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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 |. - 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.



o “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.

Pz “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 (1) year with no renewal option,
provided that Operator has performed to the satisfaction of Grantee as required




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

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

ARTICLE Ill. - CONSTRUCTION, REPAIR AND MAINTENANCE

3.01 Construction

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

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

3.02 Repair and Maintenance of Facilities

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

B. Operator agrees to provide at the Zone Site its own expense proper
containers for trash to keep the Zone Site free and clear of rubbish, debris and
litter at all times, and to keep and maintain the Zone Site in a safe, clean,
wholesome and sanitary condition under Regulations. No offensive refuse
matter or any substance constituting any unnecessary, unreasonable or unlawful



fire hazard, nor material detrimental to the public health shall be permitted to be
remain on the Zone Site, and Operator shall exercise reasonable care to prevent
such material or matter from being or accumulating upon the Zone Site.

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

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

ARTICLE IV. - USE OF NAME AND ADVERTISING

4.01 Advertising

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

ARTICLE V. - ESTABLISHMENT OF TARIFFS

5.01 Foreign-Trade Zone 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 (¢) 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 VIlI. - CUSTOMS EXPENSES

8.01 U.S. Customs and Border Protection Personnel

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



8.02 U.S. Customs and Border Protection Bond

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

8.03 Customs Charges

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

ARTICLE IX. - ACCESS TO SITE

9.01 Right of Entry and Inspection

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

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

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

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




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

10.02 Confidential Information

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

ARTICLE XI. - NONDISCRIMINATION

11.01 Nondiscrimination and Equal Opportunity

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

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

11.02 Small Business Development Program

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

ARTICLE XII. - TERMINATION AND DEFAULT

12.01 Termination for Cause

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



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

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

1. If the defauit 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.

5. 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

_10_



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

6: 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 activites 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. If 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
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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 XIll. - 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
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insurance compliance systemTrack4LA ™ at http://track4la.lacity.org/ and submit the
appropriate proof of insurance on Operator’s behalf.

14.03 General Liability Insurance

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

14.04 Automobile Liability Insurance

Operator shall procure and maintain at its expense and keep in force at all times
during the term of this Agreement, automobile liability insurance written by an insurance
company authorized to do business in the State of California rated 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.

8, 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.

(0] Transfers of Stock.

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

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

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

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

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

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

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

ARTICLE XVI. - MISCELLANEOUS PROVISIONS

16.01 Mandatory Operator Training

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

16.02 Past Due Obligations

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

16.03 Time of Essence

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

16.04 Construction of Terms and Conditions

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

This Agreement contains the complete statement of all the arrangements between
the parties with respect to its subject matter and cannot be changed or terminated orally.
No waiver of the provisions of this Agreement shall be valid unless in writing signed by the
party against whom such waiver is sought to be enforced.

16.10 Separability

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

16.11 Notices to the Parties

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

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

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

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

16.12 Legal Action

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

16.13 Governing Law/Venue

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

16.14 Waiver of Claims

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

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

The Operator and/or subs shall certify that the principal owner(s) are in compliance
with any Wage and Earnings Assignment Orders and Notices of Assignment applicable to
them personally. The Operator or subs will fully comply with all lawfully served Wage and
Earnings Assignment Orders and Notices of Assignments in accordance with Cal. Family
Code § § 5230 et. seq. The Operator or subs will maintain such compliance throughout
the term of the Agreement.

16.16 State Tidelands Grants

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

16.17 City's Business Tax Ordinance - BTRC Number

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

16.18 Equal Benefits Policy

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

1111
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Dated:

Date 7[\[ 1;1/\\ \\

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

, 2017

, 2017

APPROVED AS TO FORM AND LEGALITY

€L 2€ 2017

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

By

H_/%("

HELEN J. SOK, Deputy City Attorney

HJS:jpr
04/03/17
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
COMPANY, LLC
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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 Unjted States.

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

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

employment.

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

contractor.

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

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

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

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

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

The Contractor shall submit an Affirmative Action Plan which shall meet the
requirements of this chapter at the time it submits its bid or proposal or at the time it
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. [f 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, subcontractor's or supplier's
geographical area for such work;

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

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

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

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

Program.

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

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



LICENSE

sl 7., 2013 (the “Effectlve Date") by and between

y is ade to be effeclive Awntest 2.
or") and CALIFORNIA CARTAGE COMPANY, LLGC, a

THIS LICENSE("Licaonse"
Licor(s

BNSE RAILWAY COMPANY, a Delawarae carporatlon ("
Californla Corporatlon ("LIcensee),

RECITALS

ssaty rlghls o and lo ceraln real proparly and nprovemants
nyeles, Stale of Callfornia, purstant lo an agraemant
W s Roard of Harbor Commissfonors enlilled Sile
"1sPAAT subject to the larms and condillens of the
“BNSE Licensed Praperty and

A. Liconsor is lhe grantee of exclusive posst
located thereon silvated in the City of Los Angelas, Counly of Los A
belween Licensor and the Cily of Los Angeles acling by and throug
Propurallon and Access Agreement, eflacliva as of May 8, 2013 (the
SPAA. Such real property and Improvemenls @re herain refarrad o as he

Improvements.”
8, Licenses hus for some parlod prior to the affactiva dale of the SFAA besn tha occtipant of (he portion of
he BNBF Livensod Properly and Improvemenls undar Clly of Log Angeles Revocible Parmil No 95:40 more pal licularly
- dapleted andfor desadbed on Extiibit "A” altached heralo and Incorporalad haraln (the "Premiges®). Licansee doslres lo
conlinug ls oeupalion of the Irgimilsas o lhe lerms and conditions sel forth In [his Llconsg. Licensao owns (hat eardaln
sersonal properly. desartbad on. Exhibit np? gitached hereta and Incorporaled hereln (the “Licensad Pargonal
roperty").
AGREEMENTS

In consideration of the mutual covenants contatned heraln, the partles agree to the following:

GENERAL

Granlof Lleonse. Licensor heraby granla Lisenseo a non-oxalusive licensa for e use and oceupancy of (ho
Promises for (e Permittad Uses (defined holow), subject lo all rghls, Intereats, and eslalas of ird partles,
Including, wiltiout flmlialion, any leases, use righls, easemenls, llens, or olher ancumbrances, and upan the terms:
and éonditlons set forth below.

hall commence on the Effectlve Date and shall continue until terminated by Licensor by

1,

2. Term. Thls License s
ihirly days' prior writlen notice (o Llcensee
3. No Disturbance. Lleensen shall not disturb any exisling third purljf uses of Instellalions on the Premises as of (he
Effective Dale, or any, reraadialion, relocation of dghts af way, consliuction or Improvemenls of Licensor or -
Licensor's lessees, licensees, easomen! boneficlaries or llen holders, it any, or Inlecfere with the use, repalr,
maintenance or replacement of such activilies or linprovements. .
ly for: (1) complalion of remediatlon -and restorallon

4, Pormilled Ugas.  Lleensae shall use the Premises coto 1
provislona of Permit 45-40 Lo the maximum extent praclicable (iljoperallon, malntenatce, rapair of he existing

Improvements ownad or controlled by Llcensee and removal of exlsling Improvenienls and remedlalion as
required under \his License (collectively, (ho "mprovements”) and (i) Parking employee vehlcles, {ruek parklng

ang for purposes Incidenlal therolo and not for any olher purpose withoul the prior wrillen consen! of Lloensor
(colleclivaly, llams (1) and (i) are rafarred lo herelnafior as tho “Fermiltod Uses"). Llcensao shall nol usa 1he

Premises lor any olther purpose.

ratlons ta the Pramlses or

Liengt, Licensea may not make any afte
ses without

[ Allarations. Except as set forlh In-this
© peranenlly affix anything to e Premises ar any bulldings or other slructures adjacent to the Preml
Llcensor's pilor wrillan consent. :

Licensee represents and warrants thal It has complied with, to the maximum exlent practicable, Its

G. Warranly.
It 95-40 Secllen 5, Resloration Bond

abligallons under Perm
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COMPENSATION

7. License Fees.

7.1 Licenses shall pay as compensalion for the use of lla Pramigos, In sdvance, durng (he larm of tha
License, which rmay be pald In equal monihly metaliments of ONE THOUSAND SEVEN HUNDRED
THREE DOLLARS AND 40/100 ($1,703.40) ("Bate Liconse Fau"), Such Base Ucense Fee shall

plance by Llcensor of any Buse

eroase 3% anually during (he tarm of (he Llcense, Diling or acce
wiso rostilel slther pady from canceling thio

Llcanse Fea payment shall nol Imply o definita larm ar athee
Licenss as provided hereln,  Elther parly heralo may asslgn any recelvables due It undar thls Lleanse;
such asslgnments shall pol relivve ho assignor of any of s rlghts or obfigations

provided, however,
under this Licanse from Licensea o Licensor

under s License, Al rant and other rmonalary payments
shall be delivared solely to the following address:

BISE Rallway Compan > '
4 -"-.@m?ir-m-ﬁ?(syf(-}h---p {;f/a U Loty Lota (e, A Hn e lifies gose Aduein,
DallagEXISR6FB100™ ¢l XeAn sty Gl Bhrd, S (8
Vs '!é: IX TGS

Llconsor shall hava e rght o deslgnata al any lime and Trom ima 1o Ume a differanl address for delivery
of sueh paymanls by wrillen nollco to Licengéae pursusnl lo the noliee provialons of Soctlon 24 holove.
No rant or olher paymenl sail (o any other adiresy ghall be deamed recaived by Licenaor opless and
until Licensor has aatually postad such paymant as [doalvad on the accont of Licenseo, and Lloansee

aralifider, late foas and other consequencas as a rosult (heraof

shall be subject to all default provislons h
in the samo manner as Il Liseéosee had falled or dalayed In making any payment.

7.2 Lisensue acknowledges (hal Ligensor utiizes the rental callogtion system Involvlng direst deposit of
monlas recelved through a finanatal Insttullon solactad by Licansor, which procludes Liconsor's abllly o
axerclso rajaclion of a Base Llcense Fee payment before Licensee's dlisck Is cashed. Llcensee agrees
(hat as a condillon of llcansor granling thls Llcanso, Ligansea hereby walves any rights It sy have

lodt aric cashed Llcensea's

under law to forea ‘continugllon of thia Llconse duo lo Licensor having acco
Iicensor shall have (e oplion aof rejecting Liconseo's payment by

Base Ligense Feo renlttance.

refunding to Liconsee lhe Baso Llconss Faa anount pald by Liconsee, adjuasled as sol forth In this

Llcanso, and enforcing he termination jrovislons of this License.

7.3 Llcensae shall pay the Baso Liconse Fee and all additional ameunts dug pursuant o Soctions 23and 24

as and when lhe same batome due and payable, wilhout demand, sét-off, or deduclion. Liconses's

obligation to pay Base Llcanse Fee and all amounts due under s License is an Independont covenant
h ael or clreumstance conslilutes a breach undar

and no act or circumslance, regardless of whather sto
Whls Llcense by Licensor, shall release Licensee of Its obllgation to pay Basa Llcense FFae and all amounts

due as requjred by this License. :

7.4 If any Base Llcansw Foe or any paymont under Soctlons 23 and 24 or any olher paymonl‘ due by
(6) days altor lho dale [he sama Is duo, Licansor may ns5685

Licensgo hereunder Is nol pald within five
{ tho amounl which was nol pald when due lo

Liconsaé a lale foe (“Lale Fee®) In an amounl equal lo 6% 0
den In conneclion with such lala payraent. In

compensate Liconsor for Lleensor's admliistralive bue
lie uppald stm from e dua dala (hereof (o he

addllion lo the Lute Fee, Licensea shall pay interest on e
lo oqual to (1) the greater of (&) for (he porled January 1

dale of payment by Liconsea at an annual ra

lhrough Jine 30, he prime rato lost publishod In The Wall Slroal Journal In the preceding December plis
two and opa-half peccant (2 112%), and Tor heg perlad July 1 (hrough Decambar 81, the prime rale last
published in The Wail Strael Journial in the pracading June plus lwo and one-hall percent (2 1/2%), or (h)
hwalve percenl (129%), or () he maximum rate parmilted by lav, whichever is lass.

7.5 Llcensee understands and agrees It is responsible for complets rastoration and remodiofion al he
Premises In accordance with Sectlon 26.4, Including the cleanip of any hazardous malerlal
sontaminallon on or arlsing from the use of tha Premises, befora lhe expiration or eurller leminallon of
this License. For any reason, if such Restoralion Obligations are not complaled before such expiralion or

eadlier larmination, Licensee Is obligated to pay componzalion lo Llcensor In accordance viith Seotlon 7.1
during such restoration and remedlation pertod.

u. Seaurily Deposit, With andin addition to its sl payrment under Saction 7.1, Licenses shalt pay as a securily
deposil for the use of the Pramises, in advance, an amount equal to FIVE THOUSAND ONE HUNDRED DOLLARS
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g.

($5,100,00). The securly deposil undar {t
Secllun 26 of this Licenso. Liconsor's withholding or repz
thoreol, does nol alfact Licensor's ahility lo pursue any @

Lis seation is refundabla upon camplelion of all Licenseo's obligalions under
smenl of e securily deposit under his section, or any porlion
ady under (his Llcense or avallable under (ha .

Conls ang Lxpeaages.
9.1 For lhe purpose of his License, "cost" or "cosls” and "expensa" or "expengses cludes, bul Is not fimited
lo, actual fabor and material costs including all asslgnable additivas, and malerial and supply casls at

current value whare used,

o Licensor (pumstiant io the lerns of Soctlon 10 below) for all conls and
ieation with Lisepses's use of o Premisos or {he presonco, Pl
antl maintenance of lhe lmprovarments or ho petformance of any other aollvilics In eonnection vl the
permilled Uses unless peovided by PHL. Lieensoe shall heor he cast of lagger services and olher salaty
nieasures pravided by Llcensar, when doomed necassary by [lcansor's reprasontaliva. Flgying cimls
shall Inelude, bul not ha limited to, the fallowing: pay fur al least an elght (@) hour hisle day wilh tma and
ane-half or doublo lime for ovartime, fast days and holldays (s applicablo); vacallan allavaoneo; i
holidayis (as spplicabla); raliway and unemploymaont Instrance; public Hability and propietty dantagn
Insurance; health and welfara banelils; teanisporlalion; meals; lodglng and supervislon. Negolialions for
rallvaay labor or collaclive hargalnlng agreensnls anel rata changes atilhorized by appeoptlale Fadoral
aulhorilies miay Insrease (lagging rates. Flagying ralus In effeet ot the lime of performance: hy iha
flaggars will be used lo caletlata the flagalng costs purstiant to. this Section 0.

9.2 | lepnnee agreas (o ralmlnns
expensas ncutrad by Licansor I cornd

ayoent Tacs, Al inveiion are dua Wy (30) days afler ha dala of lnvolge. If Licenser falls to pay any monlas
dua o Licensor wilhin thirly (30) days aftor the Involee dale, (hen Licensee shall pay nlerest on such unpald sum
trom Ihe duo dale until paid at an annual rate equal la the lesser of (1) the prlima rato last published In The Wall
siraal Jounal In the precading Decambor plus two nid one-hall parcent (@-1(2%); or (ll) he maximum ralo
permilted by law.

LICENSOR'S RESERVED _RIGHTS

11,

12,

L:leausor excepls and reserves (he right, lo be exerclsed by Licensof and any other

rmisslen or authority from Licensor:

11.1  to maintain, use, operale, rapalr, raplace, modify dntl_relocate any ullily, pawar or comiunicalion
plpeflinesicibles and appurtenaricas and slher facllities ‘or structures of like character upon, over, undor
ramises oxlsting as of the Effaclive Dale; )

1.2 to consl.rucl,’ malntain, renew, use, operele, chango, 'moley'and relocalo any equlpmaent, lracks or
- additlonal facilltles, iImprovements, strucluras and relaléd appurtanances upon, over, undar or aCIOSS lhe

Premises; or

Reservad Righls of Use.

parties who may obtaln writlen pe

ar-across the PP

anner as Llcensor In fls aola disoretlon deems approprlalg, provided
asonable efforls lo aveic materlal intetferenco with the operallon of the
apaclfied In Sectlon 4 above.

11,3 lo uso (he Pramises In any m
Licensor uses all commerslally re
Premises by Licensee for tha purpose

(intentlonally Deletad.)

LIGENSEE'S QPERATIONS

13.

_M_ﬁh.llgw!_m_:giimir_aml_B_t_:_m:-wa_l,_o_r'_'l_lg_ln..m_r;a\zgmeo.t_s_.

13.1  (Inlentlonatly Deleted.)

Licensee's on-sile supervisors shall relaln/malntaln a fully executed copy of [his License at all times while

ori the Premises.

13.2

13.3 Licensee shall only enter tho Premises at the localion(s) and using the route(s) designated on Exhibit

I|A n
13.4  Any conlraclors of subrtontractors performing wotk on the Improvements or entering the Prermises on
[ unts of Licensee for purposes of thls Licensa.

hehall of Lisensee shalt be deemerd servants anc
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13.5  Under tw condilions shall Licenses he permilled Lo conducl any ledls, Invastigatiuns or any other aclivity
: using mechanlzed equipment andlor machinery, or place or stora any mechanized equipment, lools or
of any ralload lrack on the Premises nnless

olher malarials, wilhin trenly-five (26) feet of the cenlorling

Licensea has oblained prior wrillen approval from Licensor. Llcenses shall, al ils sole cost and oxpanse,
pearm all aclivities on and aboul tha Premises o sueh @ mannat as not al any Nimeér to ondondgar o
ndarfare with (1) (he constiucilon, wxdsenco, damolition o use of presenl of fulure acss, roadhds,
andfor apputlenances therato, bulldings, vehicles, steacluras, squipmaent or olhare propedy of Lluepsonon
or about the Pramises, or any emadiation or rolocation of rights-ofway, (i) liwe safe apertion
aclitilles of Licensor o exisiing thirek pacllas, or (lIl) he dghls or mterests of Micd patios, (T ardered o
cense uging the Pramlses al any timo by Llcongor's personnal dua lo any haardous condilion, Licansee
bl Imm_i:rllfliﬁ;iy o so. Nakwithslanding (e foragolag dahl of Lleengon, o padias agrae What | jeeino
has 1o duly or abligation lo munitor Lleengen's use of e Pramlses lo determine the sala nature Nereol,
it baing sololy Licansee's regpansiblily o ansure hal Licensoo's use of the Promises Is safe. Neithef the
avarcise hof tia fallire by Ligongor lo exorclao ahy rights granted in this Soclion will aller (e lablity -

allocetion provided by this License:

13.6  Llsenses shall, al lls sola cosl and oxpensa, malntain, rapdir and oporato (he Improvemonts I such o
manfier and of such material that the Improvanients will not al any Ume endanger or Intaefere wilh (1) the
conslrugtion, aklsténce, demoalition or use of prasent.or fulure tracks, roadhads, andlor appunlenanges
Warela, bulldings, vahlsles, slrucluros, aquipment or other propety of Licensor on or about the Premisay,
(1) the safo aperation and aclivillos of Liconsor or exdsting third patlias, or () (he righls or Inleresls of
i perties, On'or bafore explation or lerminatlon of [hls Llcense for any reason, Liconsab shall, ol llg
sala ot s wapense, surander he Pramites (6 Lleansor pusuant (o he teras and sonditions set fadh

In Seclion 26 hecraof,

13,7 Llcendor may direct one or mora of It fiold englneers to obsarve o lnspact the opagallon, epalr aodior
malnlenance of Lha Improvamants at any time for complianca vl Legal Raqulrements {clefinetd balow).
If ordared al any ima (o hall copalr andlor malalenanco of (he lmprovements by Licensor's parsannel due
(o eny olher hazardous condilion, Licensée shall immediataly. do so. Nolwithstanding the foragolng right
af Lisnuor, the partios agreo (hal Licansor has no duly or ohligation lo observa or Inspact, or 1o Dl work
on, e [mpravamuants, (L balng solaly Llcansee's rasponsibilily to ensure (hal We Improvemants are
rapalrod and maintained In & safo and workmanlike maanar In compliance wilh all termis heeof, Nolthar
e exerelse of, nar tho (ilure by Llcansar 1o exarelao, any. right granted by Ihis Sectian will aller In-any
way (he liablily allocatlon provided by (his Llcansa. If at any time Licansee shall, In the sole Judgmenl of -
Llognsor, [l W propedy parform (s abligatlons undar (his Seetlon 13, Licansor may, at lls oplion and at
Licansae's sole expensa, arrange far tha performance of such worlk as Il deams necessary for lhe safely
urse Licensor for all sosls and expenses of

of lls aperallons and activilios. Licansee shall promplly reimb
Seollons 9 and 10, Llcensor's fallure to perform any obligatlons of

such work, pursuant lo (he lerms of 8
Lieshses shall not alter ho labilily allocatlon hereunder,

14, Repalrs: Malolgnance,

141 Llcensee shall, atits sole expanse, tako good oara of the Pramisee-(Including all Improvaments) and shall
ot do or suffer any wasle wilh tespect (herolo and Liconsee shall promplly mdke all necessary br
deskrable Repalrs 10 tha Premises. The lerm "Rapairs” means all raasonabla repalr and maintoneance
necessary (o keep Ihe Premises (ncluding all Improvements) In goost conditfon and Includas, without
limllallon, replasements, resloration and ronowals whon necassay., Liconsea shall keep and maintaln
any paved ureas, sidowalks, ey, landscaping and tawn araas In g dean vl ardarly sondition, and free

of assumulation of Jifl and rubbish,

14.2  Licensor shall not have any fablily or obilgation {o. furnish or pay for any services or facililios af
vehalgoever nature or lo malke any Repalrs or allorations of whatsoaver nalure in or o thes Rremisos,
Including but not limited fo strucliral repalrs, or to malplaln the Promlses in any manngr.  Llcenaee

acknowledges thal Licensor shall have no responsluility for rnanagement of lhe Premises.

LIABILITY AND INSURANGE

15, Liabllily and Indemnilicalion.

Yndomnitees” means Licensor and Licensor's alfilialed cornpanios,
resentatives, officers, direclors, shareholders, amplayeus, nod
Sublicenso 05/22/13
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fiabillliess, finos, penallios, cosls, daimsges, 1065, line,

Is, and oxpenses (Including, wilhont limitallon, cenl coshs,
reasonable altorneys' fees, costs of Investiatian, ramovil und ratedlalion, governmental ovarslghl i
government sdminislralive enforcement Gisla} envicaniental or allrvdoe and (@) "Llsonsae [ailies”
means Llcensés or Licenses's officers, agenls, Invilees, llconseos, cmployoes, of conlrelors, ar any
parly directly or indirectly employed by any af e, or any party (hey control or axerclse caontrol gvar,

162 TO THE FULLEST EXTENYT PERNITTED BY LAW, LICENSEE SHALL, AND SHALL GAUSE AlY
CONTRACTOR(S) 1T ALLOWS ANTO THE MREMISES TO, RELEASE, INDEMMIFY, DEFEND AND
HOLD HARMLESS INDEMNITEES FOR, FROM, AND AGAINST ANY AND ALL LIABLITIES OF ANY
NATURL, KING, OR DESCRIPTION DIRECTLY OR INDIRECTLY ARISING QUT OF, RESULTING
FIROM, OR RELATED TO (I WHOLE ORIN PART):

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

agents; (b) "Liabilitles" means all clalme,
causas of action, suvils, demands, Judgren

ANY RIGHTS OR INTERESTS GRANTED PURSUANT TO THIS LICENSE,

15.2.3 LICENSEE'S OCGUPATION AND USE OF THE PREMISES BEFORE OR AFTER THE
LICENSE, AND ANY OBLIGATION OR LIABILITY IT HAS.

EFFECTIVE DATE OF THIS /
ASSUMED WITH REGARD TO THE QCCUPATION AND USE OF THE PREMISIES,

16.2.2

15.2.4 THE ENVIRONMENTAL GONDITION AND STATUS OF THE PREMISES CAUSED BY OR
CONTRIBUTED TO BY LICENGEE (OR ANY OF [TS CONTRACTORS) BEFOURE OR AFTER
THE EFFEGTIVE DATE OF THE LIGENSE, OR

16.2.6 ANY AGT OR OMISSION OF ANY LICENSEE PARTY.

16.3  TO THE FULLEST EXTENT PERMITTED 1Y LAW, LIGENSEE NOW AND FOREVER WAIVES ANY
AND ALL CLAIMS THAT BY VIRTUE OF ENTERING INTO THIS LICENSE, LICENSOR IS A
GENERATOR; OWNER, OPERATOR, ARRANGER, OR TRANSFORTER FORTHE PURPQSES OF
THE COMPREHENSIVE ENVIRONMENTAL RESRONSE; COMPENSATION, AND LIABILITY ACT, AS
AMENDED ("CERGLA™) OR OTHER ENVIRONMENTAL LAWS (DEFINED BELOW). LICENSEE WILL
INDEVNIFY, DEFEND, AND HOLD THE INDEMNITEES HARMLESS FROM ANY AND ALL SUGH
GLAIMS. NOTHING IN THIS LIGENSE 18 MEANT BY. EITHER PARTY TO CONSTITUTE A WAIVER
OF ANY INDEMNITEE'S cOMMON CARRIER DEFENSES AND THIS LICENSE $HOULD NOT BE 80
CONSTRUED, IF ANY AGENGY OR COURT CONSTRUES THIS LICENSE TO BE A WAIVER OF
ANY INDEMNITEE'S COMMON CARRIER DEFENSES, LICENSEE AGREES TO INDEMNIFY, HOLD
HARMLESS, AND DEFEND INDEMNITEES FOR ANY LIABILITIES RELATED TO THAT
CONSTRUCTION OF THIS LICENSE, [N NO EVENT AS BETWEEN LIGENSOR AND LICENSEE -
SHALL LICENSOR BE RESPONSIBLE TO LICENSEE FOR THE ENVIRONMENTAL GONDITION OF
THE PREMISES,

16.4  IF ANY ENIPLOYEE OF ANY LICENSEE PARTY ASSERTS THAT HE OR SHE IS AN EMPLOYEE OF
ANY INDENMNITEE, TO THE FULLEST EXTENT PERMITTED BY LAW, LIGENSEE SHALL, AND IF
APPLIGABLE SHALL GAUSE IT$ CONTRACTOR TO RELEASE, INDEMNIFY, DEFEND, AND HOLD
THE INDEMINITEES HARMLESS FROM AND AGAINST ANY LIABILITIES ARISING OUT OF OR
RELATED TO (IN WHOLE OR IN PART) ANY SUGH ASSERTION INCLUDING, BUT NOT LIMITED
TO, ASSERTIONS OF EMPLOYMENT BY AN INDEMNITER RELATED TO THE FOLLOWING QR ANY
PROCEEDINGS THEREUNOER: THE FEDERAL EMPLOYERS' LIABILITY ACT, THE SAFETY
APPLIANGE ACT, THE LOCOMOTIVE INSPEGTION ACT, THE OCCUPATIONAL SAFETY AND
HEALTH AGT, THE RESQURGE CONSERVATION AND RECOVERY ACT, AND ANY SIMILAR

STATE OR FEDERAL STATUTE.

15.6 THE FOREGQING OBLIGATIONS OF LICENSEE SHALL NOT APPLY TO THE EXTENT LIABILITIES
ARE PROXIMATELY CALISED BY THE GROSS NEGLIGENCE OR Wil.LFUL MISCONDUCT OF ARY
CINDEMNITEE, BUT SHALL APPLY TO ALL OTHER LIABILITIES, INCLUDING THOSE ARISING
FROM OR ATTRIBUTED TO ANY OTHER NEGLIGENGE, INTENTIONAL ACTS, OR STRICT
LIABILITY OF ANY INDEMNITEE.

166 Upon wiillen nallee {rom Llcensor, Licenseo agrees o assuine he delonse of any lawsull or oller

proceeding brought against any Indenipliee by any enlity, relaling 1o a0y matler coverod by (s License
for which Llcensee has an obligalion lo ussume liability for andfor save and hold hammless aiy
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all costs and cxpenses eident to such doefense, includiry, bul not limited

Indemniter,  Licensee shall pay
al expenses, sellltinent payments,

lo, reasonable allormeys' fecs, investigators' juos, liligitlon and appe
and amounls pald in saflsfaction of judgraents.

15,7 The provisions of this Sectlon 15 shall suvive any termination or explration of this License.

6. Personel Properly Rislc of Losa.  ALL PERSONAL PROPERTY, INCLUDING, BUT NOT LIMITED 1O,
FITORES, EQUIPMENT, OR RELATED MATERALS UPON THE PREMISES WILL BE AT THE RISIK OF
LICENSEE ONLY, AND NO INDEMNITEE WILL BE LIABLE FOR ANY DAMAGE THERETO OR THEFT
THEREQE, WHETHER QR MO DUE IN WHOLE OR IN PART TO THE NEGLIG ENGE OF AINY INDEMNITEE,

17, Inaumnea. Licensee shall, at its sole cost and expense, procure and malntaln durlng the life of lhis License lhe

following Insurance coverage;

frir contractual llabliity wilh

aggragate linif of ol laast

saa.  Covarafe must be
for, but not limited to, the

171 Gommercial Ganeral LiphIly Inguranees. This Ingurance shall contain broad o
a contbingd single limil of 2 minliunt of 41,000,000 each ocaurfente dnd
$2,000,000 but In no ovent less than the amount olhenwsa carrlad by Lieen
purchased on @ post 2004 150 occlrence of aquivalent and incliude coverage

fallowlng:

n  Bodlly Injury and Proparly Damage

s Parsonal Iijury: and Advorlising {njury
v Flro legal liabllity

»  Products and completed operations

This pallcy shall also contaln the following endorsements or language, which shall be Indlcated on the

carliffeate of Insurance: .
« The dafinllon of Insured conlract shall he amended lo remove any exclusfon or other limitation for
any work balng done within 50 faet of rallroad property. '

Walver of subrogalion in favor of and accoptable (o Licensor.
Additional Insured enclorsement In favor of and acceptable (o Licensor.

Separallon of lnsureds. . .
The palicy shall be primary and non-contribuling wllt] respact to any Insurancae carrled by Licensor.

"o ox

wployars' llabliily related excluslons In e Commarclal

IL s agreid that (he workers' compensalion and an '
in are Intanded to apply to employeea of the policy

Ganeral Liablilty Insurance polioy(s) raquired here
holder. and shell not apply to Llcensor's amployees.

No olh'er endotsermenls limiting coverage may be included on tha policy.

17.2  Ruginess Aulomeblle lnsuranca. This Insurance shall contaln a combined single fimit of at least
51,000,000, and Inchiele covecge for, bul nol limited to the following: 3

= Hodily Injury and properly damage.
«  Anyand all velileles owned, used or hired.

This policy shall also contaln the following endorsements, which shall be Indicated on the certlficate of

insurance:

f and acceplable to Licensor.

Walver of subrogallon In favor o
wor of and acoeptable to Licensor.

Additlonal Insured andorsement Irt i

Sepiyalion of Instreds, '
The policy shall be primary and non-contributing with respect to any insurance carrled by Llcensor.

® @ 5 a

17.3  Wailkers' Compensatlon
but not limlted to:
» Licensee's statulory lability under the workers' compensation faws of the slata(s) In which the
services are to be performed. If optional under stale laws, the Insurance must cover all employees
anyway, _ ,
«  Emplayers' Liabllily (Part B) with limitz of at least $500,000 each accident, $500,000 by disease policy
limit, $500,000 by disease each employee.

This pollcy shall also contain the following endorsements or language, which.shall be indicaled on lhe

cetlilicate of Insurance:
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u

174 Railoged rojective Liabilily dnsnrgen
Litensee of Lisapseats o
|.icpngor as
aggregala. [T furlher mainlenan:
Prolective Llabilily nsurance Policy

Waiver of subrogation In favor of and acceptable o Licensor.

if canstruclion is 1o be performed on (e Promilses by Licenses,

antraclor shall prottro Railmad Protective Llablity nsuranee paming only

: the Insured wilh coverage of at leas) $2,000,000 per occuiranGe and $6,000,000 In lhe
o of the Improvements Is needed al a later dala, an addillonal Rallroad
shall be required. The policy shall be Issued an a slandard 18O form

GG 00 3512 03 and Include (he [gllowlng:

o b a3 =

Endorsed 10 Include lhe Pollution Excluslon Amendment.
Endorsed lo Include the Limited Seepage and Pollution Endorsement.
Endorsed to include Evacualion Expense Coverage Endorsement.

No other endarsements reslricling coverago may be added.,
The orlginal policy must be provided to lleensor prior to pedforming any work or sefvices under lhis

License.

Definitlon of "Physical Damage to Propoerly” shall be endorsed lo read: “meang direct:ungd accldgntal
loss of or damaga lo all properly owned by dny aamad Insured and all propserty In any named
insured's care, custody and conlrol arlsing oul of the acls or omisslons of tha confractor nomad on tha

Declaratlons.”

176 DiherReyulramonts:

17.5.1

17.5.2 Licensee agrees to walve s rlght

17.6:3 Licensee Is nof gllowed lo 6

17.5.4 Prlor to antering lha Pramlses,

17.5.5 Any Insurance policy shall be wrilten by

Where allowable by law, all policles (applying to coverage listed above) shall conlaln no exclusion
for punillve damages. -

of recovary agalnst Licengor for all claims andl sults agafust
in addition, Licanseg's Insurers, |hrough {he lorms of lhe polley or a polley
endorsement, must waive thelr right of subrogallon agoittst Lisensor for-all claims and sulls, and
the cartificate of Insurance must refloct the walvar of subrogalion epdorgament. Licenses fufther
walvas Ita right of recovary; and (s nsurars must also walve hefr dght of subrogallon agalnsl
Llconsor for loss of Licensee's ownod or léasud prapery, or properly undar Licensée's cire,

custody, orcontrol.

Licensor.

elf-lnsure without he prior wriltan songent of Licensor. Il granled by
¢ financlal raspansiBlilty fof ctalma shelfl be covared
y and all Licansor llabliitiys thal wolld olherwlse; In
be coverad by Llcénsee's Insurance will be

a .seliinsurad, relantion ‘ar. othar financlal

Llcensor, apy self-nsurad ralantion or olthe
direclly by Licenseo In lisu of Insirance, An
accordance with the provisions of his Llcense,
govered as I Llcenses elecled not to In¢lude

rasponsIbllity for claims.

Licahseo shall furnish lo Llcensor an accaplable cerliflcata(s) of
authorized rapresenlalive avidonglng lhe roquirad

covarage, endorsements, and amendments, Llcansee shall nollfy Licansor In wriling at leas a0
days prlor lo any cancoellatlon, non-renewal, subsUutlon, of malarlal alleralion. 1n the avent of g
clalm of lawsull Involviig Licensor adslng out of Ihis License, Licensoa will make available any

raquired policy covering such claim ar lawsuit.

a reputable Insurance company acgaplable (o Lloensor or
with a ctrrent Best's Gulde Raling of A- and Class Vit or belter, and authorized to do husiness fn
the state(s) in which the service s lo be provided. : .

mada" basls, Licensea heraby agrees to malntain coverago

insurance Including an orginal signature of the

17.6.6 i cavarago Is purchased on a "claims
‘ a aftar explralion or larminallon of (hia License. Annally,

17.6.7 Licensee represents lhat U

17.5.8 Mol more fraquently than ance every five yoars, Llce

In force for a minimum of three year
Licansee agrees to provide evidenao of suc

s Llcense has been thoroughly reviewed by Licensea's insurance
nsee lo procure the. Insurance covorage
ls for

I goverago asrequlred hereunder,

agenl(s)/broKer(s), who have been Insirucled by Lice |
requiced by (his License. Allocaled Loss Expense shall be in addition lo all polley fien

coverages referenced above.

nsor may reasonably modily the required
insurmnce toverage to reflec Men-current risk management practices in the railroad Induslry and
underwriting praclices In the Insurance ndustry.
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19. Environmenlal.
191 Licenses shall slriclly comply wilh all federal, slale and local gnvironmental Legal Requirements and
ragulallons In ils use of the Fremlses, fnehidlng, bul net limiled lo, the Resotico Consarvatlion and
Recovery Acl, as amended (RERA), Clean Waler Act, tha Ol Pollution Acl, the Hazardous Malurluls
Trauspotlalion Act, CERCLA, e Porler-Calogng Waler Qualily Acl, (he Clean Alr Acl, the Lewls Alr
Qualily Act, thelr Implementitg ragulalions, and any olher Logal fequirement relating to the usa, slorage,
rolessse, discharge, generation, lrangport, dispasal or handling of any wasle, maleral, or polfutant
requlated under applicable lovs(collectively refarred o as the "Envirormontal Laws"). Llsensee shall
nol malntain @ treatment, slorage, transler or disposal facility, or underground or aboveground storage
tank, as delined by Environmental Laws on he Premises. Licensea shall not release or suffer the release
of oil or hazardous subslances, dedafined by Environmental Laws on or about the Premises.

19.2  Licensee covenants that it will not use, store, release, discharge, generale, lransport, dlspose or handle
"hazardous wasta”, "hazardous subslances”, or any pollitani, contaminanl, or dangeroys or toxle
chemical, or radloactive malerlel, or ssbostos, or palroloum praducts, on or'aboul the Projnjses as thosp
ternis méy now or I the fuliire be delingd by RGRA, GERGLA or any. other any foderal, slale, ot local
governmental agoncy of hiody(colleslivaly, “Regulaled Malaral’). Llcensee agrees parlodically furolali
Licensor with proof, sallsfactory lo Licansor thal Llcensee Is In compliance wilh ths pravislons af this *

Seacllon 19.2,

193 Llcanses shall glve Licensor immediate nolice (o Licensor's Resource Qperallons Center st (400) 832
G452 of any known (i) releaso of Regulated Malarlal on, onlo, undor, from, or alfaeling the Premises, (Il)
vinlalion of or Mreataned violatlon of Environmantal Laws, and (M) fnspaction or Inguiry by governimantal
aulhoriftes charged wilh en oat lo Licenseg's usq of the Pramises,

foreing Environmenfal Laws vilh resp: .
Licensea shall inmediately réspond b @nd address Ihe source of any release of Regtlated Matarlal on,
onto, undey, from, or affecling the Premlses and remedlate the release to the conditlon of the Pramisos
Immediataly before: tha Ume of such release or o eompllance Environmonial Laws or govarnmentel
dirastive, whichoever 15 slriclost. Liceneee also thall glve Licensor prompt and pérladic addilapal notlce of
all measures undertaken by Lisensee of on behalf of Llaenses fo give any required nolification and
raporting to governimanlal authorllies, Invesligate, remedlate, rospond to or olherwisa cura such ralease

or violation. Licensee shall conclirently provide coples of all correspondance ant reports relaling to any

such release to Licensor,

[cemsae or olherwise of a retease or vidlallon of Environmental Laws an ihe
y ageur during (he term of (his License, Licansor may tequlre Llcensao, at
wo, lo take limely maeasures ko Ihvesligate, remediale, respond la or
lolallon affecting the Prernises or Licansor’s right-of-way.

19.4  If Ligansor has nolica fram L
Premlsas which oeeuratl or mn
licgnsaa's sole rlsk and exper
otherwise qure such release or v

10.5  Licensae shall promplly report to Licensor i welting any conditions or aclivities upon the Premises known
to Licensee which creale a risk of harm to persons, properly o the enviranment and shall lake whalever
of fho environment adsing out of such

acllon Is pacessary fo prevenl Injury to persons, proparty,
ded, however, that Liceises's tesporling o Licensor ahnll not rellavo Llcensae

conditions or activilies; provids ] ‘
of any obligallon whalsoever impased on It by l.egal Requirements, Environmental Laws or Wis Llcanse.
Licenses shall promplly respond to Licensor'e request for mformatlon rogarding sald conditlons o

activitles.

DISCLAIMER OF WARRANTIES

20. No Warranlles.

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 OR WARRANTIES HAVE BEEN MADE BY LICENSOR
OTHER THAN THOSJE CONTAINED IN THIS LICENSE. LIGENSEE HEREBY WAIVES ANY AND ALL
WARRANTIES, EXPRESS OR IMPLIED, WITH RESPECT TO THE PREMISES OR WHICH MAY EXIST
NCLUDING, WITHOUT LIMITATION, ANY WARRANTY OF

BY OPERATION OF LAW OR IN EQUITY, | ‘
MERCHANTABILITY, HABITABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

LICENSOR MAKES NGO WARRANTY, REPRESENTATION OR CONDITION OF ANY KIND, EXPRESS
QR IMPLIED, CONGERNING (A) THE SCOPE OF THE LICENSE OR OTHER RIGHTS GRANTED
9 Subliconso 05/22/13
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Lizensee, Licensee shall requina (hat the
covetages s sel fodh homin, neliming
shall release, defond

17.6. Ii any porilon of the aperalion is lo be subcontiacled by
stibcontiacler shall provide and maintalh Insurance
Licensor as an additional insured, and shall requlre that the subcanlmclor
and Indemnify Licensor o lhe same extent and under the saimae terms nnd condilions as Linensce

is required to retease, delend and indemnify Licensor hereln,

17.5.10 Fallure to provide avidenos as requlred by (hls Sectlon 17 shall entille, but not requirs, Licensor
to terminate this Licanse [mmedialely. Accoplance of a cerlificate that does not comply with this

Section shall not opsrate as a walver of Liconsae's obligallons hereunder,
slalned by Lieenseo shall

ilhout imitatlon, liabllity
Jeensor shall nat e

17.6.41 Tha fact thal insuranca (lneluding, withoul mitallon, self-nsurance) is ol
1ol b decmed to releasae or dimlnish the labliily of Licensaa, inclucling,
under the indomnlly provistons of Whig License.  Damayes recoverable by |

timited by the amount of lhe raquired Insurance coverage. .

n 17, Ligensur shall tnean "Burlington Northern Sanla Fe, LI.C",

17.6.12 For purposes of lhls Soctia ‘
d (he subsldlarles, succassors, asslgns and afflligles of each,

“BNSF Railvay Compeny"” an
yrosents and warrants that it has procured and wil

76.5.13 By executing his License, Licanseo rep :
maintaln during the ffa of this License (he Insurance policles and coverages set forth In this

Section 17.

COMPLIANGE WITH LAWS, REGULATIONS, ARD ENVIRONMENTAL MATTERS

18. Compllance wih Laws, Rulas, ond Ragulatjons.

18.1

16.2

18.3

18.4

18.5

Licensso shall observe and coniply with any and all laws, slalulés, regulalions, ordinancos, orders,
dlrectives, covenants, restriclions, or daclsions, ordars. or Judgments of any court of com alant jurlsdictlon
(“Lagal Requiramants") relaling lo.the malntenanoe, repalr, operdlion and l‘emoual-nf'tﬁa Impiovemants
and-the usa of the Premises, Including ramedlation of the Pramlses.

Prior lo any contractor(s) of Licensce enlaring (he Premises, Licensea shall and shell causa (s
leensor's applicable safély rulas nhd regilalions. Llcensgo mul

conlractor(s) to comply with all of Llcer 3 L
ansuro that each of lls emplayees, conlraclars, agents of invilaes ontéring upon he Premlses compleles
the safely orlentalion program at the Websile v, conlractororlantalion.com® {the “Safety Orlentalion”)

within one year priot to enlerng upon the pramises. Addilonally, Licensae must ansitre (hal eadh and
evary employee of Licensag, its" conlractors, agonts and Invileos possass g eard cerlifying complalion of
the Safaly Orfentalion prlor to @nlering upor lhe Promlses, Licensee must renew lhe Safoly Orfentation
annually,

Licensee shall obtain on or bafore the date It or ils conlractor enters the Premises, any and all addilional
rlghls-of way, easements, parmits, lleepses and olhef agreements refaling lo the grant of rights end
Interests In andfor accass (o the Premises (colleclivaly, the "Rights") and such alher rights, licensns,
permlls, authorlzations, and approvals (including villhout limitation, any nucassaty looul, stale, faderal or
irbal aulhorizations and enviranmental permlls) that are necessary In order o pormil Lldensee
lomalntali, repalr, owin, operals and @mov the Improvements, remediale (lie Premlses, and olhsarwiso
lo perform Its ohligalions heraundar with raspect lo the Permiltad Uses [n accordance with tho terms and

conditlons hereof.

o Inllial steiled tarm of each such Rlghts bo for a period thal does nol

larme, pHor lo lhe last day of the larm of this License or, If the Initial

rdance with lts ordinery larms on a dale eariar han {he last

day of the lerm of this License, Llcensae shall, at ls cost, exercise any renewal rights hereunder, of
J(enslons, addllions dndlor replacements as may be necessary, In ordar lo

olhawite noquire such exlens|
cause (he altaled term thereal (o ba conlinued until a data that ls not earller than Whe last day of the lerm of

this License.

Licensee shall aflher require (bat th
explre, in accordanca wilh ils ordinary
stated term of any such Right explins In acco

Upen the expirallon or termination of any Right that is nocessary in order for Liconses lo ovn, operale or
use he Improvements or olhenvise to cary out the Permified Usas, or contducl any remecialion, in
accordance with lhe terms and condilions of (his License, this Llcanse Iharely shall anloratically cxpice
upon such expiration or termination of the Righl
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HEREUNDER TO LICENSEE OR (B) WHETHER Gl pOT LIGENSER'S REPAIR, MANT EHABIGL,
OWNERSIHIP, USE, OPERATION OR REMOVAL OF THE IMPROVEMENTSOR 115 PERFOIMANCE
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, EASEMENTS AND LIENS OF ARY THIRD

PARTY.

21. Disclaimor_of Warcanly for Quiel _Enjoymenl, LICENSOR DOES NOT WARRANT 1TSS RIGHT TO THE
PREMISES MOR UNDERTAKE T0 DEFEND LICENSEE IN THE PEACEABLE POSSESSION OR USE

THEREOF, NO COVERAMT OF QUIET ENJOYMENT IS MADE,

wilng, claliming Ulle lo, o ¢latming
any campensatlon paid heretindar,

irring charge pald In advance, or (ily for any damage Licensea suglains in

22. Evlelion al Rigk of Liconsace. I chse of the evigtion of Llcensen iy anyone ©
any Interest In e Premises, Licensor shall not be labla (1) to refund Llcensee

excapt for lhe pro-rata parl af any rect
connecllon with the avictiorn. -

LIENS, CHARGIES AND TAXES

23, Lieng and Chorges.
pa{  Llsensee shall promplly poy and dischargo any and all liong arising bl of any malnlanance, gllorsllons or
rapalie done, sulfaccd o permilliend to be dane by Licensoe on Pramisas. Ligansor fs hareby authafizad lo
|.m_:_;( any nolicas or taka any ofhar action upon or with respeol lo Premises that is Br may he peraited by
aw to ptavint he allachment of any such flens o Pramisas; provided, however, that failure of llcensor ko
lake eny such acllon shall not ralleve Licensee of any obligation or labliity under {hia Soctlon 23 orany

olther Secllon of his License.

232  Lipanses ghall pay whan due all uliliies and olher chargas of evary Kinel anel ehgracter, whelher foraseen

or unforosoen, ordinary or extraordinary, which: aro allrbulable to the Tarm of (his Llcerse and may
become due or lovied agalnst the Pramises, agalnst Licensee, agalnat the busihoss conducled on (he
ts localed [hereon during Ihe Térm hareaf, evan though sueh ulliiles

Premlses or agalnst the inprovaman _
due and payable unlll after termination of his Cleense, Lleensee

or other charges may not becomo.
agrees (hat Licansor shall nal be required lo furnish lo Licensee any ulllity or elhar services.

24, J_uagg Licensao shall pay when due any laxes, assgssments or olher chargos (collectively, “Taxes") levied of
assessed by any governmenlal or quasf-governmental body upon the Improvements or any Taxes lavlad of
assassed agalnsl Licensar or (ha Promises that are altdbutable to the Improvemenls.

DEFAULT, TERMINATION, AND SURRENDER

In aclelltion lo and net In (imltallon of Llcensor's right lo terminate for failure to provide
(he tarms of Soctlon 17, the followlng gvenls ar¢ also deemad lo

has the rght lo lerminale as set forlh below:

25.  Defaull and Tarmination. .
avidence of Insurance as raquired purstant to
he evenls of dafaull purauant lo which Licansor

261 If dofault shall ba made In ahy of Liconsee's covanants, ngreamr,al'\ta. or obligallans contamed In this
Lleense and Llcensee falls lo cure sald dofault within hirly (30) days after virfllon nollca s provided lo
Licansen by Licensor, or In case of any asslgninehl or trenster of this License ln violalion of Secllon 20

below, Licensor may, al lls option, lerminate this License hy serving live {6) days' nollce i wrlling upon
Liconaee. Molwithstandlng the foregolny, Llcensor shull have the rlght to larminate tils Llcanse

immadiately If Licenses falls to provide evidenca of Insuratics as raquirad In Soctlop AT,

252  Should Lleensoe not comply fully vith the obligations of Section 19 nolwilistanding anything contained in
any ollier pravision of lhis Llcenso, Llcensorl may, at lts oplion, lerminate. this License by serving five (5)

davs' nollee of larmination upon Licensae.
Y I

nall nol constiude a walver of the dght Lo lerminale this

hall any such waivar (n any way affact .lcensor's

26,3 Any waiver by Licensor of any dafault or dafaulls s
5 shall be in addtion

License for any subsequant default or dafaulls, nor s
abllily lo enforco any Seclion of Whis Llcanse. The remedy sel forlh i this Seetion 2
o, and not In timitation of, any other remedlos thal Llsansor may have al law or i oqully.

25.4 Iy addilion to and not Iri imitation of Licensor's righls ta termlnate as specliied as above Ihis License may.
be lerminated by Licensor, at any tirne, with of withoul cause, at witl, by serving thirly (40) days’ wrillen
10 Subllcense 05/22/13
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nolice of terminalicn upon Licensee.

265 This License may be lerninated by Licensee upon excoullori of Licensor's then-current idulual
Termination Loller Agreamant. Upan explration of the time speeified in the Mutual Termination Leller
Agreement, this License and all ights of Licensee shall absolulely cease.

26, Suriendor of [he Prapives.

26.1  On or before explrallon or lerminalton of this License for any reason, Licensee shall, at its sole cost and

oxpense!

26.1.1 ifs0 directed by Licansor in wriling, remove {he Improvemenls and all appurtenances therslo;
inay or Llcensor's ather properdy arising fram, growiig
[ the Premmises bafora or afler (e elfaollve dale of thls
liory undior sile rermuediallon as direcled by Licensor,

26.1.2 report and reslora any damage lar tha Pren
ot of, or connectad with Licensna's Use o
Llcense, and condust any site charaotoriza

26.1.3 remedy any unsale conditions on the Premises created or aggravaled by Licensee; and

n6.{.4 remove all Licansee's Personal Property.

la sorcendoer he Mramiacs (o Llsensor

ton of his Liganae, If Liconsego fails
v (Iho "Rostoration Obligations”),

or If Licengea [ails to camplote s obligallons under Sectlon 26,1 yho
Licansoo shall hive a Emlled ficonso lo- antor tpon lhe Pramises sololy (o (ho oxtonl necessary (or
Licensae (o complete ha Restoration Obllgations, and all liabittes and obllgations of Llsonsee harounder
shall conlinue In slfect ualil e Pranlsay ara stivenderad and tho Restacalion Obligations ara camploled.
Nelther terraination nor explration shall release Llcensoe from any liabllily or abligntion undar i
License, whalher of Indemnily or othonwise, resulllng [ron ey acls, omisslons or avenls happening prior
to tha dale of terminalion, or, If laler, Iha date when Llconses surcandars lha Pramisos and ull of ho

Restorallon Obligations are comploled.

26.2  Upoit any oxpiralion or lenminn

26.3 If Licensea falls to complele the Restoration Obilgullans willin Whidy (30) doys aftar 1ho dala of such
terminatlon of its tenanoy, then Llcapsor may, al Its alaction, either: (1) remave (ho (mprovements or
willin thirty (30) days ofter cacelpt of

ollerwlse restore lhe Premlses, and In auch evénl Liconsaa shal,
( Incurrad, (1) upon veriltan polics lo Licensen, tako and hold

bill therafor, ralmburso Liephsor for lhe cos! ‘ (
{ta solg proparly, wilhoul paymant or ohligation la Llcongou

the lmprovements end personal properly o :
s obligation lo reslora andlor pursua any ramody al lav or In

(herafor, or (li) speciiically ¢nforce Licenseu!
oquily agalnst Licenses (or fallure lo so rastore. Furlher, If Licansor hds consanted o the Improvements
retnnlning on the Pramisas followlng termilnation, Llcanseo shall, upon request by Lloensor, provida a bill

of sole I a form acceptable to Llsensor conveying e lmprovements 1o Liconsar for no addiional

conslderation,

26.4 Ralocatlon of Bus|ness. Lipen the lermibation or explrallon of the term of this Licanso, If no new License
l§ enlared into, Llcensee Is obligaled to relocate Its business at its own experise and to vecate the
Pramises as provided (or heraln and no relocatlon expenses will be pald by Licensor, i

MISCELLANEQUS
ained In this License shall be binding tpon, inure lo ha banalit of,
and assigns of Licensor and Llconsoe to the same exlanl as if

to this License.

07, Successors sod Asslans. Al provisions conl
and ho anforeeable by the respeclivi SUCCOSSOS
each stich sucoossor and agslgn was named a pacly

28. Asslanment.

98.1  Llconsea may nol soll, assign, (rnsfar, or |
herain (elther voluplarlly or by apatalion of &
Licangor, which consenl iy Hol bo dnrensonably withhekl o delayed by Licensor,  Any allenplod
asslgnrant by Licenseo In viakalion of this Seellon 20 shall le o breach of this License and, in acldition,
shall be voidable by Liconsor i s sole and ahsolute discretlon,

wpothesate (his LiGensa or any rght, obligation, or intorest
we, margar, or albenvise) withoul the prios wrillan consent af

wigin" shail include without limitation (&) any sule of the
nquity interest holders of Licensee immed|alely prior (0
Sublicensa 0522119

282  For purposes of this Section 20, lhe ward "as

equity inlarests of Licensee taliowing which (he
4
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29,

30,

31,

32,

33.

[
o

“lo ba Invalid Under, applicabla law,

sucl sale own, direclly or indireclly, fess than 563 of Wi ceanliiiasd vortivg provest a1 R outdanding
voling aquily interasts of Licensee, (b) any sale of All e sulstotialy all af e asseks of (§) Heeases fod
(i) fo the exlent such entitles oxisl, Licensea's porent s subailiies, lenn a5 o wholiz, of (i) any
rearganizallon, 1@ sapltadlzallon,  merger or vonsolicktion involying  Lleensao. Bleteadlhutoneling - i
foregolng, wny roargantzation, recapllalizalion, nerger ar consalidition folloving which e eguity Interesl
nolders of Licansae immedialely prior (o such peargantzation, recapitidization, arger o cungolicalio
ovn, directly o ncdlrestly, af leasl G0% ol hee combinesd valing poveer of 1he outstnding voling apully
intgrasts of Lisenzon ar any sUGeessor (et g the enlily rasaiting from such  reorganizotion,
recapltalizalion, marger of consolldaflon shall nol be dowmed an assignmeal,  THIS LCENSE SHALL
MOT RUN WITH THE LAND WITHOUT T XIS WIRITTEN CORSEN T OF LIGIENSOR, S
CONSENT TO BE IN LICENSOR'S SOLE DISCRETION.

285 Nolwlhstanding he provisions of Sectlon 26,1 above or anylhing contalied I is Llconse fi
conltary, If Llcensae solls, assigns, translers, ar hypolhiecales Ihis Liconso or any Intorgst hgrein in
canlravention of lhe provisions of (his Licanse (a "Pureportod Asslgumont”) o another party (2
“Purportéd Transteras"), the Purporied Traneferess snjoyment af e rlghts and privileges yyramnbued
under s Licensa shall be deamed to bo o Purporled Transleres's ugreement (o bo bound by all of (e
{erons, and _provls_lci'm--nf {his Llcense, Including bul nol limited lo the obligation o comply wilh ha
provislons of Saction 17 above concarning Insirance requiremants, 1o addition Lo and nol In limitation of
the Totegoting, Llcensee, for tsell, 1s sugcessora and asuigns, shall ndemnify, defond anel Hold haemlots
[leonsor for all Llabilitles of qny auture, kind or description of any person or enlily diresstly o Indirelly
atfuing oul of, resulling {ram or ralalad La (in whole or In parl) a Pueported Asslghment.
28.4  The provisions of th[s Sectlon 28 shall survive (he explration or earlier lerminallon of this License and the
termination of the BNSF Permit.
Nolices, Any nolice, involce, orothar wiriting required or permitled (o be given heraunder by ong pady to theolher
shall be In wiiling and (ho sana shall be given and shall be deemed lo hava been sarved and glvan I (1) placed I
the Unltad Slales mall, ceflifled, relyrh recelpt roquesied, or (i} deposiled Info lhe cuslody of @ natlonally: -
racognlzed avarnight dellvary sarvice, addressed to (he parly lo bo notlfied ol the addrogs for sueh peilly spooified
Liolow, or to such other atldress as the parly lo be notifiad may doslgnate by glving e olher parly no less Ihan
thidly (80) days' advancoe Vrillen nolice of such change In addcess,

(f to Llcensaor. BNSF Rallway Company
2600 Lou Menk Dr, ~ AOB3
Fort Worth, TX 76131
Attn: Senior Manager Real Eslate

If to Licenseé: S

Altn: | — T
Sugvival. Nellther lermination nor axpiration will reloase olther parly from any liabiliity or obligation under tlis
rastilting from nny acls, omisalons or avants happenlng prior lo the

License, whalhor of Indemnily or otherwise,
s ura removed und he Premises are

dala of lepminallen or esplration, or, If later, the dale whan the Improvamant
restared to ls condilion as of the Effeclive Dale.

Recordalion. 1tis understood and agreed (hat this License shall not be placed or allowed (o be placed on public
record, -
1 or applicallon of provisions of this License ghall be

Applicabla Lavy, ‘Al guiesliens eoncerning the inlerpretatior
lifornla without regard (o conflicts of law provisions.

decided docording (o the subslantve laws of the Slale of Ga

le, each provision of s Llcense: shall be interpreled n such mannar

a6 (o be effeclive and valid under applicable law, but if any pravislon of lhis Licanse shall ha proliibited by, or hold
such proviston shall ba ineffoctive solely o lhe extent of such prohiblion or

ch provision or any other provision af (his License,

Sevarabillly. Te the maximum exlant posslb

Invalldity, and (his shall not Invalldate the remalnder of su

Inlegration. This License is the (ull and complete agraemant betwenn Licensor and Llcenseo with respoct fo all

matlers relaling te Licensee's use of the Premises, and supacsedes any and all olher agrocmants batwaon the

partles horelo relating lo Licensee's use of the Premisos gz degerdbizd haereln, Hevraver, nathing herelo jg inlended
17 Subllcense 052213
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to lerrinale any surviving nbligation of Licensea or ticensee's obligalion o defend and hold Licensor harmless in

any prlor villen agreemuant belwean the parlias.

If Lleensee conslsts of two or more partiss, all the covenants and agreemants of

35, Jdolatand Savegal Liablily.
Joint and several covenanis and agreements of such parlies.

Liconuec hemln contalnad shall be (he

wstiver by Licensor of the breach of any provision hereln by Licenses shall In no way impalr the right

36. Walvar, The
hat provislon for any subsequent biraach thereol.

ol Licensor to eénfarce t

37. interpretation.

37.4  This License shall be inlerpreted In a neulral maninar, e ol e slongly Tor or agoinst any prily

hnsed upon the source of e deaftamanship; bolly puailies harehy ageaee thal thic Liconse shall nul b
subjuct (o thi pringlplo that a conliael woull bee constened against thix pady which dralled Hhe same
Arlicle fillas, headings lo seclions and paragraphs ond e Lable. of cententa (Il any) ae inselad for
convenlence of rafergace only and ara et nfended to Ly o parl of 1o affect the maaning or interpretallon
hereof. The exhibit or exhibils roferred Lo horeliy ahall ba constraed willy aid o8 o Infogral pact of his
License to the sama exlant as If they were sat forlh verbalim hereln.

97,2 As usad hereln, “Include’ “Includes” and sueliding” nro deemed lo be followerd by “vithoul Himftadlon”
whatiior or nol lhey are In facl follovad by such Wards word of like impart; "writiog!, "wrillan” and
somparable terms refor fo prinling, lyping, ithagraphy and oher means of raproducing words i b ylsible
form; referaricos lo any person are also lo fhat person's stecassors snd pardililed assigns, "areol,
"haren", "hereundor” and comparable lerms rafor o e onliréty heraof ond not 1o any. parlleutar wilicle, |
sacllon, ar olher subdivislon hérsof or altaghment herolo; eferonces lo ony gandor include rlarencoy lo
tha masculine or faminine as the contex! royulrnes; roferences o e pliral Includy e sty and vise
versa; and references to this License or allr dagiriients o s amended, modilied of supplamantod

from time to time.

a4, Goupterparls. This Llconae may be oxactlad In mulipfe sountarpads, each of which shall, for all purposes, be
doemad an orgloal hul whlch logethor shall constilile one and (e sama lsiramant, and he signalure papes
from any counterpart may be appended to any olher countarprait Lo assemble fully oroculed documents, and
countarpaits of s License may also bo axchatgod via emall or aleclronic: fucsimila machlnes and any-emall o
alactronle fcslmile of any pary's signaturo shall hiz deemed lo be an original slgnature for all purposas. :

END OF PAGE — SIGNATURE PAGE FOLLOWS
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This License has baen duly executed by the pariles hereto as of the date below each parly's slgnature; (o be
sffactive, however, as of the Effeclive Date.

LICENSOR: .

BENSF Rallway Company, a Delaware corperation

R AN AN
e WOTORAGI
Title: mmmmmmmmm R

o O (i 374 . TR B ——

LICENSEE;
R a N e L
B e i e i
Name: U
e, st
Date: .. _ = —
14 Sublicense 05/22113
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This Llceasd ing ligen duly oxocutad by (b parife linreto
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