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AGREEMENT NO.

FTZ OPERATING AGREEMENT
BETWEEN THE CITY OF LOS ANGELES AND
CALIFORNIA CARTAGE COMPANY, LLC

THIS AGREEMENT is made this __ day of , by and between
the CITY OF LOS ANGELES, a municipal corporation (“City”) acting by and through its
Board of Harbor Commissioners ("Grantee”) and CALIFORNIA CARTAGE COMPANY,
LLC, 2401 E. Pacific Coast Highway, Wilmington, CA 90744 (“Operator”).

RECITALS:

WHEREAS, the Grantee has received permission from the United States
Foreign-Trade Zones Board to establish a foreign-trade zone, designated as Foreign-
Trade Zone No. 202, at various locations in or adjacent to the Los Angeles Customs
port of entry; and

WHEREAS, the Operator desires to make use of foreign-trade zone status and
wishes to activate the site located at as depicted and more fully described in Exhibit “A”,
attached hereto and made a part hereof Site 1A, (“Zone Site”), which is within the
boundaries of Foreign-Trade Zone No. 202; and

WHEREAS, City and BNSF Railway Company (“BNSF") entered into the Site
Preparation and Access Agreement (“SPAA") granting BNSF rights to certain real

property and improvements and where Operator occupies a portion of said property;
and

WHEREAS, on August 2, 2013, BNSF and Operator entered into a license
agreement (“License”) granting Operator a non-exclusive license for the use and
occupancy of that certain property as set forth in the License which is attached hereto
and incorporated by reference as Exhibit D; and

WHEREAS, the Grantee deems it practicable to limit its participation in the
everyday operations of the Zone Site and to place the operation of the Zone Site under
the supervision of Operator; and

WHEREAS, upon the terms and conditions herein set forth, Operator desires to
undertake the development and operational management of a foreign-trade zone at the
Zone Site accordance with standards of construction and operation approved by the
Grantee and the Foreign-Trade Zones Board, including those related to occupancy and
use.



NOW, THEREFORE, the parties hereto, in consideration of the mutual
agreements herein contained and covenants herein expressed, and for other good

consideration acknowledged by each of them to be satisfactory and adequate, do
hereby agree as follows:

ARTICLE I. - DEFINITIONS

In this Agreement and in any amendment or supplement hereto (except as
otherwise expressly provided or unless context otherwise requires), terms used as
defined terms in the recitals hereto shall have the same meanings throughout this
Agreement and, in addition, the following terms shall have the meanings specified

below:;

A

“Act” shall mean the Foreign-Trade Zones Act of 1934, as amended,
(19 U.S.C., 81a et. seq.).

“Activation” shall mean initiation within Foreign-Trade Zone No. 202 of any
activity authorized by the United States Foreign-Trade Zones Board and by
the United States Customs Service to be conducted at the Zone Site.

“Agreement” shall mean this Los Angeles Foreign-Trade Zone Operating

Agreement by and between the City of Los Angeles and California Cartage
Company, LLC.

“Bond” shall mean a bond or bonds paid for by the Operator and issued by a
surety company authorized to conduct business in the State of California
and approved by Customs, to insure against any loss of duty, taxes or other
sums from operations within the Zone Site and in an amount satisfactory to
Customs and the Grantee.

“City” shall mean the City of Los Angeles, a municipal corporation.

“Contract Documents” shall mean this Agreement, and all other documents
executed on behalf of the Operator in conjunction with this Agreement.

“Customs” shall mean the U.S. Customs and Border Protection or any
successor body or agency of the United States.

“Executive Director” shall mean the General Manager of the Los Angeles
Harbor Department.

‘Grantee” shall mean the City of Los Angeles Board of Harbor
Commissioners, to which the privilege of establishing, operating and

maintaining Foreign-Trade Zone No. 202 have been granted by the Foreign-
Trade Zones Board.



J. “Operator” shall mean California Cartage Company, LLC., the entity

designated by the Grantee to conduct foreign-trade zone activities at the
Zone Site.

K. “Operator of a Multi-User Zone Site” shall mean that the Zone Site is
available for use by companies other than the Operator.

L. “Operator of a Single-User Zone Site” shall mean that the Operator is the
sole user of the Zone Site, including Operators of subzone sites.

M. “Port Director” shall mean the Port Director of the U.S. Customs and Border
Protection Agency of Los Angeles.

N. “Regulations” shall mean all applicable federal, state and local statutes,
ordinances and regulations including the rules, statutes, regulations, orders,
decisions, ordinances or decrees of any governmental body, including
judicial bodies, having jurisdiction over the Los Angeles Foreign-Trade Zone
No. 202, the Operator, or the operations conducted therein.

O. “Zone" shall mean those areas in or adjacent to the Los Angeles Customs

Port of Entry designated by the Foreign-Trade Zones Board as Foreign
Trade Zone No. 202.

P. “Zone Site” shall mean those areas within the Zone that Operator may
operate and maintain as a foreign-trade zone.

ARTICLE ll. - AUTHORITY GRANTED/ACCEPTED, TERM AND AGREEMENT

2.01 Authority Granted

The Grantee gives and grants to Operator for the term hereof and for any
extensions as hereinafter provided, the non-exclusive authority to conduct foreign-trade
zone activities at the Zone Site as an Operator of a Multi-User Zone Site, subject to the
terms, conditions, agreements and restrictions herein set forth.

2.02 Authority Accepted

Operator agrees during the term of this Agreement to. exercise its rights and
powers in accordance with the terms and conditions of this Agreement and hereby
assumes responsibility for the operation and management of said Zone Site.

2.03 Term of Agreement

A. Term and Renewal. Unless terminated as herein provided, this
Agreement shall remain in effect for one (1) year with no renewal option,
provided that Operator has performed to the satisfaction of Grantee as required




herein, commencing on the first day of the month subsequent to City approval of
this Agreement. Any renewal of this Agreement must be approved in advance or
subsequently ratified by the Board of Harbor Commissioners. If the parties
cannot agree on the terms and conditions for said renewal prior to the end of the
then current period, the Agreement shall terminate at the end of such term.

B. Initiation of Operations. Operator hereby agrees to initiate operations
at the Zone Site, as soon as practicable following approval by the Foreign-Trade
Zones Board and Customs or such other time as may be mutually agreed upon
in writing by the Grantee and Operator. Operator shall not initiate operations at
the Zone Site without first receiving, pursuant to 19 C.F.R. 146.6(b)(5), a written
letter from the Grantee concurring in the initiation of operations.

ARTICLE Ill. - CONSTRUCTION, REPAIR AND MAINTENANCE

3.01 Construction

A. Operator agrees that it will construct at its expense the improvements
and facilities at the Zone Site required by the Foreign-Trade Zones Board and
Customs.

B. Operator further agrees that it will not construct any additional Zone
Site facility or make any substantial alterations to the improvements referred to in
Section 3.01.A, which materially affect operation of the Zone Site, unless plans
for such alterations or additional improvements are first submitted to Grantee, for
the concurrence of the Grantee, Foreign-Trade Zones Board and Customs, and
appropriate federal, state and local agencies, as required by law.

3.02 Repair and Maintenance of Facilities

A. Operator, at its own expense, shall at all times repair and maintain
the structures and other facilities that Operator leases or owns within the Zone
Site in a condition satisfactory to the Grantee and consistent with the nature of
the operations in the particular foreign-trade zone so as not to endanger the life
and health of employees of the United States and others who may enter the
Zone Site for any reason whatsoever. Accepted sanitary practices shall be
followed in the construction, equipment, and operation of such buildings and
other structures. Operator, in a timely manner, shall make such repairs or
alterations as may be ordered by the Foreign-Trade Zones Board or the Grantee.

B. Operator agrees to provide at the Zone Site its own expense proper
containers for trash to keep the Zone Site free and clear of rubbish, debris and
litter at all times, and to keep and maintain the Zone Site in a safe, clean,
wholesome and sanitary condition under Regulations. No offensive refuse
matter or any substance constituting any unnecessary, unreasonable or unlawful
fire hazard, nor material detrimental to the public health shall be permitted to be



remain on the Zone Site, and Operator shall exercise reasonable care to prevent
such material or matter from being or accumulating upon the Zone Site.

C. All fire protection sprinkler systems, fire hydrant systems, standpipe
systems, fire alarm systems, portable fire extinguishers and other fire protective
or extinguishing systems or appliances which have been or may be installed at
the Zone Site shall be maintained by Operator at its own expense in an operative
condition at all times.

D. Operator shall be liable and shall make immediate payment of any
fine, penalty, liquidated damage or other charge or assessment imposed by the
Foreign-Trade Zones Board, Customs, Grantee or City for failure to make repairs
or alterations as ordered, pursuant to procedures herein provided.

ARTICLE IV. - USE OF NAME AND ADVERTISING

4.01 Advertising

So long and only so long as this Agreement shall remain in force and effect,
Operator, in operational management of the Zone Site, may advertise its operations as
being within “Los Angeles Foreign-Trade Zone No. 202"; however, no designs,
advertising, signs or forms of publicity (including form, color, number, location and size)
shall be used upon or with respect to the Zone Site or other place of related business
unless the same shall have been first approved in writing by the Grantee as meeting its
standards. The Grantee, or its authorized agents, may at any time after five days'
notice to Operator, enter the Zone Site and remove any unapproved signs or advertising
media, and may keep or destroy such signs or other media without paying therefor, and
without being deemed guilty of trespass or other tort.

ARTICLE V. - ESTABLISHMENT OF TARIFFS

5.01 Foreign-Trade Zone Regqulations and Rate Schedules

This Agreement shall be subject to the rates, terms and conditions of the
Foreign-Trade Zone No. 202 Tariff as it now exists or may be amended or superseded.
Operator acknowledges it has received, read and understands the rates, terms and
conditions of Tariff and agrees to be contractually bound by these rates, terms and
conditions as if these terms were set forth in full herein except as may be modified by
this Agreement. Operator understands it is responsible for maintaining a complete copy
of the current Tariff and assumes responsibility for doing so.



ARTICLE VI. - ADMINISTRATION AND OPERATION OF ZONE

6.01 Federal, State and Local Laws and Requlations

In the performance of activities required and permitted by this Agreement,
Operator agrees to comply with Regulations, the Tariff and the terms of this Agreement.

6.02 Availability of Zone Site

If applicable as an operator of a Single-User Zone Site, Operator confirms that
the Zone Site will be used only for the conduct of the business of the Operator and its
affiliates. For purposes of this paragraph, the term “affiliates” means wholly-owned
subsidiaries of the Operator and subsidiaries and partnerships in which the Operator
has a greater than 50% interest.

6.03 PierPASS

Operator acknowledges that truck traffic congestion is a serious problem on
roads and freeways leading into and out of the Port of Los Angeles. Therefore, the
Operator shall, whenever it is reasonably feasible in light of its overall operations, utilize
the PierPASS Program or other programs to reduce daytime truck operations. Operator
shall use its best efforts to encourage its zone users to consider using the PierPASS
and/or other programs to reduce daytime operations. Further, the Operator shall make
available to its zone users PierPASS informational material provided to it by the City.
Operator shall provide to City, at least annually, a report concerning its nighttime
operations and PierPASS utilization.

6.04 Wilmington Truck Route

It is recognized by both parties that the Operator does not directly control the
trucks serving the Port. However, the Operator shall notify truck drivers, truck brokers
and trucking companies that trucks serving FTZ warehouses and originating in the
Port of Los Angeles must confine their route to the designated Wilmington Truck Route
of Alameda Street and “B” Street; Figueroa Street from “B” Street to “C” Street; and
Anaheim Street east of Alameda Street. A copy of the Wilmington Truck Route is
attached as Exhibit “B”, which may be modified from time to time at the sole discretion
of the Executive Director with written notice to Operator.

ARTICLE VII. - CHARGES AND FEES

7.01 Processing/Application Fees

Upon execution of this Agreement, the Operator shall pay to Grantee a one-time
non-refundable Operator's processing fee (in anticipation of activation) in the amount
specified in the Foreign-Trade Zone No. 202 Tariff in effect at the time of the execution
of this Agreement. The parties agree that this amount is fair and reasonable



compensation for the services to be rendered by Grantee in assisting Operator with the
processing of this Agreement and anticipated activation of the Zone Site. In addition,
Operator shall pay to Grantee an application fee when the Grantee must return to the
Foreign-Trade Zones Board on Operator's behalf for approval of (a) an expansion to
include a new Zone space or Zone site, (b) a boundary modification to accommodate
expanded operations, or (c) manufacturing authority or scope requests, which fees shall
be those specified in the Foreign-Trade Zone No. 202 Tariff in effect at the time of the
application. Such fees shall be paid to Grantee at such time that Grantee is required to
return to the Foreign-Trade Zones Board for (a), (b) or (c). In each of the three above
referenced situations, Operator will be responsible for the total expense of preparing the
application or request to be filed with the Foreign-Trade Zones Board.

7.02 Annual Administrative Charges

A. Annual Administrative Charges. In consideration of the granting of
this authorization to operate the Zone Site, Operator agrees to pay to the
Grantee fifty percent (50%) of the annual fee as specified in the Foreign-Trade
Zone No. 202 Tariff in effect at the time the execution of this Agreement. The
parties agree that this amount is fair and reasonable compensation for the
services to be rendered by Grantee in assisting Operator with its operation of the
Zone Site and in providing its oversight responsibilities of the Zone. This annual
fee is payable upon the execution of this agreement and on every October 1
thereafter, so long as the agreement remains in effect. The initial annual fee is to
be prorated from the date of the execution of this agreement to the following
October 1.

B. Operator's Expenses. Operator further agrees to pay, or cause to be
paid, all costs, expenses, and taxes (if any) of the Zone Site operation, including,
but not limited to, construction, installation, improvements, security, maintenance
and personnel, and as otherwise provided herein.

ARTICLE VIIl. - CUSTOMS EXPENSES

8.01 U.S. Customs and Border Protection Personnel

It is understood that from time to time it may become necessary for Customs
personnel to be located at the Zone Site. In such event, the Operator shall be
responsible for all charges for personnel billed by Customs. Grantee shall request that
Customs bill Operator directly for any Customs personnel expense attributable to such
foreign-trade zone operations at the Zone Site. In the event that such direct billing to
Operator is not acceptable to Customs upon receipt of any billing for personnel expense
by Grantee, Grantee shall promptly present the bill to Operator for payment. Operator
agrees to make such payments promptly.



8.02 U.S. Customs and Border Protection Bond

Operator shall pay the full cost of any Bond required by Customs for all
operations of the foreign-trade zone at the Zone Site.

8.03 Customs Charges

Operator shall be responsible for the payment of all Customs charges or
exactions including but not limited to duties, taxes, charges, fines, penalties, interest,
attorney, user and other fees, costs, liquidated damages, or expenses assessed due to
the operation of the Zone Site.

ARTICLE IX. - ACCESS TO SITE

9.01 Right of Entry and Inspection

Representatives of Customs, the Foreign-Trade Zones Board, Grantee and any
other authorized federal, state or local officials shall have the right to enter upon the
Zone Site at any time for the authorized and lawful purpose of examining such Zone
Site and merchandise contained therein and conferring with Operator, its agents,
invitees, and employees on such Zone Site, inspecting and checking operations,
supplies, equipment and merchandise, conducting financial and compliance audits and
determining whether the business is being conducted in accordance with Regulations.
All such entries shall be in accordance with usual security procedures.

ARTICLE X. - RESPONSIBILITY FOR AND ACCESS TO BOOKS AND RECORDS

10.01 Reports to Foreign-Trade Zones Board, Customs and Grantee

Operator shall submit to the Foreign Trade Zones Board at it's website via
http://ita-web.ita.doc.qov/FTZ/OFISLogin.nsf, and at its own expense data sufficient to
complete annual reporting requirement of the Operator to the Foreign-Trade Zones
Board. Such information shall be provided not later than February 1 of each year (for
the preceding period of 1/1-12/31). The submittal of all such data shall be entered by
an appropriate official of Operator, certifying to the accuracy of the records for the
specified accounting period. Apart from, and in addition to, reimbursing Grantee for any
fine imposed upon Grantee as a result of an act or omission of Operator under this
Agreement, Grantee may demand and Operator, upon such demand, shall pay Grantee
$100 per day for each and every day after February 15 that the annual report data is
entered into the FTZ OFIS system, unless Grantee has provided Operator with a written
extension of time in which to submit such data. All records maintained for preparation
of all data and those required under the accounting system shall be retained in the
Operator's place of business for at least five years after the merchandise covered by

such records has been forwarded from the Zone Site except as required by
Regulations.




All written communications with the Foreign-Trade Zones Board concerning
operations within Foreign Trade Zone No. 202 are to be made through the Grantee.

10.02 Confidential Information

Details of business operations of individual firms operating and using the foreign-
trade zone at the Zone Site shall be kept confidential except for such information as
shall be determined to be public information under federal, state, or local laws. Any
procedures manual, computer programs, computer report format, and any other related
systems developed by Operator for said foreign-trade zone operation shall be the sole
property of Operator and will not be disclosed to any other entity without the express
written permission of Operator except as required under federal, state or local laws.

ARTICLE XI. - NONDISCRIMINATION

11.01 Nondiscrimination and Equal Opportunity

Operator agrees not to discriminate in its employment practices against any
employee or applicant for employment because of the employee's or applicant's marital
status, sexual orientation, medical condition, race, religion, national origin, ancestry,
sex, age or physical handicap. All assignments, subleases and transfers of interest in
this Agreement under or pursuant to this Agreement shall contain this provision.

The provisions of Section 10.8.4 of the Los Angeles Administrative Code as set
forth in the attached Exhibit “C” are incorporated herein and made a part hereof.

11.02 Small Business Development Program

It is the policy of the Department to provide Small Business Enterprises (SBE)
and Minority-Owned, Women-Owned and all Other Business Enterprises
(MBE/WBE/OBE) an equal opportunity to participate in the performance of all City
contracts in all areas where such contracts afford such participation opportunities.
Operator shall assist the City in implementing this policy and shall use its best efforts to
afford the opportunity for SBE's, MBEs, WBEs, and OBEs to achieve participation in
subcontracts where such participation opportunities present themselves and attempt to
ensure that all available business enterprises, including SBE’s, MBEs, WBEs, and

OBEs, have equal participation opportunity which might be presented under this
Agreement.

ARTICLE XII. - TERMINATION AND DEFAULT

12.01 Termination for Cause

A. The breach of any provision of this Agreement or the failure to
perform any obligations, duty or to accept liability established herein by act of
commission or omission for whatsoever cause by a party hereto shall be a



default. The non-defaulting party shall give written notice of intent to terminate
this Agreement by registered or certified mail to the defaulting party stating the
specific default or breach committed.

B. The non-defaulting party shall have the option to terminate the
Agreement after expiration of the time periods as follows:

1. If the default can be cured by payment or posting of money,
bond or other security for money due to the other party, the defaulting
party shall have seven (7) days after receipt of the notice to terminate in
order to pay over such money or, if the payment be contested, to post
such amount with the other party pending final determination of liability, in
cash or security in such form as approved by the non-defaulting party.

2. If the default cannot be cured by payment or posting of money
or security to the other party as provided in subsection (1) above, the
defaulting party shall have twenty-one (21) days after receipt of written
notice to terminate in which to cure the default.

3. If the default is one, which by its nature cannot be reasonably
cured within twenty-one (21) days, then the defaulting party shall have a
reasonable time period in which to cure the default. Such time period
shall include, but shall not exceed the time period provided by statutes,
laws, ordinances, rules and regulations, or order of the Foreign-Trade
Zones Board and shall include the time required for the completion of all
administrative and all judicial procedures, including appellate procedures,
as provided for by law. Upon the request of the non-defaulting party, the
defaulting party shall submit to the non-defaulting party a written schedule
of performance and supporting documentation indicating the shortest
period in which such default can be cured by defaulting party.

12.02 Performance

In addition to any default arising under the provisions of Section 12.01, Operator
hereby acknowledges that Operator's failure to perform any of the following duties and
obligations to the reasonable satisfaction of the Grantee shall constitute a default which
shall permit the Grantee to initiate termination proceedings pursuant to Section 12.01.

A. Maintenance of a uniform system of accurate books, records and
accounts prepared in accordance with Generally Accepted Accounting Principals
and capable of producing the following results, to the extent such results are
required under the customs laws of the United States:

1. Accounting for all merchandise, including merchandise that is of
domestic status, temporarily deposited, admitted, granted a zone status



and/or status change, stored, exhibited, manipulated, manufactured,
destroyed, transferred, and/or removed from a Zone Site;

2. Producing accurate and timely reports and documents;

3. ldentifying shortages and overages of merchandise in the Zone
Site in sufficient detail to determine the quantity, description, tariff
classification, Zone Site status, and value of the missing or excess
merchandise;

4. Providing all information necessary to make entry for
merchandise being transferred to the Customs territory; and

5. Providing an audit trail to Customs forms from admission
through manipulation, manufacture, destruction or transfer of merchandise
from the Zone Site by a Customs authorized inventory method.

B. Proper operation of the Zone Site in accordance with applicable
federal, state and local laws, regulations, rules, and operational management
procedures approved by the Grantee, Customs and the Foreign-Trade Zones
Board.

C. Preparation and timely submission of all reports to the Grantee.

12.03 Total or Partial Destruction of Zone Site

In the event that the Zone Site or the accommodation of foreign-trade zone
business at the Zone Site is totally destroyed or partially destroyed and thereby
terminates 33 and 1/3 percent or more of the activities within the Zone Site, based on a
comparison of income derived, exclusive of insurance recovery, upon written demand
from Grantee by registered or certified mail, Operator shall provide Grantee with general
building and financial plans for the restoration of the Zone Site or the accommodation of
foreign-trade zone business within thirty (30) days from receipt of such demand. If
Operator does not provide any plans for restoration or accommodation of foreign-trade
zone business at the Zone Site, Grantee shall have the option to immediately notify
Operator of its intent to terminate, which shall be effective twenty (21) days after receipt
of such notice by registered or certified mail.

12.04 Termination for No Cause

In the event either party for any reason wishes to terminate its participation in
foreign-trade zone activities and terminate its rights and obligations under this
Agreement, at least one hundred eighty (180) days prior written notice must be
delivered to the other party. [f the Grantee wishes to terminate, the Operator shall have
the right, directly or through another entity, to assume the rights and obligations of the
Grantee subject only to the approval of the Foreign-Trade Zones Board. |f the Operator



wishes to terminate, Operator is obligated to deactivate the Zone Site prior to the date
of termination and must ensure that all foreign status merchandise has either been
subject to the payment of customs duties and fees or been transferred, in bond, to
another foreign trade zone facility.

Operator acknowledges that this Agreement has no bearing on any lease or
other agreement it has regarding the Zone site, with the City of Los Angeles or
license with the BNSF. This Agreement cannot be construed as granting any
right under or expectation in connection with any other agreement, including any
leases, licenses or permits, held by the Operator for the Zone site or the property
on Exhibit D. In the event that Operator's agreement, lease or permit concerning
the facilities and property where the foreign trade zone operates expires or is
terminated without any replacement permit that is approved by Grantee, the
Grantee may assist Operator in obtaining necessary approvals from the Foreign-

Trade Zone Board and/or Customs to establish its foreign trade zone at a different
location.

12.05 Waiver

No waiver by either party at any time of any of the terms, conditions or covenants
of this Agreement shall be deemed or taken as a waiver at any time thereafter of the
same or any other term, conditions, covenant or agreement herein contained nor of the
strict and prompt performance thereof by the party obligated to perform. No delay,
failure or omission of either party to exercise any right, power, privilege or option arising
from any default nor subsequent acceptance of compensation then or thereafter
accrued shall impair any such right, power, privilege or option or be construed to be a
waiver of any such default or relinquishment thereof or acquiescence therein. No
option, right, power, remedy or privilege of either party hereto shall be construed as
being exhausted or discharged by the exercise thereof in one or more instances. It is
agreed that each and all the rights, powers, options or remedies given to the parties
herein by this Agreement are cumulative, and no one of them shall be exclusive of the
other or exclusive of any remedies provided by law and that the exercise of one right,

power, option or remedy by a party shall not impair its rights to any other right, power,
option or remedy.

12.06 Discontinuance of Trade Name

Upon the termination of this Agreement for any cause, the Operator shall,
deactivate the Zone Site as of the date of expiration of the term of the Agreement and
immediately discontinue all use of trade names, trademarks, signs and forms of
advertising and other indicia of operation within the foreign-trade zone at the Zone Site,
specifically referring to the Los Angeles Foreign Trade- Zone, and if the Operator shall
fail or omit to make, or cause to be made, such changes, within ten (10) days after
written notice, then the Grantee shall have the right to enter upon the Zone Site without
being deemed guilty of or liable for trespass or any other tort or offense, and to make or



cause to be made such changes at the expense of the Operator, which expense the
Operator agrees to pay on demand.

12.07 Breach of Contract

Failure of any party to perform the obligations required by this Agreement or
incorporated herein by reference shall constitute a material breach of this Agreement
and the other party shall be entitled to pursue any and all remedies available at law or
equity in addition to other rights and remedies specifically provided herein.

ARTICLE XIlf. - DEACTIVATION OF ZONE SITE

13.01 Deactivation of Zone Site

Upon the expiration of the term of this Agreement, if no new agreement is
entered into, Operator is obligated to deactivate the Zone Site as of the date of
expiration of the term of the Agreement. Prior to deactivating the Zone Site, Operator
must ensure that all foreign status merchandise has either been subject to the payment
of customs duties and fees or been transferred, in bond, to another foreign trade zone
facility.

ARTICLE XIV. - INDEMNIFICATION AND INSURANCE

14.01 Indemnification

Except for the sole negligence or willful misconduct of the City, or any of its
Boards, Officers, Agents, Employees, Assigns and Successors in Interest, Operator
undertakes and agrees to defend, indemnify and hold harmless the City and any of its
Boards, Officers, Agents, Employees, Assigns, and Successors in Interest from and
against all suits and causes of action, claims, losses, demands and expenses,
including, but not limited to, attorney's fees (both in house and outside counsel) and
cost of litigation (including all actual litigation costs incurred by the City, including but not
limited to, costs of experts and consultants), damages or liability of any nature
whatsoever, for death or injury to any person, including Operator's employees and
agents, or damage or destruction of any property of either party hereto or of third
parties, arising in any manner by reason of the negligent acts, errors, omissions or
willful misconduct incident to the performance of this Agreement by Operator or its
subcontractors of any tier. Rights and remedies available to the City under this provision
are cumulative of those provided for elsewhere in this Agreement and those allowed
under the laws of the United States, the State of California, and the City.

14.02 Acceptable Evidence and Approval of Insurance

Electronic submission is the required method of submitting Operator's insurance
documents. Operator’'s insurance broker or agent shall register with the City’s online

_13_



insurance compliance systemTrack4LA ™ at http://track4la.lacity.org/ and submit the
appropriate proof of insurance on Operator’s behalf. '

14.03 General Liability Insurance

Operator shall procure and maintain in effect throughout the term of this
Agreement, without requiring additional compensation from the City, commercial
general liability insurance covering personal and advertising injury, bodily injury, and
property damage providing contractual liability, independent contractors, products and
completed operations, and premises/operations coverage written by an insurance
company authorized to do business in the State of California rated VII, A- or better in
Best's Insurance Guide (or an alternate guide acceptable to City if Best's is not
available) within Operator's normal limits of liability but not less than One Million Dollars
($1,000,000.00) combined single limit for injury or claim. Said limits shall provide first
dollar coverage except that Executive Director may permit a self-insured retention or
self-insurance in those cases where, in his or her judgment, such retention or self-
insurance is justified by the net worth of Operator. The retention or self-insurance
provided shall provide that any other insurance maintained by the Harbor Department
shall be excess of Operator’s insurance and shall not contribute to it. In all cases,
regardless of any deductible or retention, said insurance shall contain a defense of suits
provision and a severability of interest clause. Additionally, each policy shall include an
additional insured endorsement (CG 2010 or equivalent) naming the City of
Los Angeles Harbor Department, its officers, agents and employees as Primary
additional insureds, a 10 days notice of cancellation for nonpayment of premium, and a
30 days notice of cancellation for any other reasons.

14.04 Automobile Liability Insurance

Operator shall procure and maintain at its expense and keep in force at all times
during the term of this Agreement, automobile liability insurance written by an insurance
company authorized to do business in the State of California rated Vil, A- or better in
Best's Insurance Guide (or an alternate guide acceptable to City if Best's is not
available) within Operator's normal limits of liability but not less than One Million Dollars
($1,000,000.00) covering damages, injuries or death resulting from each accident or
claim arising out of any one claim or accident. Said insurance shall protect against
claims arising from actions or operations of the insured, or by its employees. Coverage
shall contain a defense of suits provision and a severability of interest clause.
Additionally, each policy shall include an additional insured endorsement (CG 2010 or
equivalent) naming the City of Los Angeles Harbor Department, its officers, agents and
employees as Primary additional insureds, a 10-days’ notice of cancellation for
nonpayment of premium, and a 30-days’ notice of cancellation for any other reasons.

14.05 Workers’ Compensation and Emplover's Liability

Operator shall certify that it is aware of the provisions of Section 3700 of the
California Labor code which requires every employer to be insured against liability for
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Workers' Compensation or to undertake self-insurance in accordance with the
provisions of that Code, and that Operator shall comply with such provisions before
commencing the performance of the tasks under this Agreement. Coverage for claims
under U.S. Longshore and Harbor Workers’ Compensation Act, if required under
applicable law, shall be included. Operator shall submit Workers’ Compensation
policies whether underwritten by the state insurance fund or private carrier, which
provide that the public or private carrier waives its right of subrogation against the City
in any circumstance in which it is alleged that actions or omissions of the City
contributed to the accident. Such Worker's Compensation and occupational disease
requirements shall include coverage for all employees of Operator, and for all
employees of any subcontractor or other vendor retained by Operator.

14.06 Back-to-Back Bond

Operator shall, if requested to do so by the Grantee, furnish and pay the premium
for a bond in a sum equal to the amount of the Customs Form 301 Foreign-Trade Zone
Operator's bond required by Customs pursuant to the Regulations, conditioned upon the
full, faithful and prompt performance of and compliance with, on the part of the Operator,
all the covenants, terms and conditions of this Agreement on its part to be fulfilled, kept,
performed and observed. The bond so furnished shall be in a form acceptable to the
Grantee, and shall be effective throughout the term of this Agreement and shall be made
either by a surety company or companies qualified to carry on a surety business in the
State of California and satisfactory to the Grantee.

14.07 Carrier Requirements

All insurance which Operator is required to provide pursuant to this Agreement
shall be placed with insurance carriers authorized to do business in the State of
California and which are rated A-, VIl or better in Best's Insurance Guide. Carriers
without a Best's rating shall meet comparable standards in another rating service
acceptable to City.

14.08 Notice of Cancellation

Each insurance policy described above shall provide that it will not be canceled
or reduced in coverage until after the Board of Harbor Commissioners, Attention: Risk
Manager and the City Attorney of City have each been given thirty (30) days’ prior
written notice by registered mail addressed to 425 S. Palos Verdes Street, San Pedro,
California 90731.

14.09 Modification of Coverage

Executive Director, at his or her discretion, based upon recommendation of
independent insurance consultants to City, may increase or decrease amounts and
types of insurance coverage required hereunder at any time during the term hereof by
giving ninety (90) days prior written notice to Operator.
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14.10 Renewal of Policies

At least thirty (30) days prior to the expiration of each policy, Operator shall direct
their insurance broker or agent to submit to the City's online insurance compliance
systemTrack4LA ™ at http://track4la.lacity.org/ a renewal endorsement or renewal
certificate showing that the policy has been renewed or extended or, if new insurance
has been obtained, evidence of insurance as specified above. If Operator neglects or
fails to secure or maintain the insurance required above, Executive Director may, at his
or her own option but without any obligation, obtain such insurance to protect City's

interests. The cost of such insurance will be deducted from the next payment due
Operator.

14.11 Right to Self-Insure

Upon written approval by the Executive Director, Consult Operator ant may self-
insure if the following conditions are met:

1. Operator has a formal self-insurance program in place prior to
execution of this Agreement. If a corporation, Operator must have a
formal resolution of its board of directors authorizing self-insurance.

2. Operator agrees to protect the City, its boards, officers, agents and
employees at the same level as would be provided by full insurance
with respect to types of coverage and minimum limits of liability
required by this Agreement.

3. Operator agrees to defend the City, its boards, officers, agents and
employees in any lawsuit that would otherwise be defended by an
insurance carrier.

4. Operator agrees that any insurance carried by Department is excess
of Operator’s self-insurance and will not contribute to it.

5. Operator provides the name and address of its claims administrator.

6. Operator submits its most recently filed 10-Q and its 10-K or audited
annual financial statements for the three most recent fiscal years
prior to Executive Director's consideration of approval of self-
insurance and annually thereafter.

7. Operator agrees to inform Department in writing immediately of any
change in its status or policy which would materially affect the
protection afforded Department by this self-insurance.

8. Operator has complied with all laws pertaining to self-insurance.

16



14.12 Accident Reports

Operator shall report in writing to Executive Director within fifteen (15) calendar
days after it, its officers or managing agents have knowledge of any accident or
occurrence involving death of or injury to any person or persons, or damage in excess
of Five Hundred Dollars ($500.00) to property, occurring upon the premises, or
elsewhere within the Port of Los Angeles if Operator’s officers, agents or employees are
involved in such an accident or occurrence. Such report shall contain to the extent
available (1) the name and address of the persons involved, (2) a general statement as
to the nature and extent of injury or damage, (3) the date and hour of occurrence,
(4) the names and addresses of known witnesses, and (5) such other information as
may be known to Operator, its officers or managing agents.

ARTICLE XV. - INTEREST OF PARTIES

15.01 Independent Contractor Status

Operator is an independent contractor in the performance of all activities and
functions pursuant to this Agreement. Operator and Grantee are not and shall not be
considered as joint venturers, partners or agents of each other and neither shall have the
power to bind or obligate the other. Operator's officers, employees, agents and
subcontractors shall not be considered as officers, employees or agents of the Grantee.
Grantee and Operator hereby agree not to represent to anyone that they are agents of one
another or have any authority to act on behalf of one another.

15.02 Sublease and Assignment

A. Assignments/Subleases  Prohibited. Except as provided in
subsections (D) and (E), no assignment, sublease, transfer, gift, hypothecation or
grant of control, or other encumbrance of this Agreement, or any interest therein or
any right or privilege thereunder, regardless of whether accomplished by a separate
agreement, sale of stock or assets, merger or consolidation or reorganization by or
of Operator, or accomplished in any other manner, whether voluntary or by
operation of law (hereafter collectively referred to as "transfer"), shall be valid for
any purpose. For purposes of this subsection, the term "by operation of law"
includes but is not limited to: (1) the placement of all or substantially all of
Operator's assets in the hands of a receiver or trustee; or (2) a transfer by Operator
for the benefit of creditors; or (3) transfers resulting from the death or incapacity of
any individual who is a Operator or of a general partner of a Operator (except as
provided in subsection (E) below).

B. Right to Terminate. Notwithstanding any other provision of this
Agreement, any transfer or attempted transfer by Operator of this Agreement or
interest granted by the Agreement in violation of any subsection of this Section
shall entitle the Executive Director to terminate this Agreement after first providing
Operator seven (7) calendar days' notice of termination.




C. Transfers of Stock.

1. If Operator is either a privately held corporation or a corporation
whose stock is not listed on the New York, American, NASDAQ, or Pacific
Stock Exchange and more than twenty-five percent (25%) of the outstanding
shares of voting stock of Operator is traded (whether in one transaction or a
series of transactions) during any twelve (12) month period, Operator shall
notify Executive Director in writing within ten (10) days after the transfer
date. If a transfer of more than twenty-five percent (25%) of the outstanding
shares of voting stock of Operator occurs, Grantee, at its option, may
terminate this Agreement.

If Operator is a corporation whose stock is listed on the New York,
American, NASDAQ, or Pacific Stock Exchange, Operator shall notify
Grantee in writing if more than fifty percent (50%) of the outstanding shares
of voting stock of Operator are transferred pursuant to a merger or stock
purchase agreement. Operator shall provide such notice no later than ten
(10) days after the transfer date. |If a transfer of more than fifty percent
(50%) of the outstanding shares of voting stock of Operator occurs, Grantee,
at its option, may terminate this Agreement.

2. If Operator is a partnership, any transfer or attempted transfer by
any general partner of Operator of more than twenty-five percent (25%) of its
partnership interest in Operator, shall be a prohibited assignment of
Operator's interest in this Agreement within the meaning of the preceding
subsections. Notwithstanding the foregoing, any such transfer of a general
partner's interest consequent upon the death of a general partner to the
immediate members of his or her family who will be immediately and
personally involved in the operation of the partnership shall not be deemed a
transfer within the meaning of this Section.

3.  Grantee shall have the authority - but no obligation - to modify the
foregoing conditions based on the facts of a particular case.

D. Subleases. Operator's right to sublease the Zone Site is conditioned
upon the prior written approval of the Grantee.

E. Miscellaneous Conditions. Any consent given by City to Operator to
transfer this Agreement or any interest therein or right or privilege thereunder shall
not be construed as consent to any other such transfer. Moreover, the City's
consent to such a transfer shall not alter Operator's obligation to be at all times
primarily responsible for compliance with all covenants, conditions and provisions of
this Agreement.
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15.03 Disclosure of Interest

Prior to execution of this Agreement, Operator shall furnish Grantee with copies of
its Articles of Incorporation, its by-laws, its most recent annual report, and its most recent
Form 10(k). At the time of its annual reporting of information to Grantee as required by
paragraph 10.01, Operator shall provide to Grantee copies of changes to its Articles of
Incorporation or by-laws, if any such changes have occurred since the initial or most
recent filing of documents under this paragraph, and also shall provide Grantee, at that
time, with a copy of its most recent annual report and Form 10(k), if not previously
provided.

ARTICLE XVI. - MISCELLANEOUS PROVISIONS

16.01 Mandatory Operator Training

The Operator's FTZ designee shall attend at least eight (8) hours per year of
professional training that is related to foreign-trade zone operation. Training will be offered
from time to time at the Zone, and other Grantee-approved programs may be used to
meet this requirement. The Grantee and Operator agree that educational sessions on
foreign-trade zone operations conducted at seminars and conferences of the National
Association of Foreign-Trade Zones may be used to meet this requirement.

16.02 Past Due Obligations

Any and all amounts required hereunder to be paid by Operator to Grantee, or
which are to be paid "with interest" or which Grantee advances on behalf of Operator,
which are not paid when due shall bear interest at the following rate: the legal rate
provided by law for judgments in California plus three percent (3%), or the posted
announced prime rate of the Bank of America, Los Angeles, California on the date
payment is due, plus one percent (1%), whichever is greater. The interest rate shall be
per annum from the due date until paid, unless otherwise specifically provided herein but
the rate shall be modified from time to time as the legal rate or prime rate change.

16.03 Time of Essence

Time is of the essence of this Agreement and of every term, covenant and
conditions hereof.

16.04 Construction of Terms and Conditions

This Agreement shall be governed by and construed in accordance with the Act,
regulations promulgated thereunder and all amendments thereto and the applicable laws
of the State of California.



16.05 Counterparts

This Agreement may be executed in any number of counterparts each of which
when so executed and delivered shall be deemed an original, but such counterparts
together shall constitute but one and the same agreement.

16.06 Further Instruments and Actions

Each party shall deliver such further instruments and take such further action as

may be reasonable requested by the other in order to carry out the provisions and
purposes of this Agreement.

16.07 Headings

Headings and captions in this Agreement are solely for the convenience of
reference and shall not affect the interpretation of this Agreement.

16.08 Conflict of Interest

It is hereby understood and agreed that the parties to this Agreement have read
and are aware of the provisions of Section 1090 et seq. and Section 87100 et seq. of the
California Government Code relating to conflict of interest of public officers and
employees, as well as the Los Angeles Municipal Code (LAMC) Municipal Ethics and
Conflict of Interest provisions of Section 49.5.1 et seq. and the Conflict of Interest Codes of
the City and 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 Agreement.
Notwithstanding any other provision of this Agreement, it is further understood and agreed
that if such financial interest does exist at the inception of this Agreement, City may
immediately terminate this Agreement by giving written notice thereof.

16.09 Integration
This Agreement contains the complete statement of all the arrangements between
the parties with respect to its subject matter and cannot be changed or terminated orally.

No waiver of the provisions of this Agreement shall be valid unless in writing signed by the
party against whom such waiver is sought to be enforced.

16.10 Separability

If any provision of this Agreement is declared void or defective, that declaration will
not affect the validity of any other provision of this Agreement.

16.11 Notices to the Parties

All notices, demands or other writings in this Agreement provided to be given, made
or sent by either party hereto to the other shall be deemed to have been fully given, made
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or sent when made in writing and deposited in the United States mail postpaid registered
or certified and addressed as follows:

For the Grantee To: City of Los Angeles
Harbor Department
425 S. Palos Verdes Street
San Pedro, California 90733
ATTN: Masashi Morimoto, Marketing Division

For the Operator To: California Cartage Company, LLC
2401 E. Pacific Coast Highway
Wilmington, CA 90744
ATTN: Melissa Curry

The address to which any notice, demand or other writing may be given, made or
sent to either party may be changed by written notice given by such party as above
provided.

16.12 Legal Action

Attorneys' Fees. If either party brings any action or proceeding to enforce, protect,
or establish any right or remedy arising out of or based upon this Agreement, including but
not limited to the recovery of damages for its breach, the prevailing party in said action or
proceeding shall be entitled to recovery of its costs and reasonable attorneys' fees,
including the reasonable value of the services of the Office of City Attorney or house
counsel of Operator.

16.13 Governing Law/Venue

This Agreement shall be governed by and construed in accordance with the laws
of the State of California, without reference to the conflicts of law, rules and principles of
such State. The parties agree that all actions or proceedings arising in connection with
this Agreement shall be tried and litigated exclusively in the State or Federal courts
located in the County of Los Angeles, State of California, in the judicial district required
by court rules.

16.14 Waiver of Claims

Operator hereby waives any claim against City and Grantee and its officers, agents
or employees for damages or loss caused by any suit or proceedings directly or indirectly
challenging the validity of this Agreement, or any part thereof, or by any judgment or award
in any suit or proceeding declaring this Agreement null, void or voidable or delaying the
same or any part thereof from being carried out.
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16.15 Wage and Earning Assignment Orders/Notices of Assignments

The Operator or any subs is obligated to fully comply with all applicable state and
federal employment reporting requirements for the Operator and/or sub's employees.

The Operator and/or subs shall certify that the principal owner(s) are in compliance
with any Wage and Earnings Assignment Orders and Notices of Assignment applicable to
them personally. The Operator or subs will fully comply with all lawfully served Wage and
Earnings Assignment Orders and Notices of Assignments in accordance with Cal. Family

Code § § 5230 et. seq. The Operator or subs will maintain such compliance throughout
the term of the Agreement.

16.16 State Tidelands Grants

This Agreement is entered into in furtherance of and as a benefit to the State
Tidelands Grant and the trust created thereby. Therefore, this Agreement 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.
Operator agrees that any interpretation of this Agreement and the terms contained herein
must be consistent with such limitations, conditions, restrictions and reservations.

16.17 City's Business Tax Ordinance - BTRC Number

If the Operator is operating a site within the City of Los Angeles, then the Operator
represents that is has obtained and presently holds the Business Tax Registration
Certificate(s) required by the City's Business Tax Ordinance (Article 1, Chapter 2, Sections
21.00 et seq., of the Los Angeles Municipal Code). If applicable, the Operator will, upon
request, provide evidence that said certificate has been obtained. If required, the Operator
shall maintain, or obtain as necessary, all such certificates required by it under the
ordinance and shall not allow such certificate to be suspended or revoked.

16.18 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
Department. Operator shall comply with the policy wherever applicable. Violation of
this policy shall entitle the City to terminate any Agreement with Operator and pursue
any and all other legal remedies that may be available.

Iy
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IN WITNESS WHEREOF, the parties have executed this Agreement on the dated
first hereinabove written.

THE CITY OF LOS ANGELES, by its
Board of Harbor Commissioners

Dated: , 2018 By:

EUGENE D. SEROKA
Executive Director

Attest:
AMBER M. KLESGES
Board Secretary

CALIFORNIA CARTAGE

COMPANY, LLC
Date: JW\QU./[;LK\ | 2018 ig; \/\

N\f LS5 ()M VWY &h&h\“‘x (UM Nion e
(Print/Type Name anépltlé)

Attest:

_@z&/ﬁ-‘v TeTE 2

(Print/Type Name and Title)

APPROVED AS TO FORM AND LEGALITY

marci~ |+ ,2018
MICHAEL N. FEUER, City Attorney
JANNA B. SIDLEY, General Counsel

HELEN J. SOK, Deputy City Attorney

HJS:jpr
02/05/18
Attachments
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EXHIBIT C - 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 m“edical condition.

1. This provision applles to work or Sservices performed or matenals
manufactured or assembled in the Unjted States.

2. Nothirig in this section shall require or proliibit 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

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. :

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, anceslry,
national origin, sex, sexual orientation, age, disability, marital status, domestic

partner status, or medical condition.

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 Comipliance, 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.



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 notlce 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 lime it submits its bid or proposal or.at the time it
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 befcre 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;

4. Upgrading training and opportunities;



Sy 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 purchasmg 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, retlrement or death and not by termlnatlon

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 appllcatlon :
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 compllance
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.



LICENSE

» THIS LICENSE("Liconse") is inade lo be elfeclivo /\g “_"_Z:. 2013 (the "Effscilve Dale") by and bétween
BNSF HAILWAY COMPANY, a Delaware corporatlon ("Licarisor™) and CALIFORNIA GARTAGE COMPANY, LLC, a

Califarla Corporallon ("LIcensee"),

RECITALS

A, Liconsor Is lho granlée of exclusiva possessary rlghls, Inv aned lo. cortaln roal properly nnd linpiovemanls
loesitad lhereon slluated In the Gily of Los Angelas, County of Los Angelas, Sléla ol Calllornla, pursuant o pn agravrant
belween Licensor and e Cily of Los Angeles acting by and through lis oard| of IMarbor Campilsslonars anlfiled Site
Propuraflon and Accesu Agreement, effaclive as of May 6, 2013 (e "SIPAA"Y subjuct (o tha laris-and-condlilons of tha
SPAA.  Such real propedy and Improvenienls are hereln relarad lo .a¢ e "BMSF Licengod Praperly and
Improvetuents.” i
P cE Wegnsae hus (o some porlod priorto o offeclive dalo of (& SPAA besn: ha.oceupait.al ha pocllon of
(he BNSE Llvensod Proparly and limprovemients undar Clly of Los Angoles Ravociblo Parmil o 95-40:maro paclicufarly
- dépleled andigr-desorlbod an Extlb(t A" allached lioralo and Incorporated hacaln (the:“Bromlaes”).. Licansée doslap lo
‘gonlintgdia eestipallon df the Meginlsas on e lerms and:cordilians gl forth 1 1ls Lldensg.-Liconsas owns Ihal ceddln
parganal properly deseribad on Exliibit upy gltashiad: herelo and Incarparaled hereln (lhe “Licensee Parsonul

roperty”).

AGREEMENTS IR

In consideralion of the mulual covenants contalned hereln, the ‘parfl_es agree (o the following:

GENERAL

. of Lleonse. Llcansor liereby ‘granta Lidenseo a nan-exaligiva lieehse for (e uye qnd oceupancy of he
iromlsas. for lje Permlited Utes (Jafinad bolow), gubject lo all rlghls, Interasls, and-eslalos of ‘hlrd parlles,
Inpluding, wihoul limltation, any lsases, sa rights, assemenl, llons, or olher ancimbranoss, dind-upan e lerms
and éandillons set forth balow. .

Term. This License shall commence on the Effeclive Date and shall conllnue unlil terminaled by Licensor by
hirly 'days' prior writlen notics (o Licensee 4
o ghall nal disturb apy extating Wfrd pur’L;} usea or Inslaflallons on Iha Pretilses aa of ha

3. No.Distubance. Lleonse
Effeclive Dala, o any, remediatlon, rélocation of rghts -f way, conslrucllon -or Improventants. of Llcenanr or -

Llconsor's lessees, licousees, easomenl bonaficiarles or llon holders, it any, or Inladure wilh the usa, repald,

maintananee or replacement of such aclivilieg or Improvements,

A. Permillad _Usas. Llconsea ahall use (e Premises eolely for: (1) complollon of remadiatlon -ofid rostorallon
provislona af Permil 45-40 Lo the maximom exlent praclicable (oparatlon, malnlonauce, repair of Mo oxisling
Improvements ovmad or conlrolied by Liconsee and removal of exlsling Improvements and remodialion as
ragullred under this Lleensae (collectivaly, the “fmprovemaenls”) aned (1) Parking aniployea velilcles, (rack parking
se witheul the prior wrilten consont of Lloonsor

andl for purposas Incldental therolo and not for any ollier purpos
(collectivaly, Nams (1) and (i) aro relaned o heralnaltor nig ho "Pormilled Usos"), Lleensuo shall nol use lho

Premisss (or any other purpose.

Excepl as sot forth In-this Llconga, Licansea may not make any alleralions ta the Premlsas or

5. Meralions.
3 any bulldlngs or other slruclires adjacent to the Premises without

permianenly affix anything lo lhe Premlsas ot
leensos’s pilor wrilton consent.
Warranty, Ucensee represents and warrants thal It has complied with, o the maximum exlenl praclicable, s

abligailions pader Penmnlt 95-40 Saolion 5, Resloratian Bond
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COMPENSATION

7.

Licanse Fecs.

7.1

7.2

7.3

7.4

Licensee shall pay as compensation for the usa of ha Promisos, In odvance, durlng (e torm of ha
License, which may bo pald In equal montlly Instalients of OME THOUSAND SEVEH HUNDRED
THREE DOLLARS AND 401100 ($1,703.40) ("Bakoe Liconse Fou'). Such Base Llcense Fee shall
nerease 3% annually dudng (he e of e Lleense,  Bliling or aceeplance by Licensor of any lusa
Liconse Feo payment shajl nol Imply o definlla larm o atherviso reskilet olihar pary from cancedlng (o
Llcongse ais provided hereln, Eliher parly herelo may quslgn any racelvablas due it under g Llcense;
provided, howoever, such asglgnmails shall nol reliuve tha asslynor of any of s dghts or- abligallons
undar s Llcense,  All ronl und olher monglary payments ynder Wls Lieanse ftom Licansea (o Licensor

shall be delivared solaly to'the following addross:

BHSF Rallway Gompany,
S-0ox-GHE16GO--- (;_/() Jenay Lf,!_;pl:}_ i N2 ‘:
Dallab ECISRETBT00~ Ll Re% Wy G| o Klirel, ST
rafr el TR 76158 .
3 andd fram timo 1o ez cilforant addrgss (ar dollvery

Ligonsor shall avé Wy rlahl o dasignata al any Lirues. zu o
ol sueh paymanls by willton nollca to Ligensae puisiant lo e nollea provialons or.s_qul[m_a 240 holove

Nao rontorollige payiieiil sail (o sy olher.uddresy wlall ba decmad racalved by 1lcoisoranfoss and
untl Ligensor hes aotuslly-poslad such payimont-as réoalved on tha docount of Licenses, and Lloansoo
shall besublact to:all dofault pravislons. haraunder, latg! [Gos and olhar consequoncas as & st (hataof -
In (he'eatmo manndr as Il Llcaasee had fallog ar dalayed In making any payment. ' N

Licansue acknowledgas (hal Lidonsar ullizgs Whe rarital collagtion systom: Invelulng: diregt dapesit of
fhonlay readivad itougi o finandkl Insttulion js:.Cgf_Q.d_t_qgj_ by Lleatsor, vihich pracludes: Licorsors:abliiy:lo:
oxaralse rafeslion of a Buse Llcanse:Fae payinent before Llcunses's clivok s enshiad. ‘tlcgngae agroes’
(hat as a condillon el Licansor granllig thls Lisanoa, Licanspa heraliy walves -any. rlghta [ moy. ligve:
undler las to (orea ‘contiiilon of this Lleanse duo lo Liconsor having accaplog arid cashed Licensea's
Base Ligense Feo ramiitance. llcensor shall hava {ho opllon of rajecling Licenseo's payronl by
refunding to Licensee the Bass Licenad Faa amaunl pald by Liconsee, adjualed vo el forll In [his:

Llcanse, and enforelivg (ha termlnution [i_ﬁov!slons_orlhis Llcense,

Licenvae shall pay the Baga Lisense Fae and all addillonal amaunts dus pursuant lo Soctions 23 -and 24
as and whan tho samp, bacorne due and payable, willioul demand, cal-alf, or dadyclion. Llcenteo's
abligation lo pay Base Llcanse Fer and all amotints dise ‘under hls Llcense Io an Inclependant covonaril:
anel no acl or ciccumstance, regardless of whathar such #ct or clrcumstunce conslilples a breach undar
this Llcenge by Lleensar, shall rolaase Licensee of lta obilgation lo pay Base Liconse FFao and all amounls

due as required by this License.

If any Base Llcenss FFea or any paymont under Soctlons 23 and 24 or any olher payment due by
Licenssgo hersunder Is nol pald within five (6) days altar Iho dals Ihe same Is dyoe, Licensor may assoss
Licansa a lale fao ("Lale Fee®) I an fmounl agual Lo 6% of he amounl which was nol pald when duo lo
compensato Llconsor for Licensor's admlnlslralive hurden In conneclion with such lala payraenl. n
adclltion 1o e Lale Fee, Liconsea shall pay inleresl on tie unpsld stm froin e dua date [hereof (o he
dale of payment by Licansea al an annual rale aqual 1o (1) e greater of (a) for he parled January 1
through Jane 30, e pime pado lest publishod In The Wall Slraet Journal In the praceding December plus
tero and ona-hall percant (2 112%), and far e pardad July 1 through Decombor 31, the prme rale lasl
pullished n The Watl Sleaal Jotraul in the pracading June plus ko and one-hall pereent (2 112%), or ()
twalve percent (1:2%), or (Il) the emmaximum rale permitled by lave, whichover s logs.

Licensee underslands and agrees Il is respansible foc complelo matoralion and remodialion of hé
Premlses In accordance wilh Soctlon 26.4, Inclwling (e cleanup of iy hazardous malerat
contamination on or arlsing from the use of tho Premises, hsfore e explcatlon or eurllur terication of
this License, For any reasoh, il such Restaralion Obligations ore not complaled hefore such oxplrallon or
eadier lorminatlon, Licensee Is obligaled to pay eomponzation (o Llsansor In accordanea with Section 7.1

during such restoration and remedfation psriod.

Srzeurily Depusil, Wil and inaddilion o ily fusl payment under Seclion 7.1, Licensee shall pay as a securily

.
daposit ler he yso of the Premises, in advance, an anount equal to FIVE THOUSAND ONE HUNDREOD DOLLAIS
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($6,100.00), The securlly deposil undar this soetion 15 refundable upon compliclion of all Licensca's abflgations under
Seetlan 26 of this Lieenso. Llsonsor's vithholding or repeyment ol (he securily daposit undér this seclion, er any proion
{ticreof, daes not affect Licanzor's abilily lo pussue any ramady upder this License or avallable unider ha twy.

9. Copts ang_Crpenaes
9.1 Forlhe purpase of thls License, “cost” or "cosls” and "expense” or “expznses” cludes, butls not liited
lo, dgclual labior arid material costs includling all assignable addltivas, and malerial and supply cosls al

currenl valoo whera used,

9.2 Llsanneo agreas (o refmburse Licensor (puesiiant L tie letms of Saction 10 holow) far.l conls and
espensde Iieuied by Licansor in cannegtion Willy Lisapisac's tso of ho Protiiias or (e presonco, rapl
and mialntenanee of he Impravamonts or tha parformance of aay other aglivillés:In conieclion vl thp
Permillod Uses unltss provided by PHL, Liconsop shall beur Ihe casl of lagger sewisos aind olher.salaty

fieasures-providad by Lleensor, when daomad necossay: by Llsonsor's apresontallve. Flaggeging viasts

N bl nét ha limited Lo, e following:  pay foral leasan elght (4) hour hagte day vilh Una and: -

ong=half or doubld (g for ovarime, fast duys and holldays: (as. applicablo) vocallon alfawaned; juld
olldayia (bs eppliuabla); rallvay and nemploymoent Insucanca; public labillty. end pragicily damaga.
livsuranics; lu_-}_'aillh'-'m'ul welfare borolils; lrusporlalion; meats;-lodglng and supavislon.  Hogollations for
rallway-labor-or collagiiva bargalnlng grecoals tnd ralo changas vithatlzod by, appeoplale (el

aullidriiies nfay. lusrease (lagalig ales,  Flagglog: rits I8 offeol gl oz e of perfofmnae: y M.

fluggnrsalit be usod (6 calstdata tha (agghve coste purstiant lo, (his Sovtioli 9, '

sliall Ineludo,

s dua ey (80) daysaflor (ho dala. ol lavalag., If Lleciagio falls to: puy-ahy monles
(1) daye allor [ﬁ;nf_lr}v{llna.,cflﬂ!a:’-l,he'd,\t!_c;:,‘qn;"-' ahall finy' Intorastion dudly apalkd sun:
i anel rala; aqual (o the leaser of.() 1o prime:sataifast publishad to. 2o Wall

g Becombar plus o’ aild: gtioiElr ipareent (2:1(2%): or dl)',‘"-l!l_t'lf-" arlmum rala.

N RN (4]
due fu J¢ r\dihIn ety
Trony Iheitia- datdaiatll jiafd
Slraal.Jonradl Ty i precedl
permitted by law.

10, Payient Teom

.

LICENSOR'S RESERVED RIGHTS

11, Roservae Rlalis.of Use. Llcaisor exedpls and reserves the right, lo be exerclsed by Licensot and any
parilos who may.oblali wrillen permisslon of authority from Licensor:

11.1. lt;'». malntaln, uge, oporalo, capalr, replace, modify dnil relocate any utitly, powar or curmmiunleation
plpeflinas/eibies and appurtenaicas und ather racliles ‘or structures of llke characler upon, ovar, Undar
arncross he Promiines oxlaling as of Uia Effaclive Dalg; . .

other

to conslrucl, malataln, rensw, use, oporale, chanyjo, modlfy ‘and relogale any equipment, lracks or
additional facilites, Improvemaents, struclirus and relaled appurlenatices upion, over, undar or across the
Premlsos; of e

11.3  lo tso the Promises fn any manner as Llcensor In lis agla disorellon deems approprlalg, provided
llconsor uses all commerdlally reasonable efforls lo avoid malerlal lnlorferenca with the operallon of tha

Pramisel by Licensee for tha purpuose spacified In Section 4 above.

11.2

12. (Intentlonally Delelad.)

LIGENSEE'S QPERATIONS

13. Malnlopance, Repsic ang [Recaval of he mprovomants.

13.1  (Inlentlonatly Deleted.)

13.2  Licenseg's on-site supervisors shall retaln/malntaln a fully executed copy of this License at all imos while
on the Premises.

Licenses shall only enler tha Fremises at the localion(s) aad using the route(s) designated on Exhibit

"A. n

13.4 Any conlraclors ar subeonlractors performing woil: on lhe Improvemenls or enlering the [relnlses on
behalf of Licensse shall be deemed sepvants and spenls of Licensee for purposes of this License

3 Subllcensa 05/22113
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19.5  Undar (o conditions shall Licenses be pecmilled o qonduet any leats, lnvestigations or any alher aefivily
: using mitehanlzed equipment andior machlnety, or place or store any maechanized equipinent; ool or

ather malarialy, wilhln beenly-five (25) fecl of the cenlorling of any rallraad lrack on he Pramilsds unfuss
Llcansen has oblained prior vaillep approval from Liconsor. Lleangee shall, alils sole cost and oxponss,
patform alt aclivitles on and aboul ha Pramisos In sueh s manner a5 nol al e g [ ondangao or
Iiterfore with (1) Whe constiiclion, axdslenco, damolilon o e of present of futtne Laks, roadlvels,
andfor appurlenances (heralo, bullditiegs, vehielos, steacturas, avuipmal or ofhar prapacty of Cinpso .t
or aboul the Pramlses, dr any remadialion or relocation of rghts-ofaesy, (i) e sata eparallon dand
aclivitles of Licensor of exirling (hicd parilas, or (i) the dghls or interests of Micd pacivs, 17 ok (o
cense using the Pramlacs at any lima by Liconzors persanial duo to any hazaedous condillan, Llsanse
ashill I|".,w;_\e;:“':|tr7:15f o no. I-Ji,.'lwiii_\;—:l;:tsl_f‘tit'm- (e foregolng dehlof Lleengor, e padias agrae Ihal | jcen
hag no daty arabligatian o munitor Lleeniew's wsa of {he Pramiles W determine e safo mtug (il
It bolng snlely Licansae's rospanalbliily. (o ensure thal Licenseo's use of the Promlses Is sale. ‘Mollher lha

ararclss nor tha falliiva hy Licanger lo: exorclae ahy rl‘gftt'ﬁ granted I il}lﬂ'_.sfé_ql[tajﬂ vl glter (e liabllity -
allocation provided by this Liconse,

13.6  Ilconsee shall, al lis sol cogl and expense, malnlaff, rapal ond aparate tho' Improvemantt v sucl o
mannoer and of such malarial that he Improvaments: Wil not @l any lime endangar or [larfor willi (i) the
conslruction, aklslénce, domolilion or use eFpragunt:or fulya lracke, foddbads, andiar appuilanzages
Aferata, bullelings, vohlslee, slaelutog, equipmaal ot olher properlyof. Licansor ot oraboul e Preqilsat,
() the-safo aparativn ad acvillas OF Liconsar of 63 sttt lilee] pocllos, o). werghlsior Inldrosts of
Vil paiflos, Oor bafore sxplcallun cileculhallop:al bk gnab (o any raason, Licongob shall, allls
salaeast-dnd capensa, vurrendar i Prdinlios (6 Lleansol jiuraiiany (o i lerms an gondilond sel (it

In Seclion 26 hareof. g

137 Llsendor-may diréct ane ormop of s (ield onglnaGit 1o obsarvi o ispedl linoporallon, wepali undlor
allenarce of tha Imprévamins at.aiy-lino: (Grcompllatic E,!,'-‘Vf,lll_l-;'_lg._ﬁgJ_l‘.-quu_l_r_cma_een'_ls_ (delinatt liatow):
I oirdfarad ot any e (6-hall capalr aad/daemallenanse of(ha luiprovapients by Ticensar s parsannal dic
{o-ony olher Wazardous condillan; Licansde ahall Tintuediotaly:do uo. Walwitialanding o foregolng it
af Lisbnoor, Ihe pactlos agreo thal Licanaor lwamnardily.or-abligaton lo absenve.or. Inspatt, oo hall,work
on, the Impravamants, -IL Halpg Golaly Liconseo't ‘ragpansibliily- o-epsurd (al the Imprévemonld s
rapalrod and mslitalned In a-aafe and wotkmanlike fnoanarin camplianca willvall tarmiy hocal, Nullliar
e exerelso of, nor tha folltre by Licensar 1o 6xarslae, dny rghtgcantied by (his Sagllon Wil allar v any
way (hie abliity allocatlon provided by [y Llcansa.. [T:al priy. me Llcansee shall; In the-eole Judgniont of
Llognsor, (all W propedy parfarmy [l obligallons undar (s Sactlon 13, Liconaer may, al lls opllon and at
Licansee's sole axpensa, aranga for tho.pdrformanae of such viork.ds Il deams: nocossary [or he saloly
of lis aperalions ond activilios. Llcensaa shall promplly relmburae Licensor for all tusls and oxpenses of
such wark, pursusnt lo the leriis of Sesllona § and 10. Lloarisor's fallure Lo parform any obllgatlons of
Llcéhseo shall nol alter (lsa llabilily gllocation hereunder, .

14, Repalrs; Malolgnance.
144 Llcensee shall, atils sole expanso, lake good caro of the Prem{sos (Including-all Improvementa) ond shall
riot do or suffec any waste wilh cespecl therelo and Licansen shall promplly meike all necessury br
deslrable Ropalrs 1o he Premisas. The term “Ropafes" means all ransonablu repalr wnd malntongnco
nocessaty o keep he Dromises (Including sl Improvamants) In good condition and Includaa, withoul
limltotlon, replostments, restoration and ranowals whan necassany, Liconseo shall keep and maintul
any paved areag, alefevsalles, cuibs, landscaplng and Lsen traas looa cloae vod ardarly condilion, and lree

of aceumulation G il and rubbish,

Licensor shall not have any llabity or obligalion to (umish or pay lor any services or facillles of
whaldoever nalure: or [0 rake any Repales or allepations of whulsoaver nalurw Iy or lo the Peemises,
Including but nal limlled to stuclural epalrg, or 16 malnlaln the Pramlses In any manpgr.  Lingnzen

acknovdedges that Licensor shall hnvae no responslbility for rnanagement of tha Premlses.

14.2

LIAGILITY AND IMSURANGE

15. Liability aad Indemnificalion.

For purpegas of this License: (o) “Indumnltaes” means Linensor and Licensor's affilialed cornpanios,
resentatives, officers, direclors, shareholders, employses, wind
Sublicensn 05122013
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agenls; (b) "Liabllitles" means ail claling, torhilties, tine:, penallivs, cosis, dameages, logsas, e,
causes of action, suvils, demands, Judgmenls, antl axpenses (Including, walbool dinitation, courl cas,
reasonable allorneys' fees, cosls of mvesligalion, removal aud ramedlalion, goveranisital ovenshiyiil and
govemment adminislrallve enforcement casla) envlramintal or alheewise, and (6) "leansay il
means Licensew or Licensen's officers, agonls, Invileies, lleanseos, employoes, or conlraclors, o uny
parly direclly or indirectly employed by any of theem, or any parly they conlrol ar axerclse conlral aver,

FO THE FULLEST EXTENT PERMITYED BY LAW, LICENSEE SHALL, AND SHALL CAUSEE ARY
CONTRAGTOR(S) 1 ALLOWS OMNTO THE PREMISES 1O, RELEASE, INDEMNIFY, DEFEND AHD
HOLD HARMLES S INDEMNITEES FOR,; FROM, AND AGAINST ANY AND ALL LIABILITIES OF ANY
WATURE, ICND, -OR DESGRIPTION DIRECTLY OR INDIRECTLY ARISING OUT OF, RESULTING
FROM, OR RELATED TO (IN'WHOLE OR (N PART):

16.2.1 THIS LICENSE, INGLUDING, WITHOUT LIMITATION, ITS ENVIRONMENTAL PROVISIONS,

ANY RIGHTS OR INTERESTS GRANTED PURSUANT TO THIS I.ICENSE,

16.2.3 LICENSEES DCCUPATION AND USE OF THE PREMISES BEFORE OR AFTER THE
 EFFEGTIVE DATE OF THIS LIGENSE, AND ANY OBLIGATION OR LIAGILITY IT HAS,
ASBUMED WITH REGARD TO THE OCCUPATION AND USE QF THE PREMISES, :

16:2.2

GONDITION AND STATUS OF THE PREMISES GAUSED BY OR

15.2.4 THE BERVIRONMERTAL GONDITION ATU RN |
CONTRIBUTED TO BY LICENGEE (OR ANY OF ITS CONTRACTORS) BEFURE OR AFTER

OFAHE LICENSE, OR

THEBFFECTIVE O/TE

16.2.6 ANY ACT OR OMISSION OF ANY LICENSEE PARTY.,

16.3 TO THE FULLEST EXTENT PERMITTED Y LAW, LIGENSEE NOW AND FOREVER WAIVES ANY
AND ALL GLAIMIS THAT'BY VIRTUE OF ENTERING INTO THIS. LIGENSE, LICENSOR IS: A

GENERATOR, OWNER, GPERATOR, ARRANGER, OR TRANSPORTER FORTHE PURPOSES-OF

THE COMPREHENSIVE ENVIRONMENTAL RESRONBE, COMPENSATION, AND. LIABILITY ACT/AS:

Aﬁﬂﬁﬂ,p,ﬁm‘;-(-}tg,ﬁﬁﬂgz\!ap"R,-:f@'f_l1_[§_R'.l§{s_l_wt.‘,x',QNM!3h,l'-m1_._'.l;rsw;a:;_tt_a:[gﬁ_lf,wc;_rJ BELOW). LICENSELE WILL

INDENMNIFY; BEFEND, AND HOLD ‘THE ANDEMWITEES MARMLESS FROM ANY AND ALL &UGH
CLAIVS. NOTHING. IN THIS LIGENBE 15, MEANT QY, EITHER PARTY TO CONSTITUTE A WAIVER

- OF ANY INDEMNITEE'S COMMON CARRIER DEFENSES AND, THIS LICENSE SHOULD, NOT BE SO
CONSTRUED, .{F ANY AGENGY QR COURT CONSTRUES THIS LICENSE TO BE A WAWER OF -
ANY. INDEMNITEE'S GOMMON CARRIER DEFENSES, LICENSEE AGRERS TO INDEMNIFY, HOLD
HARMEESS, AND DEFEND, INDEMNITEGE FOR ANY LIABILITIES RELATED TO THAT
OCONSTRUCTION OF 'THIS LICENSE, [N NO EVENT AS BETWEEN LICENSOR AND LICENSEE -
SHALL LICENSOR BE RESPONSIBLE TO LICENSEE FOR THIE ENVIRONMENTAL CONDITION OF
THE PREMISES. ' -

16.4 - IF ANY EMPLOYEE O ANY LICENSEE PARTY ASSERTS THAT HE OR SHE IS AN EMPLOYEE OF
ANY INDEMNITEE, TO THE FULLEST EXTENT PERMITTED BY LAW, LICENSEE SHALL, AND IF
ARPLIGABLE SHALL GAUSE ITS CONTRACTOR TO RELEASE, INDEMNIFY, DEFEND, AND HOLD
THE INDENMNITEES HARMLESS FROM AND AGAINST AMY LIABILITIES ARISING OUT OF OR
RELATED TO (IN WHOLE QR'IN PART) ANY SUCH ASSERTION IMCILUDING, BUT NOT LIMITED
TO, ASSERTIONS OF EMPLOYMENT BY AN INDEMNITEE RELATED TO TIHE FOLLOWING OR ANY
PROGEEDINGS THEREUNDER: THE FEDERAL EMPLOYERS' LIABILITY ACT, THE SAFETY
APPLIANCE ACT, THE LOCOMOTIVE INSPECTION "ACT, THE OCCUPATIONAL SAFETY AND
HEALTH AGT, THE RESOURCE GCONSERVATION AND RECOVERY ACT, AMD AMY SIMILAR

STATE OR FEDERAL STATUTIZ,

186 THE FOREGOING OBLIGATIONS OF LICENSEE SHALL NOT APPLY TO THE EXTENT LIABILITIES
ARE PROXIMATELY CAUSED BY THE GROSS NEGLIGENCE OR WILLFUL MISCONDUGT OF ANY
CINNEMNITEE, BUT SHALL APPLY TO ALL OTHER LIABILITIES, INCLUDING THOSE ARISIMG
FROM OR ATTRIBUTED TO ANY OTHER NEGLIGEMNGE, INTENTIONALL ACTS, OR STRICT

LIABJLITY OF ANY INDEMNITEE.
Upon vailten nollce from Llcensor, Licensca agrees 1o asste lhe defonse of any lawsull or olher

15.6
proceeding brought againal any Indaminliee by any entily, relaling o any maller covaered by this Lcense

o whiah Llceasee has an obligalion lo assue fiability fef ond/or sava and hold hannless any
) Sublicenae 0572217
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Indeniise. Licensce shall pay all costs and axpenzes inwiden( to such dafensa, inchuling, but nol limiled
lo, reusonable nllerneys' fecs, ndestigalors” fewy, hilination and appeal expenses, selllyment payments,

and ariounts pald in saflsfaclion of judgrenls.
15,7  The provisions of this Section 15 shell survive any termination or explration of this License.

16, [iersonal Properdy Riakof Logs.  AlL PERSONAL PROPERTY, INCLUDING, BUT NOT LIMITED 10,
EDCTURES, EQUIFMEHT, OR RELATED MATERIALS UPON THE PREMISES WILL BE AT THE RISK OF
LICENSEE ONLY, AND NO INDEMNITEE WILL BE CIABLE FOR AMY DAMAGE THERETO OR THEFT
THEREQE, WHETHER OR WOT DUE IN WHOLE QR IN PART TO THE MEGLIGENGE OF ANY INDEMNITEL,

17, lnsumnes, Licensee shall, al its sole cost and expense, procure and malntaln durng the life of lhls License lhe
following Insurance coverage;

17.1  Gommerclal Gangead Wabllly Ingursgee, This nsuance shal contaibroid Tatia Gortraglual Nabliily wilh
a aontblngd single limilof g ardnlipum of $1,000,000 edch ocautrence and m pggrogate llr'n[[_.or"r".'l [egul

$2,000,000-but In no owent less. flian lite amaunt olhanwisa cartd by [Aeormaen,  Govarafio musl be

purchased on a post 2004 180 ogeyrrence or ¢aulvalent and inchida covaragn far, bul ot fivilleel To 1.

following: )

Bodlly injury atid Proparly Damage

«  Parsonal [njiiyiand Advoerlising tnjury

v Flrolegal llability

= * Praducls and completed operations

Thls policy shall also contaln the followlng endorsements or language, which shall be Indicated an tho

corlifigdle of nsycavyes: .~ ; -

i Thaidenlton. af Ingured -conleagt shall lio amended lo remove any exclusfon or other limitatlon for i
:;any:_\f{ork_ébﬁl_n?- dape'williln 50.raal of rallroird proporly. ! Y

% Walverof-gubragalion In-favo rof-and-accoptable o Licensor.

. 'r',\d_dllld,'na{._lllléi_;!tjéd_ endgrsoment i favor-of and ecceplable té Licahsor:

= Separallon of Instrads. o S .

= The palioy ofiall ba hrimary and non-contribuling wnt; respac! to any Insurance Garrled by Ucensor.

1Ll sigraid that the workers' conipensalion and employars' lablilty related excluslans tn lha Commorclal
Ganeral Llablilly Insurdhice poliey(s) requlred hereln are Intanded to apply fo emplayeas ‘of the_ polley

halder. atd shioll nat applytp Llcensor's amployoes.
Na olHer endorsemients limiting coverage may be Included on lhe policy.

Business Atlongoblle_Insuranca. | Thls Insurance shall conlaln a comblned singls limit of at least

172 . |
5,000,000, td isluda eoveciye for, but nol limited to the following:
= Bodlly Injuty and proporly damage. )
«  Any and all velilcles ewned, uged or hired.
This policy shall also contaln the following efidorsements, which shall be indicated on (he certlificats of
Insurance: .
»  Walver of subrogallon In favor of and acceplable to Licensor.
a  Additional Insured endorsement i favor of and acceplable lo Licensor.
s« Separallon of insureds.
«  The policy shall be primary and non-conteibuling with respec! lo any insurance carrled by Licensor.
17.3  Woqlers' Compensatlon and Ernployors' Labllity [nsuranca. This Insurance shall Include coverage for,

bul not limited to:
Licensee's statdlory llabllity under the workers' compensallon laws of the slalo(s) In whlch the

sorvices are 10 be performed. If oplional inder stale laws, the Insurance must cover all employees

anyway, ' _
Cimplayers' Liablily (Parl 8) wilh limils of alleast $500,000 each accident, $500,000 by discase policy
fimil, 44500,000 by discase each employee.

o

This policy shall also contain the jollowing endorsements or language, which shall be indicaled on the
cedilicate of Insurance:
b1 Sublicense 0522713
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“”

Waiver of subrogation In favor of and acceptable lo Licensor.

o rotetive Labiily Insminey. I constiustion is o be perfornied on e Promises by Licensce,

17.4  Raike
Lionsee or Licsnsects conleelor sholl pracieo Railroad Peotactiva Llobtlity Insuraris naming only
Liconsor as |he lnsured will covaraga of al teast $2,000,000 pet occurronce and §13,000,000 Iy the
aggregate.  (F riher paintenance of he Improvemonts |5 neaded al a faler dalo, an addiflanat Rallroad
Prafeetive Lickilly sveanes Policy shall be required. The policy shall be Issucd on a slandard 150 form

CG 00 3912 04 and Includo the [gllowlng:

n
[ ]
n
n
[

Endorsed lo Include the Pollution Excluslon Amendment.

Endorsad lo [nclude (he Limited Soepage and Follulion Endorsement.

Endoarsed lo include Evacualion EXpense Coverage Endorsemenl.

No other endéreenionls roslricting coveraga iy be added.

The orglnal policy musl be provided to |Licensar prior to performing any work or sefvices under {his
Licanse.

Definilon of “Physlcal Daumsga to Proparly” gholl be endorsed. lo read; “maany direct and.aeeldontal
loss of or damige b afl properly. owaed by Aoy namad Insied aed all properly 1 aoy asmed
insurad's cara, cuslody and confral arlsing out ol the aslsbr amlsslons of iy conlractornoivad an-lha

Declaratlons.”

175 Olher Reyultamants:

Wherae allowabla by law, all policles (applylng té coverage listad above) shall contaln no exclusion

17.5.1

17.6.2 Licensee agrees lo walve 16 rlg}|l—‘i}T-""'a'i_ti’t_%ﬁiué[ii_:g‘r;[;'ilii‘s'it;l _

17.6.8

for punilive damages.

o vall ; Gicangorfor allicliling antlsulls agalnsl
Loensar, In addillon, Liconsed's Inslrars, (lrougly dha: lofms «of [he polloy o o “poliay
endarseingnt, must waive (helr fight ofsubragealion agoliot Licensot-Tor-all clafis aid-aulls, and .
lhe cailificata of Insurance must rofldof ho.walvar 6 subirofallon etidorsomant. Lisersee fuillior
walvos: Ita rlght of recoVdry; ond lls- fiistcars, mual wso valye. thele dohl of subrogallon fgalnsl
Llconsar for loss of lloansee's ownad. or leggad-praperly, or propery. undar Licensna's ‘chire,
custody, or conlrol. R

Leonsoe Is nal gllowod o sel-svra without the. prerviillan sansenl of Licensor, I granlad Ly
Llsonsor, apy woll-nsurad rolonllan or olher {lnanolal raapansmiilly fof clalme shall ba covered
direclly by Llcenses lo llou of lnsurance. Aty and all Lleansor llabliitlos (hal wolild olhersae; in
accardance wilh o pravislond of NS Llcenge,, be -coverad by Llecénsoo's Insuranca will bo
covered a6 Il Llcensen elected not fo Inelude a .selinsived. célEnlion ar dlhar financlol

rasponsibility for clalms.
Prlor te enlerlng tha Pramilses, Lisenses shall fucnlgh lo Llcensor-an aceaplable carliflcale(s) of

17.54
insurance neluding an odglnal signalure of the aulhiorzed reprasantalive avidonehig o roqulrad

caverage, endorsemants, and amdndmenls, Llcanseo shall nolify Llcansor In willing at leosl 30
days prior lo any cancellallon, nén-renowal, stubulutlon, of nialarial allaralion. In the evenl ol
clalm or lawsull lnvolvlig Licansor aflslag out of this License, Licensoe vl make available any

raquirad policy covering sucli ¢laim or lawsull. .

Any Insurance pollcy shall be wellten by a repuléble Insurance company accaplable (o Licensor of

17.5.5
with a current Best's Guide Raling of A- and Class VII or beller, and authorized Lo ¢p business In

17.6.6

the state(s) in which the service Is lo be provided.

If covuraga Is purchasad on a "elaims mada" basls, Licenseo hareby agrées lo mafntain caverngn
In forca for a minlmum of thiea ysara aftar explralion or lerminalion of (s License. Aanunlly,
Liconsoea agrees lo provide evidenta of such coverago asraquired hereunder,

Licensec represents (hat (hls Llcense has heen (horoughly reviewed by Licensou's insurance

17.6.7 :
aguni(s)/broKer(s), who have been Insltucted by Licensee lo procure the. Insurance covorage

required by (his License.  Allocaled Loss Expansa shall be [n addition to all polley fimils (or
coverages referenced above

8 Mol mare fiequenlly than once every five yoars, Licensor may reasanably modify the required
insaranee ceverage o elact hen-atrrenl fsk nanagement practices in the rallcoad Induslry and

undetveriting pracllces In (he insurance induslry.
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19, Environmenlal.

Licanseo shall sleiclly caomply with all (ederal, stale and lucal pavionmental Legal Requirements and
ragulatlons In ils use of the Premlses, ncloding, bul nol Hlted o, the Resourco Gonsorvelion and
Recovery Acl, as amended (RECRA), the Clean Waler Act, tha QI Pollution Act, ho Hazardous Molurlals
Transporlallon Acl, CERGLA, the Porler-Colagna Water Quality Acl, 1he Clean Ali-Act, lhe Lewls Alr
Quiallly Acl, Mair tmplemicanling regulalians, and any olhar Lagal Requirement relading lo he usa, slorago,
rolease, dischotge, gasaration, lmngport, disposal or handiing of any voslo, malerdal, or pollutdnt
regulated undor applicable lows(collectivaly moferred o s ho "Environmontal Laws"), Lleensee shall -
nol malntaln « treatienl; slorane, Ieansfer or disposal facility, or unglarground or aboveground slorage
(ank, as dolinad by Environmontal L.aws on he Premlses, 'Llc_'tg'ne'sca shali not felease orstffer (ho roloase
of oil or hazardous subslanges, dadalined by Environmental Laws on or about tha Premlses.

19.1

19.2  Llgensee cavénants (hat it will not use, store, release, discharge, generalo, iransport, dlgpose-ar handlo.
“Wazardous wastd”, "hazardous subslances’, or aay pollilant, contamlnanl, or- dangeroys of loxla,
ahenmical, or radioactive melerfal, or asboeslos, or polcoloum producls, oiv.oraboul (he.Proinjses a8 osa
lernis méy now-or In the fulod be dellngd by RGRA. CERCLA or-any oflior any-loderl, slalo, of local’
gaveriinienlal agaiicyor iady(collséllvely, “Regutaled tMalorial’). Llcenseo agraey parlodioally 1o furiitsly.
[legnsor wilhgroof, aallsfacioly to Licansor thalillearisae ls o complianca with tho provisions of (bfs*

Bactfon 19,2,

19.3  Llcanseeshaliglve Licensor [iihedia@ hoflse (o Licensor's Resourcs Operaios Gonter &l (000) 832+
6452 af any.known: (1) fleaes of Reguliied Malgrlal dn, onto, undor, fromy, or affeellng: U ‘Protiitaes, (1)
vlalniion of or ihreatenad - valatlon. ofi Envlranmanial tavys; and- (i) fnspaction or Ingulny by govatritagntal
aulhorles: ahargocl willy.6f ronmanlal-Laws With tesfisel lo Llcensag's Usq of:tho-Pranilses,
‘Licdndaa shall Imfadialely raspoid o and addregs e souree of nny reluaso of Ro _L_|[;&i{dtl_::@r:ﬂp'[lti;-;faﬁ; i
aiito; Unider, frony; or alicoling (o' Prerlses and romadlile: Mo releaso to-Ihe condiflon-of-Hic Pramises
Immediataly before: e Ume of ‘such. rélédso -or I campliance Envicoriman(al Laves or:govarnmerital
diranliv, \whichevar sialictost. Lidansee plsoshall glve Licensor promplaad pérjodicaddlijansl nollca:of -
all nieasures Gnderlakon by Llgenseo of .on behalf of Lleenses lo glve any raqulrad ‘nallfiéatlon and
raparling to' gevarnmonital aulhorilies, invesligate, remediate, rospond to or olharwigo cura sucli refease
orylolalon. Liesnaee.shall: conclirrantly firovide coploy af-all corraspondance antl reports refaling to-any.
such release lo Llcensor, - -

19.4 lf-l_lcmsgr hag nolica fram Llgangan o olhafwisa of a roloyse of violatipn of Environmental Laws.on the
' Promipoa.which dietrd grmny oceur durlng (he lerm of (s Licens, Licansor may require Licensao, at
ldcansaa’s -solo sk and expenye, lo ako lmely mansures la Investigale, remadialo, respond lo. or

olhojwlsoe cure such release orviolallon alfeating the Premises or Licensor's right-of-way.

10.5  Licensae shall promptly report to Licansor In villng any conditions or aclivilios upon the Premises, knovin
to Licengee which creale a risk of harm lo persons, proporly of he anvirgnment and shall lake, whaldver
acllon is nacessary (o prevenl Injury to persons, proparly, or (he environmpal adsing out of stch
condiliors or aclivilies; provided, however, (hat Llcensee's raporling lo Licensor sholl nol ralleva Llcohsas -
of any obligallon whalsoever imposed on it by kegal Roqulrunients, Envitanmonlul Lawe ar (hls Lleonso,
Licensise shall promplly respond to Licensor's requesl (or Informallon regarding sald conditlons or

activitles.

DISCLAIMER OF WARRANTIES

20 No Warraanlles.
201  LICENSOR'S DUTIES AND WARRANTIES ARE LIMITED TO THOSE EXPRESSLY STATED IN THIS
LICENSE AND SHALL NOT INCLUDE ANY IMPLIED DUTIES OR IMPLIED WARRAMTIES, NOW OR
AN THE FUTURE. MO REPRESENTATIONS QR WARRANTIES HAVE BEEN MADE BY LICENGOR
OTHER THAN THOSE CONTAINED 11 THIS LIGENSE. LICENSEE [EREBY WAIVES ANY AND ALL
WARRANTIES, EXPRESS OR IMPLIED, WITH RESPECT TO THE PREMISES OR WHICH MAY EXIST
BY OPERATION OF LAW OR IN EQUITY, INCLUDING, WITHOUT LIMITATION, ANY WARRANTY OF
MERCHANTABIUITY, HABITABILITY OR FITNESS FOR A PARTICULAR PURPOSE.
209  LICENSOR MAKES NO WARRANTY, REPRESENTATION OR CONDITION OF ANY IKIND, EXPRESS
N IMPLIED, COMGERNING (A) THE SCOPE OF THE LICENSE OR OTHER RIGHTS GRANTED
9 Subliconsa 05/22/13
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17.5.9 i any pariion of the operation is o be subcantincled by Llzenyee, Lisgnsae shall requira thal ihe
subvonlractor shall provide and mointaln suranes: coverages as sel {oith hein, sitming
Licensor as an additional insured, and shall réquire It the subcantmelor shall relase, defand
and Irideranify Liconsor o the same axtént and under (the sine tatms and condilions as Linensee
is required Lo release, defend and indemnlly Licensor hereln.

17.5.10 Failuca lo provide ovidanes as requlred by Whla Sectlon 17 shall enlitle, bul not requirs, Licensor
to larminale this Liconse fmmedialely. Acceptance of a cerificate thal does not comply wilh [fifs
Sectioh shall not operale as a walver of Licenseg's obligalions hereunter.

17.5.11 Tha faict ial hsuraoca- (leluding, willionl lienflallon; self-instanco) is oblalned by Lieangen shall

"ol ba deeinede réleage or dirlniah the Ilplallny ol Llsenada, dncliding, dlhoud lenftatian, liability

upden the: Indgnlly proviglons of-(his Lleenge:  Démugds recovirable by Licensor shall not he
flnlted by the smount of he raquired insurance coverage, ;

17.6.12 For purposss of hls Sectian 17, Licensu: shall miap “Burlington Noriharn: Sanla Fe, LLC,
“BNSF Rallway Compeny" and the substdlarlas, suscacgors, asslgns and affiliales of each.

76.5.13 By axacuilng. s Llcense, Licinsee raprosents: ard warcants that it has procured and wil
mainlaln. dulng the lifa of this Llsense [fe Insurance policles and coveragas set forth in this

Secllon 17.

COMBLIANGENITH AWS REGULATIONS  ARD EWVIRONVENTAL MATTERS

18. Compliant
Liggiisge sliail 1o

18.1

18.2

16.3

8.4

gewllh. aws, Ruiles, and Raditallons..

lés; _T’ti‘ﬂﬂl{llipus. ofdfancos, orders,
Fany-cottel; f_:-:;omlxalen.._cir_igd’_gb_ﬂun
\

barve apd coniply: with oy and all laws, Blalu
famoval of thd Tnipfovemants

reclivs, ng;ivarieﬂjls. restriclions, or déclglons, ordarg. of Judgments of:
(“lagal ﬁo‘_r[u'ri_‘._p ritenis") 'rtaiaun‘u‘- lo:(he malglenanaa, repalr, opetdllon and T
and he uso of lha Premlses, Incliding romedialion of tha.Premilsas;

=
=
&

Piior lo ‘any - conlyactor(s) of Liconace enlerdiig Ahe Pramises; Licanseo shigll and shell calso [
conlractorls). to camply wilh all of Llcgnsor's applicablo safoly rilés ohd regilalfons. Licenspo 1nusl
onsuro lhateaeh of (is employees, conlraclars, agails o Invilags ontéiing upon e Pramlses comploles
(He salaly orlentalion program at the Webslle "vwav.conlraclorarttontalion.com’ (o *Safely Orlanitalion*)
withln oo Year priof lo enteritig upon o Pramlaes. Addilionally, Licohsae muat ansitre hal oadh and
every-aniployao of Licenaao, I1s conlraclors, aganls and Invilous possess acard carlllylng complelion of

thes Safuly Orienitalion prior fo énlering upan the Promises.  Ligansee must renew lho Safely Orlentalion

annually,

Licanseoe shall obtain on or bafore (he date I or ils conlractorenlors the Premises, eny and oll addillonal
rlghts-of way, easemonls, pormita, lleepses and olhef agreeinents ralallng lo the grant of rights and
Interests In andlor accoss (o the Premises (colleclively, tho "Rights") and such alher dghls, loensos,
permils, authonzatlons, end epprovals (including withaul limllalion, any nacessaty loaal, ulaln, faderal or
Irlbal aulhorizalions and onvirohmental permlls) that ere necessary In ordar (o pormill Lldonsee
lonfnlaln, repalr, owin, opecals and amoev he Improvements, remodiale We Pramisos, and olhanviso
lo pedform lts obligations heroundar wih respect lo the Permiltlad Usos In aceordance willy (he terms and

conditlons hereof.

Licensaa shall sither raquira thal tha Infflal stated tarm of each euch Righls by for o pariod Wal deey not
explre, in accordance wAlh 1S ordinary lorms, pHor ta he lagl day of e derm of Whia License or, If the Initial
slalod larm of any sueh Right expling In accordance vith lts otdinary larms on a dala eotllar thun the last
day of Ihae leray of lhils Lisense, Llcensee shall, at llz cosl, exsrclse any rancwal dghla (hercunrer, of
olhoiwlne acquira such oxlenslons, addilons andfar eplacemenls as may bt nacessary, In ordar lo
causa he nlaled lerm thareofl 1o be conlinued untit a dato (hat 1s pot eatlisr than Whe fasl day of he lean of

Lhis Licenso.

Upon (he expirallon or lermination ol any Rigghil hal is nueessary in order for Ligaone lo ova, opeiith: oF
use the tmprovaments or olherwise 1o cary out the Parmilied Uses, or condusl any emedialion, n
accordance wilh the lerms and cordilions of his Licenss, this Llcerse Marehy shall anlomidically expire

upon such expiration or lermination of the Right. -
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HEREUNDER TO LIGENSEE OR (B) WHETHER OR HOT LIGENSEES REPAIR, AAINTIEHARGE,
OWMERSHIP, USE, OPERATION OR REMOVAL OF THE IAPROVEMENTSOR T4 PERFOIMANGE
OF ARY OTHER AGTIVITIES 1N CONNECTION WITH THI PIERNITTED USES WiLL VIOLATL: (1
INFRINGE UPORN THE RIGHTS, INTERESTS ANO ESTATES OF THIRD PARTIES, MGIUDING,
WITHOUT LIMITATION, ANY LEASES, USE RIGHTS, EASEMENTS ARD LIENS OF ANY THIRI

PARTY.
2. Plackiaier of Wercanly_for_Guist_Gojoymenl. LICENSOR DOES NOT WARRANT 115 RIGHT .TO THE
1) LICENSEE IN THE PEACEABLE POSSESSION OR USE

PREMISES MO UNDERTAKE TO DEFEN
JOYMENT IS MADE.

THEREOF. NO COVENAMT OF QUIET IZ

o of the evicllon of Licenseo hyanyone awning, clalming We g, or clahming

ahinll not Bo Jfbla (1) to refund Licensee a ny campensallon pald hetetndar,

22.  Bvlelion al sk of Licopsae, in ens
Licensen Suslolns 0

iy Interast in ha Aremisea, Llconsor ) Lo 1 _
axeopl for lhe pro-rali parl of any racuering charge pald Iy advancs, or (il) for any damage

‘connecllof il e ovietior, -

LIENS, CHARGIES AND TAXES

23, Lleng snd Ghurggs.
221 Llganseoghdl promplly.pay and dlschargo any-and:alfan arfslng oulofany matnlanatioe; dlérolfons or
rapalrt dane, swlfadad of paimitiod 1o L Lo by: Licanyns on Mramisec. I.qu:"m_i_jrﬂ"-;!s'hrfr,'ol;‘y.,'uu_l_hqil.‘r,ggi.'-la
.post any:iollcts.of (ala dny oll v aetion upan-ar Wil taspeol o Pramiges: Uyats Hr many ho pora (tod by
aw (o pravant g allachmantalziy suctlions oy Pratiisos; provided, hovetor (hat r‘jil;‘rr'érii&.Lle‘s'_:naoﬁ- o
{ake-any such.acllon. aly II:n_b__li-'fﬁltﬁ_&fa-—Li_’t_-f:en‘sgp_’.qf,'-l_s;_ny-'__ql:lig__giﬂc_m_ artablity underilhls Sozton 23 gr:any
-olhar Seellon:of thig License. . . i ‘ '
238, Licanseow ghallpay whdndue-dll ulilyes:and olhorehargasofovary did:gnd charaplar, Niiattiar: foraseon
* o unforesonn, ofdinagy or oxtraardlnacy; which: aro al ribulabla-to (a “Fatm of (hls Llcorise -and may
beaara dua or loviad agalnst: (e Fromisos; agalist Licapsao:ayalnst fhye -buslijess-eoniduclad an (he
Promlsesor-agaln st (he-tmprovameints logaled (herean.dorng Ihe Tdrm libraaf, aven (hottgh suehulllitlen
or oller charges may not hacomo due:and payable unlll after termipatlon of Whls Llegnse. llcansee -
agraos (hat Llensor shall nalhe.rgquired 16 furnlsh (6 Lsangoe tiny ulllily orelharservices.

24, '[_'!.we:.-;,,' Licensaa shall pay whin dua a_n_fr laxes, assg_;s’s__in_’_anlla ar olher clyjargos
assogsed by any govaramenlal or quasl-governimental body upon: the Improvements or any Taxe
ssoessed.agalnsl Licengor or (he Promlgos that are altdbulable.la the Improvemenils.

(collectively, "Taxos") lavied or
h ' o f
9 lavlad or

DEFAULT, TERMINATION, AND-SURRENDER

In ackdltion Lo and not In [Iwitallon of Lleonsor's rlght lo torminale for fallure to provide
torms of Sactlon 17, the following evenls'aid also deomad (0

thé rghl Lo lerminate as sel forth balow:

26, Dafpull and Tarmination. nd not
avidance of Insurenco ns raqulred pursuarit lo the
he evenle of dofaull purarant to which Licensor hasg

consee's covananls, n,qrn,-mrm_aﬁ.ls:. or obllgatlans conlained n his
Llcanse and Llcensée faills lo cura sald dofeull within iy (30) days dfter valllen nolico Is provided lo
Lleonsan by Llicensar, or In case of any asslgninehl or trangfer of thls Liconso ln viglalion of Socllon 28
balow, Ilcensor may, al [ls optlon, lorminale this Licanse hy setving live (6) days! nollee In werlling upon
Liconace.  Molwlhstanding he foredolng, Llcensor shull hava lho right to lacmlnater W5 Licanse
immadiately If Licensea falls (o provide evidenca al msureries as réquirad In Soctlon 17.

252  Shoild Llcensue not comply fully with e o‘b.llgallons of Sectlon 10 nolwithstanding anything conlained in
ony other provision of lhis Llcenso, Llcensor may, at lts oplion, terminnla. this License by serving five (5)

days' nollee of leminalion upon Licsnsso.

251 If dofsult shall bo mada In any of LI

26.3  Any waiver by Llconsor of any desfzult or dafauils shall not conslilule o walver of the dght t lerninale this
Lisnnse far any subsoguent default or dafaulls, nor shall any such waivar [ any Vay alfacl Llconsor's
abllity 1o enfansa any Seclion of this Llcanse.  The remedy el {odh in [hiz Seetion 25 shall be fn addition
to, and nol In linllaton of, any othor romedios thal Llsansor may have ol e ar it eqully.
i1 addilion to and not Id mliation of Licensos's fighls to lermlnale os specilind as above Ihis License may.
G lerminaled by Licensor, at any tiroe, vt or without catfse, al will, by secving thirly (30) days’ wrillen
10 Sublicenss 052213

LAYD] VUISUSGEvY JIASEG-00R01 £/272013 A:51 P\



nolice of lerminalion upan Licensee.

Thls Liconse may be lenninaled by Llcensee upon excoullorn of Licensors then-ctirent kulual
Terminalion toller Agreainent.  Upon explralion of the lime spesified in e Mulual Termination Letlor
Agreément, this Leense and all rights of Llcunsee shall absolulely cease,

256.5

26, Suender of ho Prawises.

28.1  On or bafore explratlon or lerminallon of this License for any reason, Licensee shall, at its sole cost and

oxpense!
26.1.1 Ifs0 directed by Licansor in wriling, remove {he Improvemotjls and all appurtenances theralo;

26.1.2 repoct add reslora uny damage o tha Premisad or Licensar's-ather propedy arlsing fror, growiig
oulof; or-gonneeted with Licensne's use of ho Pramises baforg or afler flie elfnollve dateof s
Ligense, and cunducl any site chibraotorizallof undlor site formediallon as directed by Licansor,

26.1.3 remedy any unsale conditions on (he Premlses created or aggravaled by Licensee; and

26.1.4 remove all Licensea's Personal Property.

Tally Lo gurendor tho Framlagg 1 Llaonaor
1 yhove(lho “Rostoratlon Obligutions),
mises olofii o (ho pxlohl -natedssil

26.2 [ __'.uilgf_.mxujiipl'lbrl o Wil of e Livanae, I Liganse:

(e obligallont undor Seatian 24

uo ar apon- e Y |

Rastoratloi OBlgalons, ancdall, Ll ta.and abllgations:of Lisdiges, horeundar

[-the:Peanisrivara ltcendordd aid the [Restaralion Ohjlgallons ara-cotplsicd.

plfalion shall, feliage Llcenged: fraty. any fbllly o abllgalior tior il

lyordlhonylse; resiting from ary aels, amlsslons 6r'avanla | i’q‘r]':g_n;r_gn; pria:
(

a«[alé ol fesmilfiolion icl.alf-of .

gmplale:lhe,
[ b et

lnallon nor ak
i af Ihdatnnlf

[ale of lerilrit t, Flaler, Wha datashen Llcansee. stiaidorn tha Pramisad: 6o
Restorallan Obligalions ace tomplofed. :

26.3  If Licenses falls to complele the Restoratlon Ohllgilians vl iy (30) dys aftdr o dal of ouch
terminallan of Its lenanoy; hen Lleapsor may, 4l &,l's alaetlan, olthoe: (1) igmave (o Improvorivanly oF
olhenilsa reslora (he framives, and In guch avonl Liconsaa shall, wilhin Ihltly (30) days altar racelpt of
bili fhorafor, calmburso [(ephsar for {10 cost netarod, () upon valllen flolies lo lconseo, take ane hold
(e luipravemenls and parsonal property s It tola proparly, wilhaul paymerit or ebligalion lo Licantuo *
Iherelar, of(li}) speclllcally en foren Lictnsea's abligilion lo restory andlar pursua any remogy-l lavzor I
oauily dgalnat Llcenses (or fallure to sa-rastore: Furthor, I Lleansor hdg.cansanited Lo he [tnprovemenls
reinalning on: lfje:Pramisqs followlng Lermilnation, Lizensea shall, upon reqest by Lipenaor, proviie a bl
of adle o a forin acceplablo ta Llconsor chnvoeylng the lupovemenls lo Liconsar for no addllonal
conslderation,

26.4 Ralacalloa al i
ls enlorod inle, Lis
Pramlsos as:provided for

f Bustness. Upen e loralnation or explralion of the lerm of (his, LIcense, If no new License
Lizenseo s obligalad to relocate lls buslness at ils own experiso and to vécate the
horaln ant no relocatlon expenses will be pald by Licensor. '

MISCELLANEOUS

27, Sucsessors sod Asslyng. Al r'JrEwInImm conlained In this License shall be binding upon, (nure to the banafit of,
and ho onforceabla by Ihe respeciive SUCCOESOMG und assigns of Licensor and Licangoa to (he sama exlent a3 if

cach such succussor and asslgn was named a parly to this License.

28, Asalgnment.
281 Liconses may nel toll, nssign, lesion, or hypothecate iy Lisensa ar any rghl, obligallon, or Inloreest
harain-(allher voluntarlly o Iy aptallont of Lave, mangor, or alherwito) without the porritton contiental
Licangor, which consenl may nol ba ynretsonably vathidd en deliyed by Lieensor, Ay nllerpted
nssignmeanl by Licensea I wledation of his Seellon 20 shedl e o breaely of this Llenie aned, It addition,

shill Le veidable by Llcensor in (s sole and absolule discretlon.
282 Far pugpores of lhis Sceclion 20, the ward “assigi shall include without fimitation (&) any sale of (he
equity jnleresls of Licensae fallowing widich the equity interest holders of Licensee immedI(alaly prior (o
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29,

30.

31,

32,

33.

such sale owa, direclly or inditeclly, less Wan St of the combadned eing pegnr O lhecpatelaneiny
voling equily inlerosts of Licansee, (b) Ay sale ol all o sobstmtiady sl o the i of (i) Hesabes dnd
(I to the extenl such entilles exisl, Licansee’: parenl il stdsictlivies, faken aa o whalg, ae (@) dny
reofianization, racapitalization, merger oF cansolidation invalving Loensea, potdibstandig e
forsgolig, wny rur:rg:_:ule:,n'tfnn, reeapllalization, merqel w consolidkilion fullewving wlifeh fhe wylly hitereal
holdors of Licunsae immediately prior © sueh reorgantzation, ecapibalization, s o consolidalion
ovm, direelly. o Todlestly, A past S0% of he combingd: colingy poveer al ey autalanding wallng coulty
inlarmsls of LSehgel ar any sdncesso (hereto ar e aplily resulliog Ty s eogaalantion,
f'f._z{':;t;ulrlTiannfl, raceges or consolldatlon shall nol be docimed an asgignionnl, THES LICENSE SUALL
MOT RUN VTH THE LAND. WITHOUT THE ERPRESS WIRITCEM CONSER T OF LIGENSQIR, SU00H
CONSENT TO BE IN LICENBOR'S SOLE DISCRETION. '

Molwillistanding e provisions of Seactlon 261 above o nnyiliig clantaliod T s Liconse W fhe
conliaty, If Llcgngae colls, susigne, lransiae, or fiypothes: 5 Ligatise or any Ilorest hedin In
dnlizivantion of the provislons af (his Llsknse (o "Purporiad Aaslgumont®) o apolhor paly (0
Mryeporliy Tratsferda), (hs Pugpsted. Tangerea's enjoyment-af the dghts. and (idvilegos. griantod
under Wl Ligensd shidll be deamed Lo bo o Parported Trapalerde's bgreianl o b bound by-allof
Qorms, and provislons: of (his Licenss, faekding. bul ot limlled (o he obilgation lo ‘Gomply. il he
provisloris of Sacllan 17 above copeeming nstranae requiromants. In addifian Wi ol I limitation «f
e foregalng, Lleengoo, for itsall, ls suceessora and asuigha, shall lademnlty, defend and hald Dol
Lieansor dor-all Liobllillos of wny-nelure, Gid or dagtiplam ol any person o anlllyiviolly.on tudicily
anlslng oulof, resalllag trdan of relalsd (@ (I whale or livparl) a Pucportéd Asslghnionl.. “

208

The provisions of thfs Sectlon 28 shall survive the explration or earlier terminallon of this Licensa and the

28.4 - provisi .

- lermination‘of the BNSF Permit.
Nolleas; Any nalice, hvolag, or olharyrlling réquired-or peaniliod lo'be dlvanheravndar by biia pidy to: hgolhar
E‘éi!l"‘r.-!_lltl-}b,.__n;'f-.-\_?jr_{[ﬂrtg,_-'rihtl"(_!!i&‘:_a‘&}_u_:__ shillhe glven and-shall ioiclacinod to have bagiCaaved and. fivony (), placed In
thée Unltéd Slales mall, cetllilod, relurh racelpt raquosted; or () daposited Inta: the gustody of a nalionally
rétagnlzod-avamlght Uslivary saivice, addrageed to-id paclylo ba:nolllledal e addrogs for sush paly-sptgifad
lialow, o to sueh ollior atldrass as ho parly lo boe nolliiod. may. deslgnale by glving (liti olhar parly no loos thar
[hiely (30) days! gdvanco tilien nollce of uuch change In address.

If {o Licensor. BNSF Rallway Company
2600 Lou Monk Dr, = AOB3
Forf Worth, TX 76131
Altn: Sonldr Manager Resl Eslate

if to Llcensee; - R N

Altay e
Survivpl.  Nellther lermiinalion nor explratlon vall reloase olthor parly from any lialillly o ohligallor under ths

llcense, Wholhar ol Indemnily or ofhorwlsn, restlling (rom any acls, omisalons or avants happenlng prior to the
dalo of terminalien or explralion, or, If ater, ha dale Whan the Improvanints ua camavad wid lhe Pramises ace
restored Lo s condillon as of the Effectlve Date.

Ravordalion. IUis understaod and agreed lhat this License shall nat be placed' or allowad (o he placed on publlc
record, ‘

Applienble Lave. All queslions cancernlng the intefpretallon or applicallon of provislong of this License sholl be
decidad sesording (o (he substanllve laws of the Slale of Calllornfa withoul regard to conllicls of law provislons,

Sovarnbillly. 1o the maximam oxtent possible, each provislon of Wis Llcanse shall be Inturpreled I such mannar

a5 (0 bir effccliva ond valid under applicable law, bul il any provision of this Lizonso shall ho pralibiled by, o hald

o ba Invalid tndee, applicablo law, such provislon shall b inelfeclive solely o the eatend of suchy prabitltion of
Inn.r_a“(”(y' and thlg shall nol hnvalldale the: fﬂn]allld(‘.f ol such pfOV‘S'O!) or any other PfOViSiOH of ihils Licunse,

ulegration. This, License is e full and complete agraement belwean Lcensoy and Llcenseo vell respect lo all
mallen s olaling lo Licensee's use of he Premises, and suputsedes any and alt other agrecmiils batvaoen the

parctles horsto riating 1o Liconsae's use of he Promises ax descibad heraln, Howaver, nothing Twrelo i inliznded
17 ’ Sublicense 05122413
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to lerrinale dny surviving obligatiop of Licenses or Licensee's obligation to defend and hold Licensor harmless in
any prlor wrillen agreemant betwesi the parlias, '
38, Q(;_l[l_l__;;gll_(_,_(_'§3_(;1‘\.'f=:_.{'§[I_-la.llv-;:_l_'gl_,l_ill:.r_. If Licensue conslsts of two or more. partlas, all the covenanls and agreemerils of
shall be: the: Jalnt and several covenarils and agreemenls of such parlies.

Licanaee heralp confalnned
Walvar, The waiver by Licensoc of the breach of any provislon heceln by Licensea shall In no vay Impalr the right

36.
ol Licensor lo enforce that provision for any subzgguent braacli‘thereof.

37. Interretallon.

a7.4  This Llcense shall be Inlerpreled In & neuteal nuanier, il ol more Glongly Tow or apolist any proty
hosod upan o source of Whe draftsmanship; ol parlios harohy ageegy ol his Liconse shal. aol e
al 4 cantract sanll T canstned Gyainat e ey whieh. diglted o same.
d prragrapli andd e lablo.of conlenty (Il any) ac inserlud for

soiwanlence af refargnee ofily and ara-not ierded © Ta o palor lo-alieel (e tnadanlig or Interpretalian
hereof. The exhibit or exhibils colerred lo-haral shall be consfrdid vath pod o& an Infagral part of s

Licenae 1o the same extant as Il (hey were sat forlh verballm hereln.

aubfott lo the prineiple (h
Arliole s, hagdings. (o soeclions an

§7.2 A used lieréin, “Inéluda’; “laoludoy” and “imeliding” are-deomad o G (Glidvid by “withoul Henitealloi®
Wiiatliar o ial ey are. lo facl fallovind Dy sialy Wards r ot of lilke: finpard; aacltinng’s, “eillen'™ #nd
Gomparabla-torms refor o printing Iyping. Il[tl,f.rur,-'a;mh? and-alhermaans of roprodiaing sidids . b visblo
foritl; rafgrancas (o soy person are also 1o ltial :perdon's aeasson v paiililad gsslgns;, “foreal’,
“haralid; “herauddor and comparable larmn.ralar Lo (e QI.F.I.“E':W‘ haraal one nol. fosany parleidbe zilide, |
gaallon, Egr-sc_ilh_e_:r-gui:dlvlr._!bn’Im"r‘c‘:df':ﬁifrzilljaglm1‘3;\11}{[1‘,_@;17;@[;:_‘;._,[t_ft alicey (6:0uy qander Includoiiatiancoy o
the:masculing or famlilne a3 ﬂ:_.p.-_-;cgp_ta;;l;rg;_u_:ijrp‘:.;:‘-—u:uli:r‘_:‘_‘mu;-.-s:’li.i;:{I-_r:_{,;_u_h':.'r.-'.{ij,.-{(it-; o U stnglare anel vies
varsa: and referances to:this License or ollidr doalimiiiils apet, wvaniendled modilied o supplaitantod

fram time to tUmae.

aetilod In ullple votillapicts; vnch of wiliich-ghall, for all picpgsos, be
hall eenslllile ona and e Bama Iglruaant, aad o signature prges
from uny vountorpeit niay e appendad o any ofler counlarpnrtlo Bascible fafly eRaclted dagumonts, and
cavnlerpiils of Ml Lleense may also be exchangad vio aallor alectonit fagsimlla machines-and any. dill of
slaciconks facsimila of any pacly's slpnutude shall hia degmad lo be an origlnal signature for all purposas. :

a0, cauplerpauld. Thig Lighuiio may o axe
dogevad. v ordglnal hul whlch logelher 4

END OF PAGE — SIGNATURE PAGE FOLLOWS
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This License has baen duly executed by (ho parlles herelo as of the date below each parly's signature; lo be
sffective, howaver, as of the Effective Date,

LICENSOR:

-

ENSF Rallway Company, a Delaware corparalion

By: 2 .;'f“( 2 .ii:l'_-.:’;‘."‘::TT}’-."'::::::::"
AERINGER

\

Name: By e A 1

The: .. GoneialDioclocRedl Edtete

[ESRIPUPE SUC ey

Dale: u.‘,....‘g: /!(.'}l./f:;l.__.. Redman [ T A LT S T RS )

LIGENSEE:

o4 E:.- pésar g e

PO iamt o

Prvine tem man

"
BYD st G

Name: . K- i} —

TS e

Date: . ot - \_ y ——— o .
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Moy O L0 g g7a

Pl

Tlita Licenge lias been duly, oxeculed by the partihe nerald vs a! the date Lilow wach pratys slgastuce: to by

effecliva, limvsver, ay of the Glinclive Dalo

LICENIQM
ANSE Watbeny Gyt Datwan: corponlion
By ottt Moo
wonie. /R, Al Mo
I R
vaw o LD

KIGiEL

JE e T It d

Ny

Tio
Dage:

14N l‘ill.‘l!(\\\'l_).\.lsmlﬁ‘lll RIATRT AR R T RN

Tuly Ucenso ling Leda duly exocital by the paitl
elfgetive, howovee, 33 ol tho tffertivo [ale

[RIHHIR

ausE Haltway Comguy, it Qelayvydre corpotulivt

:"L‘ / l/;' i

. P
'-{".'..‘.1'.".,{".(: P f Oj;/ A

* Subkeunty 05223
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Exhibit "AY

Uideph:Uon of Prmalans

{lo be allached prior lo execullon]
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Frhibit "0

selptlon of Perganal Mropeddy of Licensaee on Premings




Proposed Service Area

b 4 1 .'
- N e I Phelan. Rd s.oseer f .._‘U-}-;
llmore 126~ .~ @
._Tﬁo_..,_,_,,. L g y San } ) / : ) {
[’ A Clari S ,.-__—-_.-“..‘:i' ,/:“ "'-\,_(
Y \ Angeles National .I;orestx,r“f g - o “"ms 23
3 { y Mobunl San % p
o H L O S A N-G-E L E S Anionio e )
~-Simi Valle L |3 ! Silver
. _} : S &;&—_»Tgi t Y ey % o 10,064 11 r!ve_.-_-.g?f_c
- 7 ~""San Gabrlel Wilderness . Crestiin
LlaErescenta. West Fork -+ - S
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= A A Muscoy )
=S = O by nGiandora d
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