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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 l. - 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 has 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.

0. “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.

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

ARTICLE Il. - 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 hundred eighty days (180) 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 lll. - 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
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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 Regulations 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 Regulations

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 an 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 VIII. - 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 XIll. - 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
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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;

S Identifying 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

9. 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. If 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
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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 XIlI. - 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



insurance compliance systemTrack4LA ™ at hitp://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 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) 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 Employer'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.
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8. Operator has complied with all laws pertaining to self-insurance.

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
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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 (60%) 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.




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.
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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 [ntegration

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/VVenue

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.

[
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IN WITNESS WHEREOF, the parties have executed this Agreement on the dated

first hereinabove written.

Dated: , 2016

Date SQ@,(M\;H& 74 2016

APPROVED AS TO FORM AND LEGALITY

Ocropen 4 , 2016
MICHAEL N. FEUER, City Attorney
JANNA B. SIDLEY, General Counsel

W e allll

HELEN J. SOK, Deputy City Attorney

HJS:jpr
09/07/16
Attachments
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THE CITY OF LOS ANGELES, by its
Board of Harbor Commissioners

By

EUGENE D. SEROKA
Executive Director

Attest
AMBER M. KLESGES
Board Secretary

CALIFORNIA CARTAGE
IPANY, LLC

Mm@ i v%vﬁ 6]

(Print/Type Name and Title)
Attest //@; X/
i P, O W[ [ ou vt
(Print/Type Name and Title)
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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 medical condition.

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

2. Nothing in this section shall require or prohibit the establishment of new
cl_assifications 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, ancestry,
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 Compliance, for the purpose of
investigation to ascertain compliance with the Affirmative Action Program provisions
of City contracts, and on their or either of their request to provide evidence that it
has or will comply therewith.



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 Compiiance. No such finding shaii be made except upon a full
and fair hearing after notice and an opportunity to be heard has been given to the
contractor.

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

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

contract.

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

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

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

The Contractor shall submit an Affirmative Action Plan which shall meet the
requirements of this chapter at the time it submits its bid or proposal or at the time it
registers to do business with the City. The plan shall be subject to approval by the



Office of Contract Compliance prior to award of the contract. The awarding
authority may also require contractors and suppliers to take part in a pre-
registration, pre-bid, pre-proposal, or pre-award conference in order to develop,
improve or implement a qualifying Affirmative Action Plan. Affirmative Action
Programs developed pursuant to this section shall be effective for a period of twelve

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

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

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

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

contractor.

The Affirmative Action Plan required to be submitted hereunder and the pre-
registration, pre-bid, pre-proposal or pre-award conference which may be required
by the Board of Public Works, Office of Contract Compliance or the awarding

authority shall, without limitation as to the subject or nature of employment activity,
be concerned with such employment practices as:

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

2; Classroom preparation for the job when not apprenticeable;
3 Pre-apprenticeship education and preparation;

4. Upgrading training and opportunities;



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

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

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

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

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

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

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



LICENSE

THIS LICENSE("Liconse") is made to be effective /E {,lé_'}' Z_ 2013 (the “Effective Date") by and bétween
BNSE RAILWAY COMPANY, a Delaware corporatlon ("Licerisor") and CALIFORNIA CARTAGE COMPANY, LLC, a

Californla Corporation ("Licensee"},

RECITALS

<A, Licensor is the grantee of exclusive possessary rights In and lo cerlaln real properly and Improvemants
locatad thereon slluated In the Cily of Los Angelas, County of Los Angeles, Stale of Gallfornia, pursuant lo an agreemant
belwesn Licensor and the Cily of Las Angeles acting by and through ils Board of Harbor Commissfonars enlllled Sile
Praparatlon and Access Agreement, effeclive as of May 8, 2013 (the "SPAA") sutject to lha lerms and conditlons of the
SPAA.  Such real property and improvements are herein refarrad lo as the "BNSF Ligensed Properly and

Improvements.”

: alive date of (he SPAA been tha occupant of the portion of
(he BNSF Llcensad Property and Improvements under Cily of Los Angeles Revacable Permil No 96-40 more paricularly
- depicled andlor deseribed on Extilblt "A" attached herelo and Incorporaled haréln (the “Premlises®). Llcansee daslres o
conlinua its occupallon of the Premises op the lerms and conditions sel forih In this Llcense. Licensee owns that cerldin
personal properly described on Exhibit igy gitached hereto and Incorporated hereln (lhe “Licensee Personal

Praperly").

B, Licensee has for some perlod prior to (he effe

AGREEMENTS

In consideration of the mutual covenants contalned hereln, the parties agree to the following:

GENERAL
1, Grant of Licanse. Licensor hereby grants Licensee a non-exclusiva license for the use and oceupancy of (he
Premises for lhe Permilted Uses (defined below), subject lo all rights, Interesls, and estales of lhird parlles,

Including, wilhout imitation, any leases, use righls, easemenls, llens, or olher encumbrances, and upon the terms

and condlllons set forth below.
Term. This License shail commence on the Effeclive Date and shall continue until lerminated by Licensor by
Ihirly days’ priar written notice to Licensee

nal disturb any exisling hird parly uses or Inétaliatlo_ns on he Premises as of the

3. No Disturbance. Llcenses shall
Cifeclive Dalo, or any, remadiallon, relocation of rights of way, construction or (mprovements of Lleensor or -
Licensor's lessees, licansees, easement beneficlaries or llen holdars, If any, or Interfere with the use, repalr,
maintenance of replacement of such aclivities or Improvements, .

Permilted Uses. Llcensea shall use the Premises solely for: (1) complallon of remedialion and rastoralion
provislons of Permit 95-40 to the maximum extent praclicable (ifjoparallon, mainlenance, repair of e exisling
improvemenls ownéd or controlled by Llcensee and removal of exisling Improvemenls and remedialion as
raquired under Whis Llcense (collectively, the “improvements) -and () Parking employee vehlales, truck parking
anch for purposes Incidenlal thereto and not far any olher purpose withoul the prior wrillen consen! of Lisansor
(collectivaly, llems (1) and (if) are referred lo herelnafter as (ho "Permilted Usas"). Llcensoe shall nol use. the
Premises (or any otlher purpose.

4,

Llcense, Licensee may not make any alterations to the Premisas or

8, Alleralions. Except as set forth In thls
bulldings or other slructures adjacent to the Premlses without

permanenlly affix anything to the Premises or any
llcensor's prior wrillen consent.

8. Warranly. Ucensee represents and warrants that It has complied with, lo the maximum exlent praclicabla, its
obligations under Permit 95-40 Seclion 5, Restoraticin Bond
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COMPENSATION

7. License Fees.

7.1 Licensee shall pay as compensation for the use of he Promlses, in edvance, during (he lerm of (he
License, which may be pald In equal monthly mstaliments of ONE THOUSAND SEVEH HUNDRED
THREE DOLLARS AND 40/100 ($1,703.40) ("Base License Foe'), Such Base License Fee shall
increase 3% ammually during the larm of the License. Bllling or acceplance by Lisensor of any Gasa
License Fee payment shall nol Imply a definll2 lerm or olherwise reslicl elther party from canceling ihis
License as provided hereln. Elther parly herclo may asslgn any recelvablas due It under (his License;
provided, however, such asslgnments shall nol reliove the assignor of any of ils rights or obligatlons
under this Llcense, Al rapl and other mongelary payiments under this Licanse from Licensee lo Licensor
shall be delivared salely to the (Gllowing address:

BNEF Rallway Compan s ‘
.J?-.Q-rE!.fmﬁ?{igﬁbﬁp(;yo Jones Loy Lot fﬁ"—z,/f""‘v”‘ "f”“»“{'{”ffL'—f”f'-’ Add iy
IDB“’HE},——'FX—TS’:}.G‘?"G"{'GQW {_L( A0 .K?-M,ZNV\ l':{'u'"f'(f.f" [;I’I/fnf, s f'f‘ (0
| (- eprtly TR 76155
Licensor shall have Lo right lo dasignate al any lime and Trom lima to Ume a difierent address for delivery
of such paymanls by wrillen nolice to Licensee pursuant lo e nolice provislons of Seclian 29 helow,
No renl or ollier payment senl (o any other addiess shall he deemad received by Licensor unless and
unlil Licensor has aalually postad such payment as rdoalved on the account of Licensee, and Licensee
hereunder, lale fees and other consequences as @ result (hereof -

shall be subject to all dafault provislons
in the samo manner as If Licensee had failed or dalayed In making any payment.

7.2 Licansee acknowledges thal Ligensor ulillizes the renlal collection system Involving direst deposit of
monles recelved through @ financlal Inalitullon solaclad by Licensor, which pracludes Licensor's abllily to
exercise rajeclion of a Base License Fee payment hefore Llcenses's check ls cashed. Llcansee agrees
{hat as a conditlon of Licensor granling (hls License, Licensea hereby walves any rights it may have

under law 1o forca conlinuglion of this Llcense due lo Lleensor having accepled and cashed Licenseo's

Base License Fee remiltance. llcensor shall havae (he oplion of rejecling Licensea's payment by

refunding to Licensee lhe Baso License Fee amount pald by Licensee, adjusled as scl forth n this

License, and enforcing ha lermination pravislons of this License.

7.3 Licensee shall pay the Base Liconse Fee and all addllional ameunts due pursuant to Sections 23 and 24
as and when lbe same bacomoe dus and payable, wilhoul demand, sel-off, or deduclion. Llcenseoc's
obligalion to pay Base License Fee and all amounts due under this Llcenge is an independent covenant
ane) no aot or circumslance, regardiess of whather such act or clreumstance conslilutes a breach under
this License by Licensor, shall release Licensee of lts obllgation to pay Base Llcense Fee and all amounts

due as required by this License.

payment under Sectlions 23 and 24 or any o{hér payrnent‘ due by

74 If any Base Llcense Fee or any
10 dale the same is duo, Licensor may assass

Licenséo hereundler Is not pald within five (8) days aftar Ul
Licensae a late fee (“Late Fee") In an amounl equal to 6% of the amount which was nat pald when due (o
compensate Liconsor for Licensor's administralive burden in connection with such late paymenl. In

@ unpald sum from the due dale fhereof lo (he

addltion lo lhe Lale Fee, Licensea shall pay interest on Ui
dale of payment by Liconsee at an annuel rato aqual to (I) tho greater of (a) for the perlod January 1
rate last published In The Wall Slree!l Journal In the preceding December plus

through June 30, the prime !
two and epe-half percent (2 1/2%), and for (he period July 1 through December 31, the prime rale last
published in The Wall Straet Journal in the precading June plus two and one-half percent (2 1/2%), or ()

twaelve percent (12%), or (ll) the maximum rale permilled by law, whichaver is less.

7.5 Licensee understands and agrees it is respansible for complele restoration and remadialion of lhe
Premises In accordance with Sectlon 26.4, Including the cleantp of any hazardous malerlal
contamination an or arlsing from the use of tha Premises, before the expirallon or curller lerminallon of

this License. For any reason, if such Restoration Obligations are nol compleled before such expiralion or
earlier lermination, Licensee Is obligated to pay componsation o Licensor In accordance with Seetion 7.1

during stch restoration and remediation perlod.
g, Seaurly Deposil, With and in addition to its lirsl payrent under Section’ 7.1, Licensee shall pay as a sscurily
deposit for the yse of the Fremises, in advance, an amount equal to FIVE THOUSAND ONE HUNDRED DOLLARS
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($5,100.06). The security deposit undar this seclion is relupdabla upan complation of all Licensea's shligalions wiie
Section 26 of this License. Licensor's withholding or repayment of the security deposit undar this secliop, orany pottion
{hereof, does not affect Licensor's abilily lo pursue any ramedy under (his License or available under [ha lav.

9. Couls and fixpenaed.
‘expensa” or "expenses” Includes, but Is not limited

9.1 For the purpose of Lhis Licengs, "cost’ ar “cosls" and
and malerial and supply cosls at

{o, actual labor and material costs inéluding all asslgnable addltivas,
current value where used.

9.2 lispnaes agreas (o reimburzo Licensor (purstianl Lo the lerms of Sactlon 10 balow) for all cosls and
expenses incurred by Llcansor in caninection with Licepsee's usa of lha Premisos or the presoncs, raprle
and maintenance of the Impravements or (he parformance of any other aclivilies In conneclion with tho
Permitted Uses unless provided by PHL. Livenswe shal hear the cosl of (lagyer services and olher safely
measures provided by Licensor, when deamad necnssary by Lleensor's represontalive.  Flagying cosls
shall Includs, but not ba limited to, he fallowing: pay far al least an eighl (8) hour basic day ith e and

one-half or doublé time for overlime, fest days and holldays (as applicable); vacation allowanco; paild

folidays (as epplicable); rallway and unemploymont insurance; publle liabiity and propety damaga

Insurance; heallh and wellare banelils; transporlation; meals; lodglng and supervision. Megoliations for

ements and rate changes authorlzod by appeoprate Fedoral

railway labor or colleclive bargalning agre
Flagying ralas In effect at the time of performance hy tha

authorilies may Increase (lagging rates.
flaggers will be used o caleulate the flagging costs pursuant to this Section 8,

v dua thiely (30) days afler he dala of invoice. If Licensee [alls to pay-any monles
due to Licensor wilhin thirly Licensee chall pay Inlerest on such unpald sum

from Ihe due dale unttl paid at an annual rale equal (o the lesser of (1) the prime rale last published In The Wall
Slreal Journal In the precading December plus two and one-half percent (2-142%), or (ll) the maximum rale

permiited by law.

10. Payment Tenps. Al lovuices arc
(30) daye aflor (ha Invoice date, then

LICENSOR'S RESERVED RIGHTS

Raeservad Rights of Use. Licansor excepls and reserves the right, to be exerclsed by Licensor and any other

parties who may obtaln wrilten permission or authority from {lcensor:

11.1.  lo maintaln, vse, operate, repalr, raplace, madlfy gnd_relocate any utliity, powor or comriunicafion
plpeflinesfcibles and appurtenaricas and olher fadllities or structures of like characler upon, over, under
or across (he Premises exlsling as of he Effactive Date; )

change, modily -and relocato any equipment, lracks or
rlanances upon, ovar, under or across the

11.

11.2 o conslrucl, maintain, renaw, use, operale,
addiilonal facilities, Improvements, steuclures and relaled appu

Premlsas; or

11.3 o use (he Premisss In any manner as Llcensor in Its sqle discretion deems approprialg, provided
asonable efforls lo avoit matérial inferference with the operallon of the

Licensor uses all commercially re
Premises by Licensee for the purpuse spaclified In Sectlon 4 above,

12. (Intentionally Deleted.)

LICENSEE'S QPERATIONS

13. Malntepance, Repair and Ramoval of ha Improvaments.

13,1  {Inientlonally Deleted.)
13.2  Licensee's on-site supervisors shall retaln/malntain a fully executed copy of this License at all times while
on lhe Premises.

Licensee shall only enter the Premises at the location(s) end using the route(s) designated on Exhibit

"A."

13.3

13.4  Any conlraclors of subconlractors perfarming work on the Improvemenls or enlering the PPremises on

behali of Lisensee shall e deemed servants and agents of Licensee for purposes of this License,
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Under no condilions shall Licensee be permilled ta conduct any legls, Invastigalions or any olher aclivity
using mechanized equlpment and/or machlnery, or place or store any mechanized equipment, lools of
other materials, wilhin twenly-five (25) fect of he conlarling of any rafiroad lrack on lhe Premises unless
Licensea has oblained prior wrilten approval from Licensor. Licensee shall, alits sole costand oxpense,
pedorm @l activities on and aboul tha Pramises I sueh @ manner as nol al any lime to endanger or
interfere with (1) the constitrclion, wxistence, demalilion or use of present of fulue hacks, roadbods,
andfor appurlenances thereto, bulldings, vahiclos, steucluras, equipment of olhae property of Lisensor on
or about he Premises, or any remedialion or relocation of rights-of-wy, (ii) lhe safa aperalion and
aclivilles of Licensor or existing thire partlas, or (i) the rights or Interesls of third partios, 1T ardered Lo
cease using the Premises at any time by {lsonzors persannal due fo any hazardous condilion, Licunses
sl hnnadiately do so. Naotsithatanding the faregolng tighl of Lisensor, lhe patlice agree hat Lo
hag no duty or abligatlon lo manitat Ligenses's use of e Pramises o determing e safe nature thaereof,
it baing solaly Licansee's respansibliily lo ensure that Licensea's use of the Premises Is safe. Medther the
avarclse hor the fallure by Licensor to exorclse any righls granted in this Section will aller (he fiabllity

allocalion provided by this License:

13.5

136 Llcensee shall, al jts sola cogl and expense, malntain, repair and oparate the Improvemants in such @
manner and of such material that the Improvements will not at any lime endangar or interfere wilh (1) the
corislruction, eklslence, domolition or use of prasent.or future lracks, roadbeds, and/or appurlenances
Whereta, bulldings, vahicles, sliucluros, equipment o olhier properly of Licensor on or about tha Promisas,
(i) the safa aperation and activitles of Licansor or existing third patlias, or (1ll) the rights or Intaresls of

(hirtd parlies. On or bafore expialion o lermination of this License for any roason, Licenseo shall, 8l {lg

e cost and axpense, surrender the Premlgsas lo Llconsor pusuant o the ferms and condilians set forih

In Section 26 hereof,

: angineers lo observe or inspacl fhe aperallon, repair andfor
maintenance of the Improvemants at any time (or compliancu vilh Legal Requiremants (defined below).
If ordored al any lime (o halt rapalr andlor malntenance of he Improvemenls by Licensor's parsannel due
lo any ather hazardous condillon, Licanses ghall immedlalaly do so. Nolvilthatanding tho foregolng right
of Licensor, the partlos agree (hal Licensor has no duly or obligation lo observe or Inspact, of L0 hall work
on, tha Improvamants, It balng solaly Licensec's responsibllity lo enstre (hal the Improvements are
rapalred and maintained In a safe and workmanlike mannar in compliance with all terais hereof. Nelther
lhe exarclso of, nor the failure by Llconsor to exarclse, any right granted by this Section will aller In any
way (hie liability allocation provided by Ihis Llcense. [l al any lime Licensee shall, In the sole Judgment of *
Llsensor, fail 1o properdly parform s obligations under (his Sectlon 13, Licansor may, al its oplior and at
Licansac's sole expensa, arrange for the performance of such work as It deams necessary for lhe safoly
of lls operallons and aclivilies. Licensee shall promplly reimburse Licensor for all costs and expenses of
such work, pursuant (o the lerms of Sections 9 and 10. Lloensor's fallure to perform any obligatians of

Ilcahsee shall not alter the liabilily allocatlon hereunder.

13,7  Llcensor may direct one or more of Its field

14, Repalrs; Malotenance,

141  Licensee shall, atits sole expense, take good care of the Pra
fiot do or suffec any wasle wilh respect therelo and Llcansee shall promplly rnake all necessary or
desirable Repalrs 1o the Premises. The term “Repairs” means all raasonable rapalr and maintenance
necassary to keep the Premises (including all Improvements) In good condition and includes, withoul
imilatlon, replacements, restoration and ranewals whon necessary, Licansee shall keep and maintsln
any paved ureas, sldewalks, cirbs, Jandscaplng and lawn araas i a clean and ardorly sondilion, and frae

of aceumulation of dirl and rubbish,

mises (Including all [mpravements) and shall

14.2  Licensor shall not have any (abllily or obllgation to. furnish or pay for any services or facililles of
whatsoever nature or lo rmake any Repalrs or allerations of whatsoever nalure in or lo he Premises,
Including but nat limlled lo slructural repairs, or to malnlain the Premlses in any manner. Llcensee
acknowledges (hal Licensor shall have no responsiblity for nanagement of the Premises. '

LIABILITY AND INSURANCE

15. Lizwilily and Indemnificalion.

15.1  For purposes of lhis License: (q) Yndemnitees" means Licensor and Licensor's affilialed cornpanias,
partners, suGCCessors, assigns, leyal representatives, officers, direclars, & jargholders, employeass, and
: 4 Suhlicensa 05/22/13
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agents; (b) “Liabllittes” means all clalme, liabililics, fines, penaflies, cosls, danages, losses, liens,
causes of aclion, suits, demands, Judgmenls, and oxpenses (Ineluding, without limitatlon, cottil casls,
reasonable atlorneys' fees, cosls of investigation, removal and ramadiation, govarnmental oversighl and
governmignt administiative enforcement couls) eivironiiental or olherwlse; and (o) "Lsenser Parlles”
means Licenses or Licensee's officers, agents, lnvliees, llcensess, cmployees, or conlraclors, or any
parly directly or indirectly employed by any of them, or any party they conlrol or exerclse control over,

162 TO THE FULLEST EXTENT PERMITTED BY LAW, LICENSEE SHALL, AND SHALL CAUSE ANY
CONTRAGTOR(S) T ALLOWS ONTQ THE PREMISES TO, RELEASE, INDEMNIFY, DEFEND AND
HOLD HARMLESS INDEMNITEES FOR, FROM, AND AGAINST ANY AND ALL LIABILITIES OF ANY
NATURE, KIND, OR DESCRIPTION DIRECTLY OR INDIRECTLY ARISING QUT OF, RESULTING
FROM, OR RELATED TO (IN WHOLE OR (N PART):

15.2.1 THIS LIGENSE, INGLUDING, WITHOUT LIMITATION, ITS ENVIRONMENTAL PROVISIONS,

ANY RIGHTS OR INTERESTS GRANTED PURSUANT TO THIS LICENSE,
S OCCUPATION AND USE OF THE PREMISES BEFORE OR AFTER THE

LICENSE, AND ANY OBLIGATION OR LIABILITY IT HAS.
ATION AND USE QF THE PREMISES,

16.2.3 LICENSEE'
EFFECTIVE DATE OF THIS
ASSUMED WITH REGARD TO THE QCCUP

152.4 THE ENVIRONMENTAL GONDITION AND STATUS OF THE PREMISES CAUSED BY OR
CONTRIBUTED TO BY LICENGEE (OR ANY OF ITS CONTRACTORS) BEFORE OR AFTER

THE EFFEGTIVE DATE OF THE LICENSE, OR

16.2.6 ANY ACT OR OMISSION OF ANY LICENSEE PARTY.

, AW, LICENSEE NOW AND FOREVER WAIVES ANY
AND ALL CLAIMS THAT BY VIRTUE OF ENTERING INTO THIS LIGENSE, LICENSOR IS A

GENERATOR, OWNER, OPERATOR, ARRANGER, OR TRANSPORTER FOR “THE PURPOSES OF
THE COMPREHENSIVE ENVIRONMENTAL RESPONSE, COMPENSATION, AND LIABILITY ACT, AS
AMENDED ("CERGLA") OR OTHER ENVIRONMENTAL LAWS (DIEFINED BELOW). LICENSEE WILL
INDEMNIFY, DEFEND, AND HOLD THE INDEMWITEES HARMLESS FROM ANY AND ALL SUGH
CLAIMS. NOTHING IN THIS LIGENSE 18 MEANT BY. EITHER PARTY TO GONSTITUTE A WAIVER
OF ANY INDEMNITEE'S COMMON CARRIER DEFENSES AND, THIS LICENSE S8HOULD NOT BE SO
CONSTRUED, IF ANY AGENGY OR COURT CONSTRUES THIS LICENSE TO BE A WAWVER OF
ANY INDEMNITEE'S COMIMON CARRIER DEFENSES, LICENSEE AGREES TO INDEMNIFY, HOLD
HARMLESS, AND DEFEND INDEMNITEES FOR ANY LIABILITIES RELATED TO 'THAT
CONSTRUCTION OF THIS LICENSE, IN NO EVENT AS BETWEEN LICENSOR AND LICENSEE -
SHALL LICENSOR BE RESPONSIBLE TO LICENSEE FOR THE ENVIRONMENTAL GONDITION OF

THE PREMISES.

163 TO THE FULLEST EXTENT PERMITTED BY L

16.4  IF ANY EMPLOYEE OF 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
APPLICABLE SHALL CAUSE ITS CONTRACTOR TO RELEASE, INDEMNIFY, DEFEND, AND HOLD
THE INDEMNITEES HARMLESS FROM AND AGAINST ANY LIABILITIES ARISING OUT OF OR
RELATED TO (IN WHOLE OR'IN PART) ANY SUCH ASSERTION INGLUDING, BUT NOT LIMITED
TO, ASSERTIONS OF EMPLOYMENT BY AN INDEMNITER RELATED TO THE FOLLOWING OR ANY

_PR_OCEED']NGB THEREUNDER: THE FEDERAL EMPLOYERS' LIABILITY ACT, THE SAFETY
APPLIANCE ACT, THE LOCOMOTIVE INSPECTION "ACT, THE OCCUPATIONAL SAFETY AND
HEALTH ACGT, THE RESQURGCE CONSERVATION AND RECOVERY ACT, AND ANY SIMILAR

STATE OR FEDERAL STATUTE.

15.5 THE FOREGOING OBLIGATIONS OF LICENSEE SHALL NOT APPLY TO THE EXTENT LIABILITIES

ARE PROXIMATELY CAUSED BY THE GROSS NEGLIGENGE OR WILLFUL MESGONDUCT OF ANY

- INDENMNITEE, BUT SHALL APPLY TO ALL OTHER LIABILITIES, INCLUDING THOSE ARISING

FROM OR ATTRIBUTED TO ANY OTHER NEGLIGENCE, INTENTIONAL ACTS, OR STRICT
LIABILITY OF ANY INDEMNITEE.

ce ayrees lo asstme he defense of any lawsuil of olhar

by any entily, relating lo any matler covered by Ihls Llcense
save and hold harmless any
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Indemnites. Licensee shall pay alf costs and expenses ilcident to such defense, inclucing, but ot limited
lo, reasonable ollorgeys' fees, Invesligators' fees, fiigation and appeal expsnses, scillament paymenls,

and amounts pald in safisfaction of judgments.
The provisions of this Sectlon 15 shall survive any termination or explratlon of this License.

16.  Porsonal Properdy Risk of Loss, ALL PERSONAL PROPERTY, INCLUDING, BUT NOT LIMITED T0,
FITURES, EQUIPMENT, OR RELATED MATERIALS UPON THE PREMISES WILL BE AT THE RISIC OF
LICENSEE ONLY, AND NO INDEMNITEE WILL BE LIABLE FOR ANY DAMAGE THERETO OR THELT
THEREOF, WHETHER OR NOT DUE IN WHOLE OR IN PART TO THE NEGLIGENCE OF ANY INDEMNITEE,

see shall, al its sole cost and expense, procure and malntaln during the life of lhis License lhe

15.7

17, Instranca, Licen

following Insurance coverage;

17.1  Commercial General Liabillly Insurance. This insurance shall contain broad lorm conlractual llability wilh
a combliad aingle limil of & minimu of $1,000,000 each ocourrence and an aggrogate limit of at least
arcled by Licensoa, Covarage must be

$2,000,000 but In no event less (han the amount otharwjse ¢
purchased on a post 2004 (SO occurrence or eqlivalant and includa coverage for, but not limited to, the

followlng:

n  Bodlly Injury and Properly Damage

s Personal lijury and Adverlislng fnjury
v Fire legal liability

» Praducts and completed operations

This policy shall also contaln the following endorsements or language, which shall be indicated on the

cerlificate of Insurance:
= The definition of lnsured contract shall be amended to remove any excluston or othar limitation for -

any work being done within 50 feet of raltroad property.
Walver of subragation in favor of and accaptablo to Licensor.
Additional Instred endorsement in favor of and acceptable lo Llicansor.

Separallon of lnsureds. o :
The policy shall be primary and non-contribuling with respect to any Insurance carrled by Licensor.

It Is agreid that the workers' compensalion and employers' llabliily related excluslons In Ihe Commerclal
QGeneral Liabllity Insyrance policy(s) required haereln are Intended to apply to employees of the polley

holder and shall not apply lo Licensor's amployaes.
No other endorsemients llmiting coverage may be Included on the policy.

17.2  PBusingss_Aulomoeblle Insyrance. This Insurance shall contaln a combined single Hmit of at least

571,000,000, and Include coverage for, but nol limited to the following:

= Bodily Injury and properly damage.
» Any and all vehicles owned, used or hired.

This policy shall also contaln the following endorsements, which shall be Indlcated on the certificate of
insurance:

Waiver of subrogallon In favor of and acceplable to Licensor.
Additlonal Insured endorsement Ii favor of and acceplable to Licensor.

Separalion of Instireds.
The policy shall be primary and non-contributing with respect to any insurance carried by Licensor.

re! Llabliily Insurance. This insurance shall include coverage for,

®E 2 8 4a

17.3  Workers' Compensation and Employe

but not limlted to:
v Licensee's statutory lability under the workers' compensation laws of the slate(s) In which the
services are to be performed. 1f optional under stale faws, the Insurance must cover all employees

anyway. .
«  Employers' Liabllity (Part B) with fimils of at least $500,000 each accident, $500,000 by disease policy

limil, 500,000 by disease each employee.

This policy shall also contain the following endorsements or languiage, which shall be indicated on the
cerlificate of Insurance:
6 Stiblicense 05/22/13
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Waiver of subrogation in favor of and acceptable lo Licensor.

u

174 Railroad lrejeetive Labifity Insoiane. If conslruclion is o be performed on he Pramises by Licenses,
e wo's contraclor shall proture Railroad Prolective Llabllity insurance paining only

Licensor as the insured wilh coverage of al least $2,000,000 per oceurrenae and $6,000,000 in the

aqgregale. 1T furiher mainlenance of the Improvemenls s needed al a later dale, an addillonal Rallroad

Prolective Liablity (nsurance Policy shall be required. The policy shall he issued on a slandard 1SO form

CG 00 35 12 03 and include the following:

Endorsed to Include the Poliution Excluslon Amendment.

Endorsed to Include the Limited Seepage and Pollution Endorsement.

Endorsed to include Evacuation Expense Goverage Endorsement.

No olher endorsements restricting coverage may be added.

The orlginal policy must be provided to Licensor prior to pedforming any work or sefvices under {his

License.
«  Definilion of "Physical Damage to Properly" shall be endorsed lo read: "means direct and accldental
loss of or damaga to all properly owned by any namsd Insured and all property In any named
insured's care, custody and confrol arlsing oul of e acls or omlssions of lhe contractor named on ho

Declaratlons.”

yaee o Lieaen:

2 2 3 aQ 1

17.5  Olher Reyuiremaents:
Where allowable by law, all policles (applying to coverage listed above) shall contaln no exclusion
for punitive damages.

17.5.1

1752 Licensee agrees to waive Its right of recovary agalnst Licensor for all claims and suits agaiost
Licensor. In addifion, Licensee's Insurers, (hrough {he lerms of the policy of a polley
endorsement, must waive thelr right of subrogallon against Licensor for all claims and aulls, and
the certlficate of insurance rust reflect the waiver of subrogallon andorsemenl, Llcenses further
walvas Its right of recovery; and Its Insurers must also walve thelr right of subrogallon agalnst
Licensor for loss of Licensee's owned or léasad property, or properly under Licensae's cdre,

custody, or control.

Instra without the prior wriltan consent of Licensor. If granled by
Iher financlal rasponsibliity fof clalms shall be covered
nd all Licensor (labllities thal would olherwise; In
be coverad by Licensee's insurance will be
Insured relentfon ac other financlal

17.5.3 Llcensee Is nol allowed to self-
Licengor, any sélf-insured ralentlon or o
direclly by Licensee In lisu of Insurance. Any a
accordance with the provislons of lhis License,
covered as If Llcenses elected not to Include a.self-

rasponsibliity for clalms.
Licensee shall furnish to Licensor an accoptable cerliticata(s) of
lure of (he authorized representative evidencing the required

coverage, endorsements, and améndments, Llcansee shall nolify Licensor in writing at least 30
days prior lo any cancellation, non-renewal, substitutlon, or malerial alleration. In the event of g
clalm of lawsull Involving Licensor arising out of this License, Licensee will make available any

raquired policy covering such claim ar lawsuil,

a reputable insurance company accaplable ta Licensor or
er, and authorized to do husiness in

17.5.4 Pror lo entering the Pramises,
insurance includinig an orlginal signa

17.55 Any Insurance policy shall be wiilten by
with a current Best's Guide Rating of A- and Class Vi or bett

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

17.5.6 . If caverage Is purchasad on:a "claims made" basls, Licenseo heraby agrees to malnlain coveragae
in farce for & minimum of threo years aftar expiralion or termination of Ihts License. Antually,
Licansoe agrees lo provide evidenco of such coverage as required hereunder,

Licensee represents that thls License has been lhoroughly reviewed by Licensee's insurance
agent(s)/broker(s), who have been Instrucled by Licensee to procure the. Insurance coverage
required by this Llcense. Allocated Loss Expense shall be in addition to alf policy iimils for

coverages referenced above.

17.5.7

nsor may reasonably madify the required

17.5.8 Not more frequently than once every five years, Lice
t practices in the railroad Industry and

insurance coverage to reflect then-currenl fsk managemen
underwriting practices In the insurance industry.

7 Sublicense 05/22/13

LAXO1_31751565v1,_3388E6-00001 8/2/2013 4:5} P



19.  Environmental.

Licensee shall sirictly comply with all federal, state and local environmental Legal Requirements and .
requiatlons In its use of the Premises, tncliding, bul not limlted lo, the Resource Conservalion and
Recovery Ael, as amended (RCRA), the Clean Waler Acl, the Qi Pollulion Acl, the Hazardous Malarlals
Transporiatlon Acl, CERCLA, the Porter-Cologna Waler Qualily Act, \he Clean Alr Act, the Lewls Alr
Qualily Act, thair Implisneniing requlations, and any other Legal Requirement relaling to the usa, storage,
rolease, discharge, yencration, lrangport, disposal or handling of any waste, malerlal, or poliutant
requlated under applicable laws(cotlectively referred to as lhe "Environmontal Laws"), Lleensee shall
nol malntain a treatmenl, storage, transfer or disposal facility, o uncleraround or aboveground storage
tank, as deflned by Environmental Laws on the Premlses. ‘Licensee shall not release or suffer he relaase
of oll or hazardous substances, as defined by Environmental Laws on or about the Premlses.

19.1

19.2  Licenses covenants lhat it will not use, slore, release, discharge, generale, lransport, dispose or handle
"hazardous wasle”, "hazardous subslances’, or any pollitant, contaminanl, or dangerous or loxic
chemical, or radloactive material, or asbestos, or pelroleum producls, on or aboul lhe Pramjses as lhosa

termis may now or in the fulure be defined by RCRA, CERCLA or any olher any foderal, slale, or local

governmental agancy or hody(colleclively, “Regulated Malgrial’). Licensee agrees parlodically to furnish

Licensor with proof, sallsfactory to Licansor thal-Licensee Is in compliance with the provislons of this *

Sectlon 19.2,

19.3  Licensee shall glve Licensor immediate nolice lo Licensor's Resotrce Operatlons Center at (600) 832-
5452 of any known (i) release of Regulaled Malerial on, onlo, under, from, or affecling the Premises, (ff) -
vielafion of or threatened viotatlon of Envlconmental Laws, and (Ill) fnspection or Inquiry by governmental
aulhorities charged with enforcing Environmenlal Laws wilh respect lo Licensee's use of the Premlses.
Licehsee shall Inmediately raspond lo and address lhe source of any release of Regulated Material on,
onto, under, from, or affecting the Premlises and remediate the release lo (he conditlon of the Premlses
Immediately before e Ume of such release or In compllance Environmentat Laws or governmentel
directive, whichever Is slilctest. Licensee also hall give Licensor prompt and pérlodic addiliapal notice of

all measures undertaken by Licenses or on behalf of Llcenses fo give any required notification and
reporting to governmenlal authorllies, Invesligale, remediale, respond to or olherwise cure such releaso
or violatlon. Llcensee shall concliirently provide coples of all correspondance and reports relaling to any

such relsass lo Licensor.

19.4  If Licensor has nolice from Licensee or otherwise of 4 relegse or viotation of Environmental Laws an the
Premisos which occtirrad or may aceur duririg the term of (Nls License, Licensor may require Llcensae, at
Licensee's sole rlsk and expense, lo lake limely measures lo Invesligats, remediale, respond to or

otherwise cure such release or violation affecling the Premises or Licensor's fight-of-way.

19.5  Licensee shall promptly report to Licensor I wiiling any conditions or acliviliss upon the Premlses known
to Licensce which create a risk of harm to persons, properly of the environment and shall lake whalever
actlon Is necessary to prevenl Injury to persons, propary, or (he environment arising out of such
conditions or aclivities; provided, however, that Licensee's reporting lo Licansor shell not relfave Llcensee
of any obligation whatsoever Imposed on it by L.egal Requiremen(s, Enviranmenlal Laws ar this License.
Licensea shall promplly respond to Licensor's requesf [or Information regarding sald conditions or

activitles.

20, No Warranlles.

20.1 LICENSOR'S DUTIES AND WARRANTIES ARE LIMITED TO THOSE EXPRESSLY STATED IN THIS
LICENSE AND SHALL NOT INCLUDE ANY IMPLIED DUTIES OR IMPLIED WARRANTIES, NOW OR
IN THE FUTURE. NO REPRESENTATIONS QR WARRANTIES HAVE BEEN MADE BY LICENSOR
OTHER THAN THOSE CONTAINED [N THIS LICENSE. LICENSEE HEREBY WAIVES ANY AND ALL

0 THE PREMISES OR WHICH MAY EXIST

WARRANTIES, EXPRESS OR IMIPLIED, WITH RESPECT T
BY OPERATION OF LAW OR IN EQUITY, INCLUDING, WITHOUT LIMITATION, ANY WARRANTY OF

MERCHANTABILITY, HABITABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

20.2 LICENSOR MAIKKES NO WARRANTY, REPRESENTATION OR CONDITION QF ANY KIND, EXPRESS
OR IMPLIED, CONCERNING (A) THE SCOPE OF THE LICENSE OR OTHER RIGHTS GRANTED
9 Subliconsa 06/22/13
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1e operalion is lo be subicontraclad by Licensee, Licensne shall requira thit the
as set forlh harein, naming
defand

17.5.8 [f any portion of Ul
subconliaclor shall provide and maintaln Insurance coverages

Licensor as an additional insured, and shall require that the subconlracior shall release,
and indemnlify Licensor lo the same extent and under {he sarme lerms and condilions as Licensee

s required to release, defend and indemnify Licensor hereln.

qulred by (his Sectlon 17 shall entille, but not requlre, Licensor

17.5.10 Failure to provide evidenca as (€ (
oes not comply with [his

to terminate this Liconse immedialely. Acceptance of a certificate that d
Section shall not operale as & walver of Licensee's obligallons hereunder.

wilthaul licnlatlon, self-insurance) is obtalned by Licensoe shall
ilhout liemitatlon, liability
jaensar sholl not be

17.5.41 The fact hal insuranca (Including,
nol be deemed to releasa or diminish the llabllily of Licensee, including,

under the tndemnily provislons of this License. Damayges recoverable by L
limited by the amount of the required insurance coverage. .

n 17, Licensor shall mean “Burlington Northern Sanla Fe, LL.C",

17.5.12 For purposes of (his Sectia
d the subsidlarlas, successors, asslgns and affiliales of each.

“BNSF Railway Compeiny” an
Licenses raprosents and warrants that it has procured and wil

76.5.13 By execuling this License, ) ] :
e (e Insurance pollcles and coverages set forth In this

maintatn during the fifa of this Llsens
Section 17.

COMPLIANGE WITH LAWS, REGULATIONS, AND ENVIRONMENTAL MATTERS

18. Compllange wilh Laws, Rulgs, and Regulatlons.

18.1 Licensee shall obsarve and coniply with eny and all laws, slalules, regulalions, ordinances, orders,
directives, covenants, resriglions, er declsions, ordars or judgments of any court of compalent jurlsdiction
(“Logal Requirements") relaling lo tho malotenance, repalr, operallon and removel of the Improvements
and the use of lhe Premises, incliding remediation of the Pramlses.

182 Prior to any conlractor(s) of Licenses anlering the Premises, Licensee shall and shall cause la
contractor(s) to comply with all of Llcensor's applicable safély rules ahd regulalions. Licenseo raual
ansure that each of Ils employees, contraclors, agents of invitees entéring upon -the Premlses compleles
the safety orlentation program at the Website "wvnw,conlractororlantalion.com” (the "Safety Orlentalion”)
within ona year prior to entering upon the Premises, Addlionally, Licensee must ensiire thal.each and
every employee of Licensas, ils conlractors, agonls and jnviless possess n card certifying complation of

the Safaly Orientalion prior fo énlering upor lhe Pramises. Licensee must renew lhe Safely Orientation

annually.

18.3  Licensee shall obtain on or bafore the date [t or its conlractor enters the Premises, any and all additional
rights-of way, easements, permitg, llcepses and olher agreements relallng lo the grant of rights and
inlerests In andfor access to the Premises (collectively, (he "Rights") and such ather rights, licenses,
permils, authorizations, and approvals (including without limilalion, any necessaty local, staje, federal or
iribal authorizations and enviranmenlal permils) (hat are necessary In order to pormit Licensee
lomaintain, repalr, own, operale and emoves lhe Improvements, remediale lhe Premises, and olherwiso
lo perform Its obligalions hereunder with raspect lo the Permillad Uses In accordance wilh the terms and

conditlons hereof.

18.4  Licensee shall silher require (hal the Inllial stated tarm of each such Righls b for a period thal does not
explre, in accordance with I(s ordinary lerms, piior to the last day of the {erm of (bis License or, if the Initial
staled term of any such Righl explras in accordance wih lts ardinery lerms on a date earlier (han ihe last
day of lhe larm of this License, Llcensae shall, at Its cost, exercise any renewal rights thereunder, o
olhiaiwise acqulre such exlensions, addilions andfor replacements as may be necessary, in ordar (o
cause he staled term thereaf lo be conlinued until a date (hatls not earlier than (he fast day of the lerm of
this License.

18.5  Upon lhe expiralion or lermination of any Right that.is nocessary in order for Licanses to own, operale o
use lhe Improvements or olherwise to cary out fhe Peimilied Uses, or conduct any remadialion, in

accordance wilh lhe terms end conditions of lhis License, this License thareby shall aulomatically expire

upon such expiralion or lerrination of the Righl.
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HEREUNDER TO LICENSEE OR (B) WHETHER OR NOT LIGENSEE'S REPAIR, MAINTENANGE,
OWNERSHIP, USEE, OPERATION OR REMOVAL OF THE IMPROVEMENTSOR ITS PERFORMANCI:
OF AMY OTHER ACTIVITIES IN CONNEGTION WITH THE PERMITTED USES WILL VIOLATE OR
INFRINGE UPON THE RIGHTS, INTERESTS AND ESTATES OF THIRD PARTIES, INGLUDING,
WITHOUT LIMITATION, ANY LEASES, USE RIGHTS, FASEMENTS AND LIENS OF ANY THIRD

PARTY.

21. Disclaimer_of Warcanly for_Quiet [Enjoyment. LICENSOR DOES NOT WARRANT IS RIGHT TO THE
PREMISES NOR UNDERTAKE TO DEFEND LICENSEE IN THE PEACEABLE POSSESSION OR USE

THEREOF. NO COVENANT OF QUIET ENJOYMENT IS MADE.

22. Eviction al Risk of Liconsee. In casae of the evictlon of Llcenses hy anyone owning, claiming litle Lo, or elaiming
any Interast In the Premises, Licensor shall not be lfabla (1) to refund Licensee any compensallon paid hereunder,
excopl for the pro-rala parl of any recurring charge pald in advance, or (i) for any damage Licenseg suslains in

connecllon with the eviction. -

LIENS, CHARGIES AND TAXES

23, Llens and Cherges.

921  Lleenseze shall promplly pay and dlscharge any and all llans arising oul of any malnlanance, gltarallons or
repalr done, sulfaced or permitiad (© bo done by Licensee on Pramises. Licensor is hareby aulharizad lo

posl any nollcas or laka any olhyar action upon or with respect to Premises that Is or may be permifted by
law to prevint ho allachment of any such liens 1o Pramises; provided, however, that failure of Licensar lo
take any such acllon shall not relleve Licensee of any obligation ar tabliity under this Sectien 23 or any

other Secllon of this Llcense.

239 Licenisee shall pay when due all ulitilies and oltier charges of avary kind and character, whother (oresecn
- or unforesoen, ordinary or extraordinary, wiilch are altrdbutlable to the Term of (hls License and may
become due or lovied agalnst the Premises, agalnst Licansee, agalnst the buslness conducled on (he
Premlses or agalnst (he mprovaments localed thereon during the Térm hefeof, aven though such ulllitles
or other charges may not become due and payable unlll after terminatlon of thls Llcense, lLlcensee .
agrees that Licensor shall not be required to furnish lo Licensee any ulllity or other services.

24 Taxes. Llcenses shall pay when due any (axes, assgssmenls or other chargos (collectively, “Taxes") lavled or
l-governmental body upon the Improvements or any Taxes levied or

assessed by any governmenlal or quas
assessed against Licengor or (he Promises that are attributable to the Improvemenis.

DEFAULT, TERMINATION, AND SURRENDER

25, Delaull quc_i__'l‘érminalinn. In addltion lo-and nol In limitation of Llcausor's right lo terminate for failure to provide
avidence of Insurance as required pursuant to the terms of Saction 17, the following evenls aié also deemed {0
be evenls of defaull pursuant to which Licensor has the right to lerminate as set forth balow:

spsee's covenants, agresments, ar abligatlons conlained In this
Llcense and Licenseés [ails to cure sald defaull wilhin Ihley (30) days after willen nolice is provided [o
Liconsee hy Licensor, or in case of any assignment or transfer of this License in violation of Sactlon 28
below, Licensor may, at Its option, terminata this Licanse hy serving five (5) days' nollce in wriling upon
Licensee. Motwithstanding the foregolng, Llcensor shall have the right to lerminata lhls Licanse
immediately If Licensee fails to provide evidenica of insurarice as raquirad In Sectioi 17.

96,1 If dofault shall ba mada In any of Licensee

252  Should Lleensee not comply fully wilh the obligations of Sectlon 19 nolwilhstanding anything contained in -
any other provision of this License, Licensof may, at Its option, lerminale. this License by serving five (8)

days' nolice of lermination upon l.leensee,

26,3 Any waiver by Licensor of any default or dafaulls shall not conslilule 2 walver of the rlght Lo lerminale this
License for any subsequent default or defaulls, nor shall any such waiver (n any way affact Liconsor's
abllity lo enforce any Section of his Llsense. The remedy set forlly in this Section 26 shall be in addition

o, and not In limilation of, any olher remedlas thal Licensor may have al law or (n eqully.

f Licensor's rights to teominate as speclfied as above (his License may.

95.4 I addition to and not In limitation o
be lerminated by Licensor, at any lime, vAllv of without catise, at will, by serving thirly (30) days' wrillen
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nelice of lerminalion upaen Licensee.

265 This License may be lerininated by Licensee upon execulloni of Licensor's then-curient Mulual
Termination Letter Agrearnent. Upan expiration of the time spesified in the Mutual Terminalion Letler
Agreament, this License and all rights of Licensee shall absolulely cease.

28, Surrendar of the Preriises.
264  On or before explration or lerminatfon of this License for any reason, Licensee shall, at its sole cost and
oxpense:

26.1.1 If 0 directed by Licensor in wriling, remove {he Improvements and all appurtenances therelo;

26.1.2 report and reslora any damage to the Premisas or Licensor's alher properly arising from, growing
oul of, or connected with Licensee's use of (he Premises bafore or afler (he effective date af lhis
Ligense, and conducl any site charactarizallon gndlor site remediallon as directed by Licensor;

96.1.3 remedy any unsafe conditions on the Premises crealed of aggravaled by Licensee; and

26.1.4 remove all Licensee's Personal Property.

atlon of (his Lisanse, If Licensee fails lo surrendor the Prarlaes lo Lisensor

or If Licensee foils (o complete it obligations under Sectlion 26,1 ubove (lho "Restoration Obligations"),
Licansee shall have a limiled license lo anter upon (he Premises solely (o tho extent necessaty far
Licensee lo complele tha Resloration Obligalions, and all liabilities and abligalions of Licensee hareunder
shall gonlinue In effecl unlil the Pramisas ara surrendarad and the Restoralion Obligallons ara canploled.
Nelther termination nor explralion shall release Licensee fromm any liabliily or obligation undar (his

Llcense, whelher of Indemnily or olhonwise, resulllng from any acls; omisslons or avenls happening priar
to the dale of terminalion, or, If laler, the date when Llcenses surcendars the Prapiises and all of ho

Restoration Obligations are compleled.

26.2  Upon any expiralion or lermin

26.3  If Licensee falls o complete the Restoration Obligations williin (hirly (30) days aflar (ha date of such
termination of its tenancy, then Llcensor may, al lts cloclian, alther: () femove lhe [mprovements or
olherwise reslore the Premises, and In such avant Liconsea shall, wilhin thirty (30) days ofief raceipl of
bill therefor, relmburso Llcansor for the cosl Incurred, (1) upon wrlllen nolice (o Llcenseo, lake andl hokl
the Impravements and personal proparty as its sole proparly, without payment or obligation lo Licenseo
[harafor, or (lli) specifically enforce Licensea's obligation lo reslora andlor pursua any remedy al law or n
aquily agalnst Licenses for fallure lo so rastore. Further, if Licansor has consented lo the [mprovements
remalning on the Prantisas following termination, Licensee shall, upon request by Lisensor, provida a bill
of sdle In a form acceplabla to Llcensor convaying e lmprovements lo Lisansor for no addillonal

consideration.

26.4 Relacallon of Buslness. Upon the larminalion or explration of the term of this Licanse, if no new License .
fs enlered inlo, Llcenses is obligated fo relocate Its business at ils own experise and to vécate the
Pratmilsos as provided for hergln and no relocation expenses will be pald by Licenser, '

MISGELLANEQUS
27. Successors and Asslqns. All provislons contained in this License shall be binding upan, inure fo the benefit of,
nd assigns of Licensor and Llcansee to the same exlant as if

and be anforceabla by the respeclive SUCCOSSOrS

each such successor and assign was named a parly 1o this License.

28. Asslgnment.
28.1 Llsensee may nol sell, assign, lransfer, or hypolhecate his Lisensa or any fight, obligallion, -or inlerest
herain (ellher volunlartly or by operation of law, marger, or olherwise) withoul the prorvrillan consent of
Licensar, which cansenl may ol bo unreasanably withheld or delayed by Licensor.  Any allempled
assignmant by Licensea in violation of this Seclion 28 shall be o breach of (his License aned, in addition,

shall be voidable by Licensor in its sole and absolute discretion,
ard “assign® shall include without limitation (a) any sale of the

28.2  For pupposes of this Section 28, the w {
equity interests of Licensee following which the equity interest holders of Licensea immedialely prior to
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29.

30.

31,

32,

33.

©>
ha

such sale own, diceclly or indirectly, fess than 5635 ol Ll comlained voting prower of the oilslasdin)
voling equity interasts of Licensee, (b) any sale of all or substantiaty all of the assets of (i) Hermseo il
(ii) 1o the extent such entities exisl, Licensece's pinent and subsidlares, lalen a8 a whole, or (&) 0§
reorganization, recapltalization, merger or gonsolicklion involving Licensoe. Motwithstanding e
foregolng, any reorgantzation, recapilalizalion, mergur o consolidation following vehich thi equity lnteres!
holders of Licensaa immetialely prior to such coargantzation, recapitahzation, erger of cansolidation
own, dicectly or Indiraslly, at least B0 of he cambined voting pover of he oulslanding voling exqulty
inlarests of Lisenson or any succassor herelo ar tha enlily rosulling from such  reorganizilion,
racapllalization, merger or congolldation shall no{ be decnied an assignient,  THIS LICENSE SHALL
MOT RUN WITH THE LAND WITI JOUT THE IEXERESS WIIITTEN CONSENT OF LIGENSOR, SUCH
CONSENT TO BE IN LICENSOR'S SOLE DISCRETION.

of Section 26,1 above or anylhing contalped (his Lleanse o the
conlrary, If Llcenseo sells, assigns, translers, or hypolhecales Whis Licenso or any lnloresl herein in
cantravention of the provislons of lhis License (o "Purporled Asslgumont”) o anelher pary (a
“Purported Transferee"), the Purporled (ransleled's enjoyment af he rghts and peivileges grantd
under thls Licensa shalf be deamed to be tho Purporlad Transleree's agreement 1o be botnd by all of the
terms andd provislons of this Licehse, Including bul nal limited (o he obligation lo comply with (he
provislons of Section 17 above concerning Insurance requirements. In addition lo and nol In limitatlon o
(ho foregoing, Lleensee, for fisell, lis succesaora and assigns, shall Indemnify, defend and hold linrmiuss
Llcansor for all Liabililies of any nature, kind or dascrption of any person or entity direelly or Indirselly
anlsing oul of, resulling front or ralaled lo (In whole or In part) a Pucported Assignment.

285 Nolwilhslanding the provisions

The provisions of thfs Sectlon 28 shall survive the explration or earlier terminatlon of this License and the

28.4
- termination of the BNSF Permit.

Notices, Any nolice, involce, or other wriling required or permitled to be given hereunder by one paly to Whe olher
shall be in wiiting and (he same shall be given and shall be deemed lo have been served and glven I (1) placad I
the Unlted Stales mall, certilled, relurn recelpt requested, or (il deposiled Into the custody of a nallonally -
racognlzed overnight delivery service, addressed to lhe parly lo bo notlfied at tha address far such parly spacified
helow, or to such other address as the parly lo be nolified may designate by glving the olher parly no less than
thirty (80) days' advance Wrilten nolice of such change In address.

{f to Llcensor: BNSF Rallway Company
2500 Lou Menk Dr. ~ AOB3
Fort Worth, TX 76131
Altn; Seniar Manager Resl Eslate

If to Licensee; - s

Altn:

Survival. Nelther lermination nor expiration will release allthar parly from any lissitity or obligation under {his
License, whathar ol Indemnity or otherw(sa, resulting from any acls, omisslons or avents happening prior lo the
date of leqmination or explration, or, If later, the date When (he [provaments are ramovad and the Premises are
restored lo its conditlon as of the Effeclive Date. :

Recordaliop. Wt is understood and agreed (hat thls License shall not be placed or allowed {o be placed on public

record.
or applicallon of provisions of this License shall be

Applicable Law, Al queslions concerning the inlerpretalion
decided dccording to the subslantive laws of the Slafe of Galifornia without regard to eonflicts of law provisions.

Sevarabiilly. To the maximum extent possible, each provision of is License shall be inlerpraled In such manmnar

as (o be effective and valid under applicable law, but if any provigion of lhis License shall ha prahibiled by, or hold

lo ba Invalid under, applicable law, such provision shall be ineffeclive sokely ta the extent of such prohibition or
lidate the remalnder of such provision or any other provision of this License.

invalldity, and this shall nel Inva

e agreement belwesn Licensor and Licensee with respect lo all

Inlegration. This License is the full and complet
and all olher agreemanls betwoen the

matlers relating to Licensee's use of the Premises, and supprsedes any
parlies hereto refating lo Licensee's use of the Preniises as deseribed hareln, However, nothing herela is inlended
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to terminale sy surviving wbligation of Licensee of Licensee's cbligation lo defend and hold Licensor harmless in
any prior vrillen agreemenl betwesn the partias.

35. dolnat and Saveral Llablile. I Llsensee conslsts of two ar more pariss, ali the covenants and agreements of

L lconaee heraln containad shall be the Jolnt and several covenants and agreements of such parties.

36. Walver. The waiver by Licensor of the breach of any provision hereln by Licenses shall In no way impair the dght
of Licensor fo enforce that pravislon for any subsequent breach thereof,
37. Interpretation.

Wl manner, ond ol more steongly for o agoinst any puily
W this Liconse shall ool be
which draltesl the sane

37.4  This License shall be interpreted in a neulri
hased upon tho source of the draftamanship; bolll pailivs herohy agreae
suliject (o tha principla thal @ contracl woull b constiaed againgl e paly
Adicle tillas, headings (o sections and paragraphs ond the table. of contents (IF any) ace insered for
convenience of refarénce only and ara not ntended to bu i parl or i affect the meanloy or Interpristalion
hereof. The exhlbit or exhibils referred to herein shall be conslrued will and as an Intoyral parl of Ihis

License to the same extant as If they were set forth verbatlm hereln.

472 As used hereln, “Include”, "Includes” and “acltiding" are deamed lo be followed by “without fimitation”
ar words of lilse impart; "waciting, “wrillen” and

whather or not lhey are In facl followed by such wards

comparable terms refer to praling, Lyping, lithagraphy and ofher means of raproducing words Iy & visible
farmy; referances (O any person aro also o that person's stecassors and parmitied assigns; "harcol’,
“herein”, "hereunder” and comparable lerms refer lo thp enllraty hereof ond nol ta any parlieutar arlicle, |
sacllon, or other eubdivislon hereof or allachmeal heralo; references ta any gander include referencey o

the masculine or feminine as the context raquires; roforences Lo the pheal Include he singular and vic:

versa; and references to this License or ofher doctiments are ag amended, modilied or supplamantod

from time ta time.

a0, Counterparts.. This License may be oxcculed In mullipla counterparts, each of which shall, for all purpses, be
shall constilute one and e same Instrument, and he sighaluro pages

demed an original bul which logether s
fromn any counterpark may be appendad to any olher counterpart to assemble fully exoculed documenls, and

counlerparlts of this License may also be exchangad via emall or oleclronic facsimlle machines and any emall or
alectconle facsimile of any parly's signature shall be desmed to be an original signature for all purposes.

END OF PAGE — SIGNATURE PAGE FOLLOWS
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This License has been duly executed by the pariles hereto as of tha date below each party's slgnature; lo be
effective, howaver, as of the Effective Date.

LICENSOR:

ENSF Rallway Company, a Delaware corperation

By: . .d, :J"—L";’:, I e
Name: EUIY GERINGER

Tie:  GenerslDieclorRealEstte

Date: &/ /0m o
LICENSEE:
- - A -
By, .
Name: _ NN
e

Dale! e
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flug 04 34 UU1074a pot

This Lletnse has heen duly oxeculed by e parties henmto o of (he date bistow aach pmity’s signalure: lo Lo
eflaglive, lowavel, ag ol Ihe Elfeckiva Dala

LICENION:
BNSIT Ry Coaspasyan I_.:!:uw.\l'r.- carparalioh / )
{ . ) \ ! f? g .’_!/‘ / ”
iy PN S TSN 9N [t R S

Hamie, LS M_Miinel ..
Ve (o) 2 C e Mol e i | OFcer

.8

Oawe ..‘.;'( .c/.'_"f '/.// ,_'»?7,.“___ e A .,

fy
Kama: “__. -
Titha

Dale:

1 “Subkeonso 05RA(3
1ANGL_ M ILISCICE_PIRSSGLFHN AN oS ¢ .

Tils Llceaso hos bedn duly oxoculad by (he panfos lnteto wy of the dale hefoy coch party's slgantuca: 10 bo

clfeclive, iowavee, 55 of e Effectivo Date

DN$I- Rallway Compmmy, @ Delaveare cotpotntivn




Exhibit A"

DescriptionfDeplctlon of Premises

fto be altached prior lo execulion]
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Exhibit 787

list and Deserlpton of Personal Property of Licohsee oy Premlses
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