon for.or in connection with a common carrier by water as that term is defined. in the Shipping Act of 1916 and 1984, as
amended, unless and until this Permit has been submitted-to the Federal Maritime: Commission and has become effective or
determined not-to be subject to said Acts.

19. Improvements. Tenant shall not construct on or alter the premises, including a change in the grade,
without first submitting to Harbor Engineer a complete set of drawings, plans and specifications of the proposed construction
or alteration.and obtaining his approval in a written Harbor Engineer's General Permit. Harbor Engineer shall have the right
to reject or order changes in said drawings, plans and specifications. Tenant, at its own expense, shall obtain all permits
necessary for such construction. All construction by Tenant pursuant to this Permit shall be at Tenant's sole expense.
Tenant shall keep the premises free and clear of liens for labor and materials and shall hold City harmless from any
responsibility in respect thereto. '

20. Construction. Tenant shall give written notice to Harbor Engineer, in advance, of the date it will
commence any construction. Immediately upen the completion of the construction, Tenant shall notify Harbor Engineer of
the date of such completion and shall, within thirty (30) days after such completion, file with Harbor Engineer, in a form
acceptable to Harbor Engineer, a set of “as built” plans for such construction.

21. Indernity. As- partial -consideration for City’s grant of the premises to Tenant, Tenant agrees to at all
times relieve, indemnify, protect and save harmless City and any and all of its boards, officers, agents and employees from
any and all claims and demands, actions, proceedings, losses, liens, costs and judgments of any kind and nature
whatsoever, including expenses incurred in defending against legal actions, for death of or injury to persons or damage to
property including property owned by or under the care and custody of City, and for civil fines and penalties, that may arise
from or be caused directly or indirectly by:

(a) Any dangerous, hazardous, unsafe or defective condition of, in or on the premises, of any
nature whatsoever, which may exist by reason of any act, omission, neglect, or any use or occupation of the
premises by Tenant, its officers, agents, employees, sublessees, licensees or invitees;

(b) Any operation conducted upon or any use or occupation of the premises by Tenant, its officers,
agents, employees, sublessees, licensees or invitees under or pursuant to the provisions of this Permit or
otherwise;

(c) Any act, omission or negligence of Tenant, its officers, agents, employees, sublessees,

licensees or invitees, regardiess of whether any act, omission or negligence of City, its officers, agents or
employees contributed thereto;

(d) Any failure of Tenant, its officers, agents or employees to comply with any of the terms or
conditions of this Permit or any applicable federal, state, regional, or municipal law, ordinance, rule or regulation; or

(e) The conditions, operations, uses, occupations, acts, omissions or negligence referred to in
subdivisions (a), (b), (c) and (d) above, existing or conducted upon or arising from the use or occupation by Tenant
or its invitees of any other premises within the Harbor District, as defined in the Charter of City.
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Tenant also agrees to indemnify City and pay for all damage or loss suffered by City and the Harbor Department, including,
but not limited to, damage to or loss of property, to the extent not insured by City, and loss of City revenue from any source,
caused by or arising out of the conditions, operations, uses, occupations, acts, omissions or negligence referred to in
subdivisions (a), (b), (c), (d) and (e) above. The term "persons” as used herein shall include, but not be limited to, officers
and employees of Tenant. Tenant acknowledges that the City has set the compensation payable under this Permit in
consideration of the indemnity and insurance obligations which Tenant assumes by this Permit.

Tenant shall also indemnify, defend and hold City harmless from any and all claims, judgments,
damages, penalties, fines, costs, liabilities or losses (including, without limitation, diminution of value of the premises,
damages for loss or restriction on use of rentable or useable space or of any amenity of the premises, damages arising from
any adverse impact on marketing of space, and sums paid in settlement of claims, attorneys’ fees, consultant fees and
expert fees} which arise during or after the Permit term as a result of contamination of the premises by hazardous materials
for which Tenant is otherwise responsible for under the terms of this Permit. This indemnification of City by Tenant includes,
without limitation, costs incurred in connection with any investigation of site conditions or any clean-up, remedial, removal or
restoration work required by any federal, state or local governmental agency because of hazardous material present in the
soil or groundwater on or under the premises. The foregoing indemnity shall survive the expiration or earlier termination of
this Permit.

22. Insurance. Tenant shall procure and maintain at its expense and keep in force at all times during the
term of this Permit broad form comprehensive general liability and property damage insurance including automobile and
contractual liability assumed coverages written by an insurance company authorized to do business in the State of California
rated VI, A- or better in Best's Insurance Guide {or an allernate guide acceptable to City if a Best's Rating is not available)
with Tenant's normal limits of liability but not less than One Million Dollars ($1,000,000) combined single limit for injury,
death or property damage arising out of each accident or occurrence unless Executive Director allows or requires a different
limit of liability. If the submitted policy contains an aggregate iimit, this limit must be satisfactory to Executive Director or his
or her designee. Said limits shall be without deduction, provided that Executive Director or his or her designee may permit a
deductible amount in those cases where, in his or her judgment, such a deductible is justified. The insurance provided shall
contain a severability of interest clause assuring that damage to City property or injury to City personnel are covered by the
insurance. In all cases, regardless of any deductible, said insurance shall contain a defense of suits provision which
assures the carrier will defend the City if any suit arises related to Tenant’s occupation of the premises or such suit is within
the scope of Tenant's indemnity allegation as set forth in Section 21. {f Tenant operates watercraft or incurs other marine
liability exposures or operates vehicles as part of its business in the Port, liability coverage for such watercraft or vehicles
must be provided as above. The submitted policy shall contain endorsements substantially as follows:

{a) “Notwithstanding any inconsistent statement in the policy to which this endorsement is
attached, or any endorsement or certificate now or hereafter attached hereto, it is agreed that the City of Los
Angeles, its Board of Harbor Commissioners, their officers, agents and employees, are additional insureds
hereunder, and that coverage is provided for all operations, uses, occupations, acts and activities of the insured
under its revocable permit issued by the City, and under any amendments, modifications, extensions or renewals
thereof regardless of whether such operations, uses, occupations, acts and activities occur on the premises or
elsewhere within the Harbor District, and regardless of whether liability is attributable to the named insured or a
combination of the named insured and the additional insured. It is understood that the additional insured will not
be responsible for the payment of premium under the policy;

(b) . “The policy to which this endorsement is attached shall not be cancelled or reduced in coverage
until after the Executive Director and the City Attorney of City have each been given thirty (30) days’ prior written
notice by certified mail addressed to P.O. Box 151, San Pedro, California 90733-0151;

(c) "The coverage provided by the policy to which this endorsement is attached is primary
coverage and any other insurance carried by City is excess of this insurance and shall not contribute with it;

(d) “If one of the named insureds incurs liability to any other of the named insureds, this policy shall
provide protection for each named insured against whom claim is or may be made, including claims by other
named insureds, in the same manner as if separate policies had been issued to each named insured. Nothing
contained herein shall operate to increase the company'’s limit of liability; and

(e) “Notice of occurrences or claims under the policy shall be made to [This information is to be
supplied by the Tenant's insurance carrier when submitting the Endorsement to the Harbor Department. The
information to be supplied is the name, address and phone number of the person representing the carrier to be
notified at the time of any accident.]’

The Executive Director and City Attorney shall have the discretion to maodify the insurance requirements as they deem
appropriate if the circumstances warrant a modification.
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23. Fire Legal Liability Insurance. Tenant shall also secure and maintain, either by an endorsement thereto
or by a separate policy, fire legal liability insurance covering legal ¥ability of Tenant for damage or destruction to the works,
structures and improvements owned by City. This policy shall be in an amount sufficient to cover the replacement value of
the City structure occupied by Tenant but need not exceed the value of the deductible in the City's fire insurance policy
provided, that upon thirty (30) days' prior written notice to Tenant, said minimum limits of liability shall be subject to
adjustment by Executive Director to conform with the deductible amount of the fire insurance policy maintained by Board.
Currently this deductible is Two Hundred Fifty Thousand Dollars ($250,000). So long as City's insurance policy permits City
to waive any cause of action it and the City's insurance carrier would otherwise have for a fire caused by Tenant, City
agrees to such waiver provided Tenant provides the insurance required by this Section. City should not be named as an
additional insured in Tenant’s fire legal policy.

24. Duplicate Insurance Policies. Tenant shall furnish two (2) signed copies of each policy or certificate
required herein for approval by the Risk Manager of City.

25. Modifications to Insurance. Executive Director, based upon advice of independent insurance consultants
of City, may increase or decrease the amounts and types of insurance coverage required herein by this Permit by giving
sixty (60) days' written notice to Tenant.

26. Assignments/Subleases. No assignment, sublease, transfer, gift, hypothecation or grant of control, or
other encumbrance of this Permit, or any interest therein or any right or privilege thereunder, whether voluntary or by
operation of law, shall be valid for any purpose. For purposes of this subsection, the term "by operation of law”" includes:

(a) The placement of all or substantially all of Tenant's assets in the hands of a receiver or trustee;
(b) An assignment by Tenant for the benefit of creditors.

27. Transfer of Stock. If Tenant is a corporation and more than ten percent (10%) of the outstanding shares
of capital stock of Tenant is traded during any calendar year after filing its application for this Permit, Tenant shall notify
Executive Director in writing within ten (10) days after the transfer date; provided, however, that this provision shall have no
application in the event the stock of Tenant is listed on either the American Stock Exchange, the New York Stock Exchange,
or the NYSE Arca Options. If more than twenty-five percent (25%) of the Tenant's stock is transferred, regardiess of
whether Tenant is a publicly or privately held entity, such transfer shall be deemed an assignment within the meaning of the
preceding paragraph. Any such transfer shall void this Permit. Such a transfer is agreed to be a breach of this Permit which
shall entitle City to evict Tenant on at least seven (7) days' notice.

28. Signs. Tenant shall not erect or display, or permit to be erected or displayed, on the premises any signs
or advertising matter of any kind without first obtaining the written consent of Executive Director. Tenant shall post, erect
and maintain on the premises such signs as Executive Director may direct.

29. Termination for Misrepresentations. This Permit is granted pursuant to an application filed by Tenant
with Board. If the application or any of the attachments thereto contain any misstatement of fact which, in the judgment of
Executive Director, affected his or her decision to grant said Permit, Executive Director may terminate this Permit.
Termination pursuant to this Section shall not be termination by forfeiture.

30. Laws and Directives. Tenant shall comply with all applicable laws, ordinances and regulations. In
addition, Tenant shall comply immediately with any and all directives issued by Executive Director or his or her authorized
representative under authority of any such law, ordinance or regulation. This Permit shall be construed in accordance with

California law.

31. Possessory Interest. THIS PERMIT MAY CREATE A POSSESSORY INTEREST BY TENANT WHICH
MAY BE SUBJECT TC PROPERTY TAXATION. TENANT SHALL PAY ALL SUCH TAXES SO ASSESSED, AND ALL
OTHER ASSESSMENTS OF WHATEVER CHARACTER LEVIED UPON ANY INTEREST CREATED BY THIS PERMIT.
TENANT SHALL ALSO PAY ALL LICENSE AND PERMIT FEES REQUIRED FOR THE CONDUCT OF ITS OPERATIONS.

32. Ulility Charges. Unless otherwise provided for herein, Tenant shall pay all charges for services furnished
to the premises or used in connection with its occupancy, including, but not limited to, heat, gas, power, telephone, water,
light and janitorial services, and pay all deposits, connection fees, charges and meter rentals required by the supplier of any
such service, including City.

33. Termination by Court. If any court having jurisdiction in the matter renders a final decision which
prevents the performance by City of any of its obligations under this Permit, then either parly hereto may terminate this
Permit by written notice, and all rights and obligations hereunder (with the exception of any undischarged rights and
obligations) shall thereupon terminate.
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34. Conflict of Interest. 1t is understood and agreed that the parties to this Permit have read and are aware of
the provisions of Section 1090 et seq. and Section 87100 et seq. of the Government Code relating to conflict of interest of
public officers and employees, as well as the Conflict of Interest Code of the Harbor Department. All parties hereto agree
that they are unaware of any financial or economic interest of any public officer or employee of City relating to this Permit.
Notwithstanding any other provision of this Permit, it is further understood and agreed that if such a financial interest does
exist at the inception of this Permit, City may immediately terminate this Permit by giving written notice thereof. Termination
pursuant to this Section shall not be termination by forfeiture.

35. Service of Notice. In all cases where written notice including the service of legal pleadings is to be given
under this Permit, service shall be deemed sufficient if said notice is deposited in the United States mail, postage prepaid or
delivered to the Permit premises. When so given, such notice shall be effective from the date of mailing. Unless changed
by notice in writing from the respective parties, notice to City shall be addressed to Executive Director, Los Angeles Harbor
Department, P.O. Box 151, San Pedro, California 90733-0151, and notice to Tenant shall be addressed to it at the address
stated in the preamble or at such address designated by Tenant in writing. Nothing herein contained shall preclude or
render inoperative service of such notice in the manner provided by law. All notice periods under this Permit refer to
calendar days unless otherwise specificaily stated.

.. 36. No Waivers. No waiver by either party at any time of any terms or conditions of this Permit shall be a
waiver at any subsequent time of the same or any other term or condition. The acceptance of late rent by Board shall not be
deemed a waiver of any other breach by Tenant of any term or condition of this Permit other than the failure of Tenant to
timely make the particular rent payment so accepted.

37. Immediate Access to Repair/Maintain Premises. Tenant is aware that the City Department of Water &
Power or Harbor Department maintenance personnel may need to service or repair facilities on the premises. If such repair
is necessary, Tenant agrees to relocate, at its expense, all of its cargo equipment or personal property to provide
Department of Water & Power or Harbor Department personnel adequate access. Tenant agrees to complete such
relocation within six (6) hours of receiving notice from City. Tenant agrees neither Department of Water & Power nor City
shall be responsible for any loss Tenant may suffer as a result of such maintenance or repair.

38. Time of the Essence. Time is of the essence in this Permit.

39. Nondiscrimination and Affirmative Action Provisions. Tenant agrees not to discriminate in its employment
practices against any employee or applicant for employment because of emplayee's or applicant's race, religion, ancestry,
national origin, sex, sexual orientation, age, disability, marital status, domestic partner status or medical condition. All
subcontracts awarded under or pursuant to this Permit shall contain this provision.

The applicable provisions of Section 10.8 et seq. of the Los Angeles Administrative Code are set forth in
the attached Exhibit "C" and are incorporated herein by this reference.

40. Minority, Women and Other Business Enterprise (MBEAVBE/OBE) Outreach Program. [t is the policy of
the City to provide minority business enterprises (MBEs), women's business enterprises (WBEs), and all other business
enterprises (OBEs) an equal opportunity to participate in the performance of all City contracts in all areas where such
contracts afford such participation opportunities. The Tenant or Consultant shall assist the City in implementing this policy
and shall use its best efforts to afford the opportunity for MBEs, WBESs, and OBEs to achieve participation in subcontracts
where such participation opportunities present themselves and attempt to ensure that all available business enterprises,
inciuding MBEs, WBEs, and OBEs, have an equal opportunity to compete for and participate in any such participation
opportunity which might be presented under this Permit.

41. Wiimington Truck Route. It is recognized by both parties that Tenant does not directly control the trucks
serving the terminal. However, Tenant will make its best effort to notify truck drivers, truck brokers and trucking companies,
that trucks serving the terminal must confine their route to the designated Wilmington Truck Route of Alameda Street and
Harry Bridges Boulevard; Figueroa Street from Harry Bridges Boulevard to “C" Street, and Anaheim Street east of Alarmeda
Street. A copy of the Wilmington Truck Route is attached hereto and marked Exhibit “D," which may be modified from time
to time at the sole discretion of the Executive Director with written notice to Tenant.

42. Paragraph Headings. Paragraph headings used in the Permit are merely descriptive and not intended to
alter the terms and conditions of the paragraphs.

. 43 Prior Permits. This Revocable Permit shall supersede Revocable Permit No. 1212, From and after the
effective date of this Revocable Permit, said permit shall have no further force or effect except to the extent either party has
accrued any rights or obligations under said permit.

44 Business_Tax Registration Certificate. The City of Los Angeles Office of Finance requires the
implementation and enforcement of Los Angeles Municipal Code Section 21.09 et seq. This section provides that every
person, other than a municipal employee, who engages in business within the City of Los Angeles, is required to obtain the
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necessary Business Tax Registration Certificate and pay business taxes. The City Controller has determined that this Code
Section applies to consulting firms that are doing work for the Los Angeles Harbor Department.

45, Additions. There is attached to this Permit an addendum, consisting of numbered Sections 47-52,
inclusive, the provisions of which are made a part of this Permit as though set forth herein in full.

486. Deletions. Section five (5) is deleted and is not to be considered as constituting a part of this Permit, and
it is so marked.

: & ‘.} #3 it
DATED: Q/&jfg){:g { CITY OF LOS ANGELES,
HARBOR DEPARTMENT.
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BOARD OF HARBOR COMMISSIONERS

(SEAL) ’ APPROVED:

Secretary

The undersigned Tenant hereby accepts the foregoing Permit and agrees to abide and be bound by and to
observe each and every of the terms and conditions thereof, including those set forth in the addendum, if any, and excluding

those marked as being deleted.
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ADDENDUM TO REVOCABLE PERMIT NO. 10-05

47. Service Contractor Worker Retention Policy and Living Wage Policy
Reguirements. The Board of Harbor Commissioners of the City of Los Angeles adopted
Resolution No. 5771 on January 3, 1999, agreeing to adopt the provisions of Los
Angeles City Ordinance No. 171004 relating to Service Contractor Worker Retention
(SCWR), Section 10.36 et seq. of the Los Angeles Administrative Code, as the policy of
the Harbor Department. Further, Charter Section 378 requires compliance with the
City's Living Wage requirements as set forth by ordinance, Section 10.37 et seq. of the
Los Angeles Administrative Code. Tenant shall comply with the policy wherever
applicable. Violation of this provision, where applicable, shall entitle the City to
terminate this Permit and otherwise pursue legal remedies that may be available.

48. Wage and Earnings Assignment Orders/Notices of Assignments. The
Tenant is obligated to fully comply with all applicable state and federal employment
reporting requirements for the Tenant and/or its employees.

. The Tenant shall certify that the principal owner(s) are in compliance with any

Wage and Earnings Assignment Orders and Notices of Assignments applicable to them
personally. The Tenant will fully comply with all lawfully served Wage and Earnings
Assignment Orders and Notices of Assignments in accordance with California Family
Code §§ 5230 et seq. The Tenant will maintain such compliance throughout the term of
this Permit.

49.  Equal Benefits Policy. The Board of Harbor Commissioners of the City of
Los Angeles adopted Resolution No. 6328 on January 12, 2005, agreeing to adopt the
provisions of Los Angeles City Ordinance No. 172,908, as amended, relating to Equal
Benefits, Section 10.8.2.1 et seq. of the Los Angeles Administrative Code, as a policy of
the Harbor Department. Tenant shall comply with the policy wherever applicable.
Violation of the policy shall entitle the City to terminate any agreement with Tenant and
pursue any and all other legal remedies that may be available. See Exhibit “E.”

50. State Tidelands Grants. This Permit is entered into in furtherance of and
as a benefit to the State Tidelands Grant and the trust created thereby. Therefore, this
Permit is at all times subject to the limitations, conditions, restrictions and reservations
contained in and prescribed by the Act of the Legislature ‘of the State of California
entitled “An Act Granting to the City of Los Angeles the Tidelands and Submerged
Lands of the State Within the Boundaries of Said City,” approved June 3, 1929, (Stats.
1929, Ch. 651), as amended, and provisions of Article VI of the Charter of the City of
Los Angeles relating to such lands. Tenant agrees that any interpretation of this Permit
and the terms contained herein must be consistent with such limitations, conditions,
restrictions and reservations.




51. Workers’ Compensation. Tenant shall secure the payment of
compensation to employees injured while performing work or labor necessary for and
incidental to performance under this Permit in accordance with Section 3700 of the
Labor Code of the State of California. Tenant shall file with the City one of the following:
1) a certificate of consent to self-insure issued by the Director of Industrial Relations,
State of California; 2) a certificate of Workers' Compensation insurance issued by an
admitted carrier; or 3) an exact copy or duplicate thereof of the policy certified by the
Director or the insurer. Such documents shall be filed prior to delivery of premises.
Where Tenant has employees who are covered by the United States Longshore and
Harbor Workers’ Compensation Act, Tenant shall furnish proof of such coverage to the
City. It is suggested that Tenant consult its insurance agent to determine whether its
proposed construction methods will render its employees subject to coverage under the
Act. All Workers’ Compensation insurance submitted to City shall include an
endorsement providing that any carrier paying benefits agrees to waive any right of
subrogation it may have against the City.

52. Railroad Protective Liability Insurance

The Contractor shall also provide a policy of Railroad Protective Liability
Insurance in which Pacific Harbor Line (PHL) acting for itself and its railroad users are
named insureds and the City of Los Angles, its boards, officers, agents and employees
are included as additional insureds with Contractor. The minimum limits of Railroad
Protective Liability Insurance shall be the limits normally carried by the Contractor but
not less than Two Million Dollars ($2,000,000) combined single limit for property
damage and bodily injury including death. If the submitted policies contain aggregate
limits the Contractor shall provide evidence of insurance protection for such limits so
that the required coverage is not diminished in the event that the aggregate limits
become exhausted. Said limit shall be without deduction, provided that the Executive
Director or designee may permit a deductible amount when it is justified by the financial
capacity of Contractor. Any deductible amount permitted by the Executive Director shall
be paid solely by Contractor.

Contractor's comprehensive general liability coverage shall also have the railroad
exclusion deleted.
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MARINE TERMINAL MAINTENANCE PROVISIONS
FOR ALL LEASE AGREEMENTS

Structural Maintenance & Repair Performed by City at City's Expense* Within Lease Area

CONOG A WN =

Roofs

Exteriors of structures, including exterior painting

Wharf structure (as defined)

Wharf bulkheads

Rock slopes

Maintenance dredging

Replacement of deteriorated electrical conduit and pipeline system

High and fow voltage systems, including switchgear and crane power trench

Fire protection sprinkler systems, fire hydrant systems, standpipe systems, fire alarm systems

Maintenance & Repair Performed by City at Tenant's Expense Within Lease Area

LN~

Fender system repair (wharf damage procedure)
Refrigerated receptacle outlet (reefer) maintenance
Backflow devices and potable water systems
HVAC servicing and repair

Operational Maintenance & Repair to be Performed by the Tenant. Port Will Perform if Forces Available by
Accommodation Work Order Within Leased Area at Tenant's Expense. Tenant, However, Remains Responsible for

Sufficiency of All Work.

This portion of the Exhibit describes the maintenance and repair of items commonly found on terminal premises granted
to Tenants. Not all items listed below may be present on all terminal premises. This list is only illustrative of the items
which Tenant must maintain.

CONOGOE WD =

e

All landscaping, including irrigation systems
Daily janitorial service™™*

Relamping of terminal wharf and backland light standards™*

Interior painting

Elevator and escalator maintenance**

Clarifier maintenance & servicing***

All toxic waste removal™"*

Storm drain infet maintenance and cleaning

Cleaning clogged drains, including toilet/urinal stoppages

Pneumatic tube system maintenance™

Emergency generator unit maintenance™*

Mooring capstans

Mechanical ramps and loading dock boards

Passenger gantries*”, baggage systems**, conveyor systems**

Replacement of all light bulbs

Traffic and backland area striping (requires permit & approval by Harbor Engineer)

Weigh scales*”

Wheel stop maintenance

Fence and gate maintenance

Rolling and sliding door maintenance

Window, door glass replacement

Carpet, tile, and vinyl floor replacements

All mechanical, electrical, hydraulic and air equipment and devices used by Tenant to maintain Tenant-owned
machinery and equipment

Gate house equipment, including gate arms and mechanicalelectrical equipment therein
Recharging and servicing of fire extinguishers

Surface paving, wharf and backland (as defined in Permit)

Alt underground and above ground tanks, pipelines and apputenances uniless the Permit specifically otherwise
provides

To be maintained at Tenant's expense, if damaged by Tenant

To be maintained to Port's standards and subject to periodic audits and inspection by the Port of Los Angeles

At no time does Port provide or perform

City May, But is Not Obligated to, Maintain or Repair ltems Tenant Fails to Maintain or Repair at
Tenant's Expense

EXHIBIT



AFFIRMATIVE ACTION PROGRAM PROVISIONS

Sec. 10.8.4 Affirmative Action Program Provisions.

Every non-construction contract with or on behalf of the City of Los Angeles for which the
consideration is $100,000 or more and every construction contract with or on behalf of the
City of Los Angeles for which the consideration is $5,000 or more shall contain the
following provisions which shall be designated as the AFFIRMATIVE ACTION PROGRAM
provisions of such contract:

A. During the performance of City contract, the contractor certifies and represents that
the contractor and each subcontractor hereunder will adhere to an affirmative action
program to ensure that in its employment practices, persons are employed and
employees are treated equally and without regard to or because of race, religion,
ancestry, national origin, sex, sexual orientation, age, disability, marital status,
domestic partner status, or medical condition.

1. This provision applies to work or services performed “or materials
manufactured or assembled in the United States.

2. Nothing in this section shall require or prohibit the establishment of new
classifications of employees in any given craft, work or service category.

3. The contractor shall post a copy of Paragraph A hereof in conspicuous
places at its place of business available to employees and applicants for
employment.

B. The contractor will, in all solicitations or advertisements for employees placed by or

on behalf of the contractor, state that all qualified applicants will receive
consideration for employment without regard to their race, religion, ancestry,
national origin, sex, sexual orientation, age, disability, marital status, domestic
partner status, or medical condition.

C. As part of the City's supplier registration process, and/or at the request of the
awarding authority or the Office of Contract Compliance, the contractor shall certify
on an electronic or hard copy form to be supplied, that the contractor has not
discriminated in the performance of City contracts against any employee or
applicant for employment on the basis or because of race, religion, ancestry,
national origin, sex, sexual orientation, age, disability, marital status, domestic
partner status, or medical condition.

D. The contractor shall permit access to and may be required to provide certified
copies of all of its records pertaining to employment and to its employment practices
by the awarding authority or the Office of Contract Compliance, for the purpose of
investigation to ascertain compliance with the Affirmative Action Program provisions
of City contracts, and on their or either of their request to provide evidence that it
has or will comply therewith.

EXHIBIT C
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The failure of any contractor to comply with the Affirmative Action Program
provisions of City contracts may be deemed to be a material breach of contract.
Such failure shall only be established upon a finding to that effect by the awarding
authority, on the basis of its own investigation or that of the Board of Public Works,
Office of Contract Compliance. No such finding shall be made except upon a full
and fair hearing after notice and an opportunity to be heard has been given to the
contractor.

Upon a finding duly made that the contractor has breached the Affirmative Action
Program provisions of a City contract, the contract may be forthwith cancelled,
terminated or suspended, in whole or in part, by the awarding authority, and all
monies due or to become due hereunder may be forwarded to and retained by the
City of Los Angeles. In addition thereto, such breach may be the basis for a
determination by the awarding authority or the Board of Public Works that the said
contractor is an irresponsible bidder or proposer pursuant to the provisions of
Section 371 of the Los Angeles City Charter. In the event of such determination,
such contractor shall be disqualified from being awarded a contract with the City of
Los Angeles for a period of two years, or until he or she shall establish and carry out
a program in conformance with the provisions hereof.

In the event of a finding by the Fair Employment and Housing Commission of the
State of California, or the Board of Public Works of the City of Los Angeles, or any
court of competent jurisdiction, that the contractor has been guilty of a willful
violation of the California Fair Employment and Housing Act, or the Affirmative
Action Program provisions of a City contract, there may be deducted from the
amount payable to the contractor by the City of Los Angeles under the contract, a
penalty of TEN DOLLARS ($10.00) for each person for each calendar day on which
such person was discriminated against in violation of the provisions of a City
contract.

Notwithstanding any other provisions of a City contract, the City of Los Angeles
shall have any and all other remedies at law or in equity for any breach hereof.

The Public Works Board of Commissioners shall promulgate rules and regulations
through the Office of Contract Compliance and provide to the awarding authorities
electronic and hard copy forms for the implementation of the Affirmative Action
Program provisions of City contracts, and rules and regulations and forms shall, so
far as practicable, be similar to those adopted in applicable Federal Executive
Orders. No other rules, regulations or forms may be used by an awarding authority
of the City to accomplish this contract compliance program.

Nothing contained in City contracts shall be construed in any manner so as to
require or permit any act which is prohibited by law.

The Contractor shall submit an Affirmative Action Plan which shall meet the
requirements of this chapter at the time it submits its bid or proposal or at the time it
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registers to do business with the City. The plan shall be subject to approval by the
Office of Contract Compliance prior to award of the contract. The awarding
authority may also require contractors and suppliers to take part in a pre-
registration, pre-bid, pre-proposal, or pre-award conference in order to develop,
improve or implement a qualifying Affirmative Action Plan. Affirmative Action
Programs developed pursuant to this section shall be effective for a period of twelve

months from the date of approval by the Office of Contract Compliance. In case of
prior submission of a plan, the contractor may submit documentation that it has an
Affirmative Action Plan approved by the Office of Contract Compliance within the
previous twelve months. If the approval is 30 days or less from expiration, the
contractor must submit a new Plan to the Office of Contract Compliance and that
Plan must be approved before the contract is awarded.

1. Every contract of $5,000 or more which may provide construction, demolition,
renovation, conservation or major maintenance of any kind shall in addition
comply with the requirements of Section 10.13 of the Los Angeles
Administrative Code.

2. A contractor may establish and adopt as its own Affirmative Action Plan, by
affixing his or her signature thereto, an Affirmative Action Plan prepared and
furnished by the Office of Contract Compliance, or it may prepare and submit
its own Plan for approval.

The Office of Contract Compliance shall annually supply the awarding authorities of
the City with a list of contractors and suppliers who have developed Affirmative
Action Programs. For each contractor and supplier the Office of Contract
Compliance shall state the date the approval expires. The Office of Contract
Compliance shall not withdraw its approval for any Affirmative Action Plan or
change the Affirmative Action Plan after the date of contract award for the entire
contract term without the mutual agreement of the awarding authority and the
contractor.

The Affirmative Action Plan required to be submitted hereunder and the pre-
registration, pre-bid, pre-proposal or pre-award conference which may be required
by the Board of Public Works, Office of Contract Compliance or the awarding
authority shall, without limitation as to the subject or nature of employment activity,
be concerned with such employment practices as:

1. Apprenticeship where approved programs are functioning, and other on-the-
job training for non-apprenticeable occupations;

2. Classroom preparation for the job when not apprenticeable;

3. Pre-apprenticeship education and preparation;
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4. Upgrading training and opportunities;

5. Encouraging the use of contractors, subcontractors and suppliers of all racial
and ethnic groups, provided, however, that any contract subject to this
ordinance shall require the contractor, subcontractor or supplier to provide
not less than the prevailing wage, working conditions and practices generally
observed in private industries in the contractor's, subcontractor’s or supplier’s
geographical area for such work;

6. The entry of qualified women, minority and all other journeymen into the
industry; and
7. The provision of needed supplies or job conditions to permit persons with

disabilities to be employed, and minimize the impact of any disability.

Any adjustments which may be made in the contractor's or supplier's workforce to
achieve the requirements of the City’'s Affirmative Action Contract Compliance
Program in purchasing and construction shall be accomplished by either an
increase in the size of the workforce or replacement of those employees who leave
the workforce by reason of resignation, retirement or death and not by termination,
layoff, demotion or change in grade.

Affirmative Action Agreements resulting from the proposed Affirmative Action Plan
or the pre-registration, pre-bid, pre-proposal or pre-award conferences shall not be
confidential and may be publicized by the contractor at his or her discretion.
Approved Affirmative Action Agreements become the property of the City and may
be used at the discretion of the City in its Contract Compliance Affirmative Action

Program.

This ordinance shall not confer upon the City of Los Angeles or any Agency, Board
or Commission thereof any power not otherwise provided by law to determine the
legality of any existing collective bargaining agreement and shall have application
only to discriminatory employment practices by contractors or suppliers engaged in
the performance of City contracts.

All contractors subject to the provisions of this section shall include a like provision
in all subcontracts awarded for work to be performed under the contract with the
City and shall impose the same obligations, including but not limited to filing and
reporting obligations, on the subcontractors as are applicable to the contractor.
Failure of the contractor to comply with this requirement or to obtain the compliance
of its subcontractors with all such obligations shall subject the contractor to the
imposition of any and all sanctions allowed by law, including but not limited to
termination of the contractor’s contract with the City.



(d)  Other Options for Compliance. Provided that the Contractor does
not discriminate in the provision of Benefits, a Contractor may also comply with
the Equal Benefits Ordinance in the following ways:

(1) A Contractor may provide an employee with the Cash Equivalent
only if the DAA determines that either: .

a. The Contractor has made a reasonable, yet unsuccessful effort to
provide Equal Benefits; or

b. Under the circumstances, it would be unreasonable to require the
Contractor to provide Benefits to the Domestic Partner (or spouse, if applicable).

(2)  Allow each employee to designate a legally domiciled member of
the employee's household as being eligible for spousal equivalent Benefits.

(3)  Provide Benefits neither to employees' spouses nor to employees'
Domestic Partners. '

(e) Applicability.

(M Unless otherwise exempt, a Contractor is subject to and shall
comply with all applicable provisions of the Equal Benefits Ordinance.

(2) The requirements of the Equal Benefits Ordinance shall apply to a
Contractor's operations as follows:

a. A Contractor's operations located within the City limits, regardless
of whether there are employees at those locations performing work on the
Contract.

b. A Contractor's operations on real property located outside of the
City limits if the property is owned by the City or the City has a right to occupy the
property, and if the Contractor's presence at or on that property is connected to a
Contract with the City.

C. The Contractor's employees located elsewhere in the United States
but outside of the City limits if those employees are performing work on the City
Contract.

(3)  The requirements of the Equal Benefits Ordinance do not apply to
collective bargaining agreements ("CBA") in effect prior to January 1, 2000. The
Contractor must agree to propose to its union that the requirements of the Equal
Benefits Ordinance be incorporated into its CBA upon amendment, extension, or
other modification of a CBA occurring after January 1, 2000.



M Mandatory Contract Provisions Pertaining to Equal Benefits.
Unless otherwise exempted, every Contract shall contain language that obligates
the Contractor to comply with the applicable provisions of the Equal Benefits
Ordinance. The language shall include provisions for the following:

(1)  During the performance of the Contract, the Contractor certifies and
represents that the Contractor will comply with the Equal Benefits Ordinance.

(2)  The failure of the Contractor to comply with the Equal Benefits
Ordinance will be deemed to be a material breach of the Contract by the
Awarding Authority.

(3)  If the Contractor fails to comply with the Equal Benefits Ordinance
the Awarding Authority may cancel, terminate or suspend the Contract, in whole
or in part, and all monies due or to become due under the Contract may be
retained by the City. The City may also pursue any and all other remedies at law
or in equity for any breach.

4) Failure to comply with the Equal Benefits Ordinance may be used
as evidence against the Contractor in actions taken pursuant to the provisions of
Los Angeles Administrative Code Section 10.40, et seq., Contractor
Responsibility Ordinance.

(5) If the DAA determines that a Contractor has set up or used its
Contracting entity for the purpose of evading the intent of the Equal Benefits
Ordinance, the Awarding Authority may terminate the Contract on behalf of the
City. Violation of this provision may be used as evidence against the Contractor
in actions taken pursuant to the provisions of Los Angeles Administrative Code
Section 10.40, et seq., Contractor Responsibility Ordinance.






