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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., 81aet. seq.).

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

“Agreement” shall mean this Los Angeles Foreign-Trade Zone Operating
Agreement by and between the City of Los Angeles and California Cartage
Company, LLC.

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

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

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

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

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

“Grantee” shall mean the City of Los Angeles Board of Harbor
Commissioners, to which the privilege of establishing, operating and
maintaining Foreign-Trade Zone No. 202 has been granted by the Foreign-
Trade Zones Board.



J. “Operator” shall mean California Cartage Company, LLC., the entity
designated by the Grantee to conduct foreign-trade zone activities at the
Zone Site.

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

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

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

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

O. *“Zone” shall mean those areas in or adjacent to the Los Angeles Customs
Port of Entry designated by the Foreign-Trade Zones Board as Foreign
Trade Zone No. 202.

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

ARTICLE 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 Muiti-User Zone Site, subject to the
terms, conditions, agreements and restrictions herein set forth.

2.02 Authority Accepted

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

2.03 Term of Agreement

A. Term and Renewal. Unless terminated as herein provided, this
Agreement shall remain in effect for one hundred eighty days (180) with no
renewal option, provided that Operator has performed to the satisfaction of




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

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

ARTICLE lll. - CONSTRUCTION, REPAIR AND MAINTENANCE

3.01 Construction

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

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

3.02 Repair and Maintenance of Facilities

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

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



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

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

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

ARTICLE IV. - USE OF NAME AND ADVERTISING

4.01 Advertising

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

ARTICLE V. - ESTABLISHMENT OF TARIFFS

5.01 Foreign-Trade Zone Regulations and Rate Schedules

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



ARTICLE VI. - ADMINISTRATION AND OPERATION OF ZONE

6.01 Federal, State and Local Laws and Regulations

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

6.02 Availability of Zone Site

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

6.03 PierPASS

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

6.04 Wilmington Truck Route

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

ARTICLE VII. - CHARGES AND FEES

7.01 Processing/Application Fees

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



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

7.02 Annual Administrative Charges

A. Annual Administrative Charges. In consideration of .the granting of
this authorization to operate the Zone Site, Operator agrees to pay to the
Grantee 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 VIill. - CUSTOMS EXPENSES

8.01 U.S. Customs and Border Protection Personnel

[t 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.gov/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 XIl. - TERMINATION AND DEFAULT

12.01 Termination for Cause

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



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

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

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

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

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

12.02 Performance

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

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

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

_10_



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

2. Producing accurate and timely reports and documents;

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

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

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

B. Proper operation of the Zone Site in accordance with applicable
federal, state and local laws, regulations, rules, and operational management

procedures approved by the Grantee, Customs and the Foreign-Trade Zones
Board.

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

12.03 Total or Partial Destruction of Zone Site

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

12.04 Termination for No Cause

In the event either party for any reason wishes to terminate its participation in
foreign-trade zone activities and terminate its rights and obligations under this
Agreement, at least one hundred eighty (180) days prior written notice must be
delivered to the other party. 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

L



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 XIIl. - DEACTIVATION OF ZONE SITE

13.01 Deactivation of Zone Site

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

ARTICLE XIV. - INDEMNIFICATION AND INSURANCE

14.01 Indemnification

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

14.02 Acceptable Evidence and Approval of Insurance

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

13



insurance compliance systemTrack4dLA ™ 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.



14.10 Renewal of Policies

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

14.11 Right to Self-Insure

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

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

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

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

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

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

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

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

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

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

ARTICLE XV. - INTEREST OF PARTIES

15.01 Independent Contractor Status

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

15.02 Sublease and Assignment

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

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

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

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

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

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

D. Subleases. Operator's right to sublease the Zone Site is conditioned

upon the prior written approval of the Grantee.

E. Miscellaneous Conditions. Any consent given by City to Operator to

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

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

ARTICLE XVI. - MISCELLANEOUS PROVISIONS

16.01 Mandatory Operator Training

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

16.02 Past Due Obligations

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

16.03 Time of Essence

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

16.04 Construction of Terms and Conditions

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



16.05 Counterparts

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

16.06 Further Instruments and Actions

Each party shall deliver such further instruments and take such further action as
may be reasonable requested by the other in order to carry out the provisions and
purposes of this Agreement.

16.07 Headings

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

16.08 Conflict of Interest

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

16.09 Integration

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

16.10 Separability

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

16.11 Notices to the Parties

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

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

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

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

16.12 Legal Action

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

16.13 Governing Law/Venue

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

16.14 Waiver of Claims

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

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

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

16.16 State Tidelands Grants

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

16.17 City's Business Tax Ordinance - BTRC Number

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

16.18 Equal Benefits Policy

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

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

first hereinabove written.

Dated: , 2017

Date: 7/ A%

, 2017

APPROVED AS TO FORM AND LEGALITY

, 2017
MICHAEL N. FEUER, City Attorney
JANNA B. SIDLEY, General Counsel

By

HELEN J. SOK, Deputy City Attorney
HJS:jpr

09/21/17
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
COMP/TNY 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 United States.

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

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

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. If the approval is 30 days or less from expiration, the
contractor must submit a new Plan to the Office of Contract Compliance and that
Plan must be approved before the contract is awarded.

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

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

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

contractor.

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

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

2. Classroom preparation for the job when not apprenticeable;
6l Pre-apprenticeship education and preparation;

4, Upgrading training and opportunities;



58 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

THIS LICENSE("Licanse") is imade o be olfeclive ﬂ_g\_‘){ﬂ J_/-_‘ 2013 (lhe "Effvcllye Dale") by and between
BNSF RAILWAY COMPANY, a Delawars corporallon ("Licoifsort) and CALIFORNIA CARTAGE COMPANY, LLC, a

Califarnla Corporatlon {"lLlcensee”).

A, Llconsor is thu granlee of exclusiva possussary (yhts lie and lo cortaln roal proparly and hoprovernunls
lncalod heroen slluatod In he Cily of Los Angalas, County of Los Angalag, Slale of Callformia, purstant 1o on agrocmant
[4)

bolween Llcensor and tha Cily of Los Angeles actlig by and Wiough lls oard of |arbor Commizsfanurs antltlad 3o
"SPPAA") gubjoct Lo the lorms and condiionn of the

Prapurallon and Accoss Agraement, effaglive s of May 8, 2010 ((ha
SPAA.  Such real propaty and lmprovements aro heraln reloread lo as o "BNSF Ltcongod Properly aud

llmprovemants."
n, Lleonsés hos (o soa porlod peiur o i offectiva date of (e SPAA boan e ocelipant of tha podion of

the BMA) Linensod Proparly and linprovements undar Gty of Log Angoles Revaeiblo Pormll Ro Q5410 e patlleutly

- daplated andfor-clesodbod o bl A" allached harato nnd ncorporated hataln (the “Foomlaen”). Licanses doslion (o
catilinqo e ecgupallon of tho Degivdses an e leema and condilions gol ol 1n Il Lleonsg. Leensao owns it cedan
orgonal properly dedcribad on Exliihic 0" _aftochad herelo and Incarporatad hereln (the "ficenseq Pargonal

ff’ ropoarly).
AGREEMENTS ' ‘

In conslderalian of the mulual covenanls contalned hereln, the parlles atree lo tha following:

GENERAL

1. Granl ol Lleopgn,  Licensor lieraby ¢ranla Llaenseo n non-oxalusiva llcenca (or the ugo and oceupanoy of lho
Fromisas for (he Pormillod Uses (dalined bolow), vubjoel lo all dyhls, Intorosls, and ealalos of Hilrd poriing,
Including, wilhout liniliallon, any leasos, usa rights, ansemants, lleng, er olier encumbronges, and upaon he lerms

and c¢ondillons set forlh balow,
Term. This License shall commance on the Effective Date and shall conlinue untit termlnaled by Licensor by

(hirly days' prior wrilten nolice o Licensee
Mo DIsturbanee. Llconsea shall nal distirh any oxlaling third parly usesa or Inslallations on lho Promises ag of (ha

3:
Gfiecliva Dalo, or any, rerediollon, rélocallon of dghte af way, conslruclion or Improvements of Lk:oriior .o
Llconsoury lessees, liconseas, easomont bonaflcinties or llun holdere, it any, or Inlerfore with the uso, repalg
muintanance or replacemant of such acliviliod or linfirovements, )

o, Pormillad Usas.  Lleensaa shall nso (ha Promisas colely for: (1) canmiplolion of remadiallon aid rastonalon
prowddslona of Parmil 9540 Lo the maximom exlant pracicalite (ifoparadlon, malatononca, rapair of e oxisting
inproveinenls ownad or contiolizd by Llconsee and removal of exisling Improvements and ceoedlalion os
eagilved undec s Licensa (colloctlvaly, tha “lmprovemaents®) and () Parking employea vehicles, tack parking
nngl for purposes Incldental tuwolo and not (o any olher purpose withoul tie pror valilen consont of Liconsar
{colleetivaly, ltans (1) and (1) ara ralared o herainaftor us tho "Pormi(tod Usos"). Llconsoo shall nol wsie tho

Premises (or any olther purpaose.
5. Meralions.  Excepl as sot foith In this Llcengo, Licensea may not make any alleratlons to the Pramlisas or
petvncnlly affix anylhiug to e Premises o any bulldings or other sltuclures adjacent to the Premlses withoul

Llcensor's pror wiillon consent,
Varranly, Ucensee represents and warranls that It has complied with, (o the maximuni exlenl praclicable, llu

6.
ubliations onder Cermil 05-40 Seclion 5, Resloration Bond

EXHIBIT D



COMPENSATION

7 Licanse Fees.

Licensee shall pay as comnpensalion for the usa of i Hramlens, (I ndvance, durng (he oy of the
N

7.1 3
License, which may bo pald In equal monlhily instalinients of ONE THOUSAND SEVEH HUNDRELD
Sush Dase Heense Fea xhall

THRCE DOLLARS AND 40100 {$1,703.40) ("Fase Livonse Fuet)
Olitng or aceeplance by Licensor ol any oso

Ineraase 3% anhually durng the tatm of he Lleense,
License Fen paymant shall nol Imply o daflnlia larr o atherydso rostdel olthor paty (ror éancelling thio

Llconss: as provided heeoln, Eliher parly herelo may auslgn any recelvablos dua it under Bl Llcenae
provided, howover, saely asslgnmanls shall nol relivve ha asslgros of any of s rlghts or abligatlons
undur Ihis Llcense. Al rond and olher monelary paynionts under thls Llcanse ftom Llcensco lo Lcensor

shall be delivared solely (o thu followihg addross:

NS Rallway Campan G !

.J'!.f-.'}_--“r_)}('(i?(;§6i1 . } (F")/I/Q :J:';n Ci I el " !n‘l ir{\ / -'1'!’,"'\ :')! t C-:,'.It {l’s”) [ tterae 3‘},/”. llil
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Lizonsor shall lava W dght o dastguata sl adny e snd Tom o 6 medifornt addiss o dalvery
ol such paymants by willlan nolica la Llaeasor: parsnisnd o U nollso provialong af Suallon 28 halove,
Mo ool or ollier payment senl o mny olhee tedddiess shall b decmod mealvad hy Licousor unlass w
Until Licungor has aatually postag such paymonl as pecdlved on tha account of Liconsan, and Lisanguo
shall be subjoct Lo all dofagl provistons harauntler, lala foos and olhor congequoneas ag @ resull harool

In the' same mannde as IF Lcdnsee had Gllod or dolayed Inmaklng any payment,

7.2 Licansuo acknowledgas hal Ligensor ullitzes tha rental calleglion syslam Invalving dirast daposit of

morniles rooalved Hirough o finanatal Insthulion solgolad by Llseagor, wiich pracludos Licengor's ablilty
axorclse rajoclion of a Duso Lleanse Foo paymenl bofore Llcanseo’s check [s cashoed. Llconseo ngfeaes
llial as a condilion af Licensor gruillng hly Llganaa, Lleansoa hereby walvos any rlghts | mny have
under taw {o forca contintaylion of hla Lleansa duo Lo Lieonsor baving aceaplod ard enshed Llcensca's
Baso Ligonse Feo ronlliance.  Licensor ghall hava (o opllon ol rafoctlig Llsonseo's paymont Iy
refunding to Llcanaoe tha Dasa Llcensd Fae amaunt pald by Llcansas, ndfuated aocl forll I this

Llconse, und cnforeg tha terralntion provislons of this Licenso,
Llcengae shall pay the Daco Liconsa Fas and all addillonal amaunts cus purstianl o Seetlona 23-and 24

7.3
as and whah lhe same hacomo due and payablo, withoul demand, eol-olf, or doduclion, Llctnoeo'y
anse Fee and all amounts due under this Llcensy ls on hddopendont eovonant

5 of whalhar auch acl or elccumslanca consliiples o breach widur

abllgalion to pay Rase |le
of Its obllgation lo pay Dase Llcenso Fea and all gmounls

anel no aal or alreumataney, regardies
this Licanse hy Licensar, shall rolease Licensae
due as required by this License.

7.4 If any Bose Llconses Foa or shy paymoit undaer Soctlons 23 and 24 or any olher paymenl due by
Licensss hersunder 1s nol pald within flva (6) days aftar Iho daly lhe same Is duo, Licensor may ussoss
Licansee a late fao ("Life Fea®) o an amaunt agqual Lo 6% of tho amounl wililgh was nol pald when dira fo
caompensata Llconsor for Lleensor's adminlstralive hucden In connecllon wilh such lala payraenl. In

adilllion 1o tlte Lale IFee, Llconsee shall pay Interest on the onpald simy from e dua dalo thereol {o the

dnle of payimont by Llconsea al un annual rato ngual o (1) o greater of (1) lot tho partod Jannary 4

thraugh Jane 30, the prme rade lest publishod I The Walt Slrnal Journal n tho praceding December plig

and (o the pedad July ' (hrough Decambar 31, (ha el il st

ez gt ona-hall percant (2 1124%),
publlshed (n The Wail Steael Jourrial in thee pracading June plus tvo and one-hall pergenl (2 112%), of (h)

(walve percent (12%), or (1) tha maxdvam role peamlisd b lave, whichiower I logs.
f ) Y

Lcensee underslands and agrees Il is respansible for complilo aatorntion and wqndiation ol o
Premisas In accordance with Socllon 264, Including e cleanup of any  hazaedouy maleciliit
contaminalion an or arlsing from the uso of tho Premlses, bixfore tha expicotion or eniliue lermioation of
this Llcense  For any reason, if such Restaration Obligations are nol complaled hefora such oxplration or
eadier larminatlon, Licensee Is obligaled to pay conipensalion to Llepnsar Inaceardanea yith Seellon 7.1

during such resloralion and remedlation period
oclion /.1, Licensea shall pay as a secuily

i Sioenyily Dejaandy, Vi0Coand inc addition W s st paymonlundor &
deposil lea tox s ol tho Frppmieds 5, in advanee, an dunount equal to FIVIZ THOUSAMO ORE HHUNORED DAQLLARS

: Sebhcanse ULzl
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($6,100.00). The secudly deposil under this seation Is relmdablo apon complizion of all Licensca's abilgulions vndel
Seclion 26 of his Lcenso. Lleconsors withhiolding o repeyaent of the secuiily doposil andoa this seclion, o any porlion
thereol, does nol affest Lleenzors ahility o passue any camady under (his Llecense o avallablo under Hia vy,

9. Coplinang Lrpensest.
9.1 For the purpase of thls License, "cost” or "cosls” and "expensa” or "expenses” Includos, bulls not fimilled
lo, actial lalior and matorial costs includling all asslgnable addltivas, and maledal and supply cosls al

curenl valuo where used,

9.2 [deonners goraas G relmbovan Licogsor (puestiant Lo e leans of Saclon 10 betow) foe all casls
expensas e by Llcanear b canmection el Lleagisucts gue of i Prenizas o he prioneo, fpnle
anel mainlonanes of the lrnprevaronls of ha potformances of any otlier activites e eopneslion vith tha
Pennillod Waas apless pravided by PHL Lonesan shalt beod tho castof Uagaer seevisos and el solaty
mieagures pravidod by Lieceasor, when dadmed nocossary by Llcensocs apresontatba Flhgying ot
shiall Includo, but nol ba Giitesed Lo, 1ha fallowdng: pay far al leaaCane elghl (@) hooe agic day wilth Uniaond
ane-half or daubld o for avolime, fast days and Dolldays: (@s applicabio); vocallon allovsoco; puld
holldagio (o eppllaabla); rallvay ond toemplyymant Insuranco; publle Babilty: and progivily. danigs
Instiratiea; heallh and wolfara bonollls; franspon fatlan; monts; lodglog and stuporvisfon,  Haogollations (o
ralivny labor or collaciiva bargalning ngrecmnats and rato changes wuthadzod by, appeoptlale (Feechonl

Fhggglng mins v olfect ol tha Hine of parformanat by tha

autherillea ntay Insroase fluggling rales,
fluggnrs selll e unad (o caleulaln tha flagging costa purstant to, this Saetion 0.

10. el Yogns. All iavoleos are daa iy (40) days afior he data allavolee. 15 Licanacs flls (o pay any monles
' die (o Liconsar within ety () daye altor the inveleo dale, e Liconsoe shall pay ntorost an sueh wnpald gum

tron the duo dnlo-wnlll pald al an annual tala egual to (he lesser of () the prmu ruta last publishod n Yhe Wal
Strael Joumel e preceding Dacomboer plus e aad oneshall porcenl (2-12%), or () tho mazhmum rolo

parmilted by law.

LIGENSOR'S RESERVED RIAMTS:
Rasayod Riuhle of Uso. Uleausor éxeupls and reserves the right, lo be exerclsed by Licensotr and ahy olher

11,
parllus who may oblaln wriltan permisslon o authority from Licensor: .
11.1.  fo malntain, Voo, aporato, rapolr, raplace, madify dnil relocate any ulliily, powar or curmriunicatlon
plpeflinosfstibled and appurlenaticas und ather faciilles or slructures of llke. characler upon, over, undor
ar nerosy the Praminas axlallng as of Ua Effaclive Dale; . .
11.2  to conslrucl, malntain, renaw, use, opnrgle, change, modlly -and relogalo any squlpmenl, lracks or
addlllonal facilitles, Improvements, strucluras and relaléd appurlenances uon, avor, undar or actoss (he
Premlsas; or
113 lo wse (he Promises In any munner as Licenoor fn fis aqlo disarelion deems approplaly, provided
Ilconior uses all commerclally ransonnble efforts lo avoid malorlal intodferency with the eperullon of tha
Promises by Licensee for the puepuse spocilled In Soctlon 4 above,
12. (Intentlonally Oeletad.)

LIGENGEE'S OPERATIONS
(3. Milnlenance, Repelr and Rerncval of e provomants.

13.1 (Inlentlonally Deleted.)

13.2  Licensea's on-sile supervisors shall ralaln/malataln a (ully executed copy of (hls License al all limes while
on the Premlses .

Licensee shall only enler the Premises al he location(s) and using (he roule(s) designaled on Exhibit

"

i34 Aay conlraclots or subeontractors perdoming work on lhe Impiovements or entering the Prailses on
behali of Licensee shall e deaned servants and soenls of Licensee for pucposes of (his Licene,
Subllcensa 0b/22113

13.3

4]
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135 Undor o conditons shall Licemsee be peomitted (o conduet any leats, Invagtigalaos oc auy olher ety
' using mischanlaed equlpment andior machlnery, or place or stare any machanized equipment, Wal ne
olher matedaly, wilhin byeoty-fve (26) el of tha captoding of any rallroad track on the Preaibsos ks

Llconsen has oblained prioc wrillén approval from Llconsor. Licengee shall, al ils sole nost und 0xponse,
L eadongoe o

patfoun all aclivitlas an aad shaul e Peemisas e sueh domannce as not ol any Hine:
dedare with (1) the constastton, axlstenea, domotiifon ar e of ppresant ol fultno {ragss, il
ldingga, vohicios, stractaras, aquipmont o olhae propudy of Lleensar an

andfor sppuilenances therota, bu
or ohoul the Premlzex, or any mmadiallon or talocatlon of dghls-of-wevy, (i) Wi saie apeillon il

aetivillos of Licensor oi axialling tird pactlas, or (W) the dghla or inteiests of icd pattios, IF adeied Lo
genser naing e Peeplaes @t any o by Llconsors prrsonial dua o any hessrdong condillun, Licansee
Al fepid ey e s Iatedthalanehing ey feagolg dabdt of Liceasor, the padios agrae that s

s no duly e abligathn 1o meitoe Lleenses'ss vse ol e Papmbaes Lo determin e safo notes theeeal,
it butng wolaly Iconsas's ronpansibility (o ensurd hal Licenseo's use of the Prgmlsas |5 safa. Moither tha
axarelise nor (ha Gllog by Lsansor o exeralyo any rfghls granted n thin Seaflon wiil aller the labilily

alloealion provided by this Liconsa.

18.6  lleonseo shall, nl s sofa cogl and expense, malntaln, ropalr and oparato tha linproveimantu i stch o
rmannor and of steh maleral that (he Improvemonts Wil not al wny Una endangar or litetnta With (1) e
conslruction, axlslance, doamolillon or use of procant.or (ulure lracka, roadheds, and/or appuilanwnees
thareto, bididnge, Wik, stactures, cqulpmeaat or ol propaily of Licensor an or about (h Premlios,
(1) the safa apmation and aelvilles of Lieansoc or existing thied pacilas, or (Ill) (he dghts vr Intocoals of
thileet penting, On e Bofiwe esplintlun or Terandnatton of this Ligense for any roasony Licopsau shall, ol lis

aclg sl and axpenga, sigrendor tha Pramluon (o Llcancon pusannt o e fefms anil ronydilfons set {oth

In Seclion 26 hereof,

1377 Llcendor inay, dirgct one or mom of lle fleld anglnaeru lo obsarve or Juspacl o opagallon, repair ool
malnlenanca of tha Improvamonts at any tine (or complionse lih Legal Raqultomenls (dedined halow),
I orcdored ol any e (o hall capaldr and/or malitenanca of ha Tuprovaments by Llacusar's pocsennal doe
lo aay olhe hazardous condlllan, Leansso uholl Iimmeelnloly do go.  Nalwitislanding W foregolng dght
af Llconnor, the partios agreo thal Licansor (1as no duty or abligation o alyserva or Inapact, or to Tall waork
an, Wha Improvamuonte, (L baing Geloly Llicansoo'c rasponalbllily o ensure hal e Impaovemonts are
ropalied tnd melntalned In a vafo and workimanlike imsanar in compllanca wilh all lar, heoaf, Mallliew
(1o oxermlsa of, nor tho il by Llcanuor 1o oxarelao, any rlght geantod by his Saollon will ollor i any
ety e Hablilty aflacatlon provided by lhls Licansa. 1f al ony Umo Licansee shall, 1o (he colo fulnionl of
Ll (ol o peopetly porfaon [ obligations undar My Soetlon 13, Liconuor may, al lis oplion and st
Licansao's sole axpansa, arcango far tho porformaace of such vork ag Il deams necocsary for (o saloly
of lts aperalions ond aclivilios, Licansos shall promplly ralmburse Licensor for alf ¢osls and expenses ol

sueh warl, puesuant lo the larms of Seollona 8 nnd 10, Lloanoor's falluro to perform any obllgatluns of

Llsahseo shull not alter the llabilly sllocallon hergunder,

o

4. Repalea; Mallgnsoee.
144 Lleansco shall, alils sole expanso, tako good care of the Pramisee (Inciuding all lnpravamenta) and shal
ol do or sufer any waste wilh espest lhoerolo and Licansea shall prompilly inake all necussuy or
dosirable Ropalrs o o Premises. The lerm “Ropalea meano sl wasonablo rapale aod malntonsnco
nucassary o keep he Daunlsas (neluding all Inprovomonts) In good conditon and Includos, vthool
Mnlation, mplaceinents, estodion and janosals sdon necassary, Liconsee shill lecp e main(aln
any paved areas, cdewatles, cab, fandscaplng and Lo deeces Tnoa dloan ond ardenly condithon, nnd Tree

of sigeomlalion af Jirl and rubbish,

T4.2  tleensor shall not hipve any Habiity or abfigallon Lo furnlsh o pay Tor any services o faillles of
whalioever nalure of 10 make any Repalrs or altorallons of wiwlsoaver naluce i or to the fremndsos,
Ineluding bul nal liralled (o stactural cepales, or © malntaly the Proomfsos I any mannpr Lincases

acknowledgas ol licansor shall have no responsibility for inanagemant of tha Premises,

LT AND IS URANGE

Lng
15, Lizility aad Indemnificaltion
151 For punpeoa s of Whis License: (o) Tndeenitaes” maeans Liceasor and 1 iconsor's affiliated companing,
partanie, st Gessors assigos, legal nepresentalives, officers, direclors, shareholders, ampluyees, sid
. Subiticensn Q2D
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agents; (b) "Liabtiles" meons all clabs, Babiliies, s penallicn, costs, diamiges, lusuos, fone,
causes of aclion, suils, demands, Judgmenls, and aeponses (Ineluding, withoul limitation, conrt ozt
jeasonable allormeys' fees, cosls of nvostlyallan, rommuval and ramediation, jgovecamental overshhl and
govemnisnt adimlnlstiallve enforcement coutal crdianinenlal ar atherwlse, aned (o) s Pailba”
means quonséu or Licensen's alficers, vyonls, lnvitees, llconscos, cmployoes, or conlraclole, ar any
parly directly or indirectly employed by any af ez, orany porly they control or axerclse cantral over,

TO THE FULLEST EXTENYT PERMITTED BY LAW, LICENSER SHALL, AND SHALL CAUSE MY
CONTRAGTOR(S) 1T ALLOWS QMTQ THE PIREMISES 7O, RELEASE, INDEMNIFY, DEFEND AW
FOLD TTARMLES S INDEMNITEES FOR, FROM, AND AGAIMST ANY AND AL LIAUBILITIES O ANY
NATURIZ, ICNED, OR DESCRIPTION DIRECTLY ORINDIRECTLY ARISING OUT QF, RESULTING
FIROM, OR RELATIED TO (I WHOLE ORIN PARTY: ~

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

ill&?

A}

15.2.2 ANY RIGHTS OR INTERESTS GRANTED PURSUANT TO THIS [ICENSE,

16.2.3 LIGENSGE'S OCGUPATION AND USE OF THE PREMISES AEFORE OR AFTER fHE
EFFECTIVEE DATE OF THIS LIGENSE, AND ANY OBLIGATION OR LIABILITY IT HAS.
ASBUMED WITH REGARD TO THE OCCUPATION AND USE OF THIE PREMISIES, .

15.2.4 THE BEHVIRONMENTAL GONDITION AND STATUS OF THE PREMISES CAUSED BY OR
CONTRIBUTED TO BY LICENGEE (OR ANY OF TS CONTRACTURS) BEFQORE OR AFTER
THE EFFEGTIVE DATE OF THIE LICENSE, OR

16.2.6 ANY ACT OR OMISSION OF ANY LICENSEE PARTY.
16.3  TO THE FULLEST EXTENT PERMITTED Y LAW, LIGEMNSEE NOW AND FOREVER WAIVES ANY
© AND ALL CLAIMS THAT BY VIRTUE OF ENTERING INTO 'THIS LIGENSE, LICENSOR IS A
GENERATOR, OWNER, OPERATOR, ARRAMQER, OR TRAMSFORTER FOR T PURPQOSES ar
THE COMPREHENSIVE ENVIRONMEN TAL RESPONSIE, COMPENSATION, AMD LIAGILITY ACT, AS
ANENDED ("CERCLA™ OR OTHIER EWVIRORMENTAL LAWSE (DEFINGD UELOW), LIGENSEE WILL
INDEMNIFY, DEFEND, AND HOLD “THE INDUEMMITIEES HARMLESS FROM ANY AND ALL SUGH
CLAIMS, NOTHING IN THIS LIGENSG 1 MEANT BY, EITHIERC PARTY O CONSTITOTE A WAIVER
OF ANY INDGMNITEIES COMMON CARRIER DEPLENSTS AND THIS LIGIENSE 4HOULD NOT HEE 60
CONSTRUED, (IF AMY AGEENGY QR COURT CONSTRUES THIS LICENSE TO BE A WAIVER OF
AMY INDENMNITEE'S COMMON CARRIER DEFENSES, LICEMSLEE AGRELS 1O INDEMNIEY, HOLD
FIARMLIEGS, AND  DECEND  INOEMMITEGE FOR - ANY  LIABILITIES RELATED  TO THAT
CONSTRUCTION OF THIS LICENSE, IN NO EVENT AS BETWEEN LICENGOR ANO LICENIEE
SHALL LICENSOR BE RESPOMNSIBLE TO LICENMSEE FOR THE BENVIRONMENTAL GONDITION OF

THE PREMISES.

16.4  IF ANY EMPLOYEEE OF ANY LICEMBELE PARTY AQGERTS THAT HIF OR SHE [S AN EMPLOYEL OF

ANY INDEMNITGE, 10 THE FULLEST GATENT PERMOTED 1BY LAW, LICIENSEE SHALL, ANDIF

ARPLICABLE SHALL CAUSE ITS CONTRACTOR TO RELEASIE INDEMNIFY, DEFEND, AND THOLD

THE IMDEMNITEES HARKLESS FROM AND AGAINST ARY LIABILITICS ARISING OUT OFF OR

RELATED TO (IN WIHOLE QR IN PART) AMY SUCH ASSERTION INGLUDING, 1BUT QO LIMITED

TO, ASSERTIONS OF EMPLOYMENT BY AN INDEMNITER RELATCD 10 THE FOLLOWING QR ANY

PROGCEEDINGS THERGUNOER: THE FEDERAL EMPLOYERS' LIARILITY ACT, THE SAFETY

APPLIANGE ACT, THE LOCOMOTIVE INSPECTION ACT, THE OCCUPATIONAL SAFETY AND

HEALTIL AGT, THE RESOURGE GONSERVATION AND RECOVERY AGT, AMD ANY SIMILAR
STATE OR FEDERAL STATUTIE,

15.6  THE FOREGOING QBUIGATIONS OF LICENSEE SHALL NOT APPLY TO THE EXTENT LIABILIIES

ARE PROXIMATELY CALISED NY THE GROSS NUGLIGHENGE OR WILLEUL MISCORNDUCT OF ANY

ANNDEMNITEE, BUT SHALL APPLY TO ALL OTHER LIABILITIES, INGLUDING THOSE ARIGING

FROM OR ATTRIBUTED TO ANY OTHER NEGLIGENGE, INTENTIONAL ACTS, OR STRICY

LIABILITY OF ANY INDEMNITEL.

156 Upon wiilten notice from Lleennar, Licensea aices 1o asatnai he delonee of any lawauil or ol
procecding brought againgt any fndooirdlee by any onlily, reloling o any maller covered by this Lioende
(eor walrich Dotnses has an obligatioa o asstome: Talbility Ton ondfen e omd hold harmless s

H Siubbeanae 0551201%
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(AR N

Indemnitor. Licensoae shall pay all costs and expensces ineident lo such defenso, including, hul notlimiled
lo, reasonable ollomeys foes, lnvestigators' feos, lillnatian and gppeal expensos, selllymenl paymenls,

and amounla pald in salisfaclion of judgments.

The provislons of this Sectlon 15 shall surviva any termination or explraflon of this License
PROPERTY, INCL UUIH(; BUT NOT LIMITED T4,

e OUIPME FU, OR RELATED MATERIALS UPON YHE PREMIST Wlll BE AT THE KISIC OF
AN HO FAOENMBMITES WILL UG LABLE FOR ARY IV\M/\(‘E THERETO OR THEFT

[LICENSE l‘ ONLY,
FHERGOE, WHETHER O WO DUIE IN WHOLE ORIN PART TO THE NEGLIGENGE OF ANY INDEMNITEL,

157
[RSTE :ulldl Mropedy R of ((lu.l ALL PERSQNAL

lgpnge, Licensee shall, al ts sole cost and expense, procure and maintaln during the ilfe of lhls License Ihe
{ollavring Insurance coverage;
171 Goroperelol Gaogead Liablilly Ingurapee, Thiv nsacance shult contain bosid Torae continatual fabfily vilh

a ol Zingles Bl of @ vdatmmm af $1,000,000 cach ocaurrence i A aggragate it of ol fesst:

32,000,000 but [n no ovent legs {han the amaunt clherwlea ericled by Licongoa,  Covarafe ayiel be
purch asued oh a post 2004 15O ocelrence or r-qulvnlenl and jncluda covaragn-for, bul not liniled to, tho

followlng:
Bodlly Injury aiid Proparly Damage

Porsonat lijury and Advoillsing Injury

v Flre.legal llabliity
=  Praducls and compleled operalions

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

n

corliflcate of lnsurance:
Tha delinltlon of hsured conlract shall e amended (o remave any eonUSlon or olhar llm:lallon for

any worl bulig dape within 50 (nelof rallroad properly.
v Walver of subragalior In faver of and accoptable (o Licansor.
Addltional nstured andarsoment In favor of and acceplabloe to Licensor,

= Separallon of lasureds.

= The palioy ahall be hrimary and non-contribulling wnh respect lo any insurance carrlad by Licensor.

I s agreid that (ho worlkors' compongnlion and amployara' llabllity relatad excluslons In lie Commerdal
CGlonerol Llabillly Insuinge polley(s) mqulmd hareln ore Intanded Lo apply fo emplayeas of {he poliey

tralder and sholl peal ru:piy (o Llvonsors amployaes.

Na olher endorsemantls iImiting coverage may be Included on the policy.
This Insurance shall conlaln a comblned single limit of at least

17.2 hwhml-. Avtamohlle Ingucanca.
51,000,000, e eluel covtcage for, hul nol limited to he following:
= Dodily InJUI\' and proparly (lrlm'tgo

«  Any and ofl velicles owned, uged or hired.

This policy shall also contaln the following endo'memenls. whict shall bo Indicaled on (he cerlificals of

Insurance:

Walver of subrogalion In favor of and acceplable (o Lisensor.

q
o Addltonal Insured ondorsemaent Id fivor o[cmd aceaplabla o Llcensor,

v« Sepaallon of Inatreds,
The polley shall [)a primary and non-contributing with respecl lo any insurance carrled by Lcensor.

Worlers: Compuengallon ang Enployars! Linbilily [psuronco. This Insurance shall Inchide coverage for,

hut nol limited to:
Liconsee's slatutory llabllily under the workers' compensation laws of the stala(u) In which the
If oplional inder stale laws, the Insvrance must cover all amployees

17.3
services are lo be performed.
OrIy iy,

Cinpale qwrs Liabllty (1 2arl 82) with firnliz of al ledst $500,000 each accidenl, §$500,000 by disease policy

~ limil, 5500,000 LY discuase each empluyee
This pollcy shall also contain the jollowing endorsetnents or languago, which shalf be indicaled on (ho

codilicatie of Instronee:!
b Subliensn 05225
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Waiver of subrogatlon In favor of and acseplable {o Licansor

174 Railood Progeetive Plahglity o ane i canstoustion is (o be perlorw:d on thes Piondses by Licensico,
Cinonsee or Licensecs coleclor shall poocdeo. Railroad Prolective Llobllity nsuranes paming only
Liconaor as (he (asurod wilh covarage of af least $2,000,000 par oecuiranae vnd 615,000,000 the
aggeegala. [T forheo mainlenance of the Improvomenti 1s neoded al o laler dals, an addillonal Raliroad
Protective Linkdily suranes: Policy shall ba jequired. The policy shall he [ssued on a standard 150 form

CG00 45 12 03 and Includa the [gllowlng:

Endorscd la Include tho Pollution Exaluslon Amendment,

Endoraed o uclude the Limited Saepago and Pollulion Endorsement.
Endorsed (o include Evacualion Expense Coverage Endorsemenl.

a Mo olher endorsemants roslricting covorago may be added.
The orlglnal palicy must bo provided (e Licensor prlor to performing any work or seivices under {his

L]

o

License.
Oefinilion of "Physical Damagn to Propeldy” sholl big endorsed to read: "moons direct and neeldantal

loss of or dacnayo Lo all propery owned by vny namod Insared aud all proparly I any naped
Insured'y cive, custody and conlrol arlsing ol of e acls or amlsslons of o contractor npmnil on (he

Declarations.”

176 Olher Regulromants:
Where allowabla by law, all pollcles (applying lo coverage lislad above) shall conlalh no exciusion

for punillve damages.

Licensee agrees lo walve lts right of racovary agalust Lleansor for all clalmg o solls agalis]
g Instrera, lrought tho lorms of (he polley or o polly

Llcensar.  In addllion, Llconseq's .
endorsemant, must walva (el ddght of subragallon agolust Linensor for all elaims and aulls, o

the cartificate of Insurance wust rafloct e walvar af subrofiatlon epdarsomeont. Lleannen furlhur
walvos fla rlght of ‘rocovary; and Its Insurarg mual ulso walve thele dght ol stibrogation ngalns
Liconsur for loss of Llsansee's ownod or loasod prapedy, or properly undar Llconsne's ciie,

custody, or conlrol.

17.6.3 Llconnoa ls nol gllowed o sell-tapsra without the priae vaillon congont of Llcensar, 1 granlad by
Licengor, any sall-lnsurad rafontlon ar other (naneln! rasponsibliily fot clalmg shull o govared
diroclly by Licaneeo lo o of Incuranca, Avy ond all Licansor llablitos (hal veolilil olhewdeo, In
accardamee Wil o provisions of Ihis Llcanse, be coverad by Lleensoo's Isurance will bo
covoied o5 Il Lisensco alecled nol to [nclude a . sell-insured colEnlion or ollinr financlal

raspansibllity for clalms.

17.5.4 Pdor to enferng tha Pramises, Llcenseo sholl fugnfsh Lo Licensor-un aceoplabla cerliflcita(s) of
insurance Including an odgal signalure of (he authorized rapresontalive avidonelig o roquirad
cavarnge, endorsemants, and amondments.  Llcunsoe shull nolify Llconsor In willing at leust 50

days prior lo any cancellallon, nop-renowal, subsliutlor, or malarlal alleration. tn the evenl of g
clalm or lawsuiUinvolving Llcensor adslag out of Ihis Lleense, Licentoo vill make avilable any

raguired policy covering such claim or Joawsull,

17.55 Any Insurance pollcy shall be wellen by a ropulabla Insurance company accoplable (o Lisensor or
with a current Dest's Gulde Rallng of A- and Clags Vil or balter, and authorized Lo do business In
the state(s) In which the service Is lo be provided. .

17.6.6 1l covirargo Is purchasod on a "clalms mado™ basls, |icensvao haraby ngraes lo mafnlain covurgne
In force for @ minlmum of hieo yoars aftar axplration or teimitation of s License. Atunlly,

Licontan sgraece o provido evidonea ol such coverago as raqulred hereunder,

17.5.7 Ucensee wepresents that s Lleense hias been thoroughly reviewed by Llcensea's instiries

agant(s)/bioker(s), who have beon pslrocled by Llcensee lo procurs the Insurance covorage
required Ly (his Lleense  Alloeatad Loss Expunsa shall he in addiion to alt policy Timits o
coverages refecenced albinve

17.5.8 Mol more roquently than once every five yoars, Licensor may reasonably madify the requifed

HnureG e focllost hen-evreent asisanagement practices in the ratlrosd indusiry and

undoreriting prasilecs o e dnsutgnes indosiy
4 sublicense GG72400
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19. Environrnenlal.
19.1 Licansco shafl sielelly comply wilh all (ederal, stato and local snvironmental Legal Requirements and
raquizilons I its uso of the Premises, Tocloding, but not lrlled Lo, e Resourco Gonsorvatlon and
Recovery Acl, as amended (RERA), U Clean Wates Act, tha O Pollition Al tha Tazacdaus Mofurils
Transpottatton Acl, CERCLA, the Porler Calogna Waler Qualily Acl, tha Clean Alr Act, tha Lewls Alr
Quallty Acl, thair taplemienliiyg reqoialions, and any other Legal Requirement relading To the usa, storaga,
rolease, discharga, geparation, lansport, dzposal or handling of any wasto, maledal, or poludnt
regulaled undor applicibla nws{caliectivoly oferred Lo as ha "Envitommantal Layves™),  Ligensee shall
nol malntaln o (neatienl, dlorage, transfer or disposal facility, or undaiground or abovoaground slarage
taok, as dolined by Enviconmontal Liws on [he Fremlses, Licenseo shall not reloase or stffer (o wiaase
of vil or hazardous subslancey, da defined by Znviroamontal Laws on or about (ha Premlses.

19.2  Llgensee covenants that It will not use, slore, release, dlscharga, genaralo, ransport, dlepose or handlo
“hazardous wasla”, "hazardous sthslances', or aay pollilnnl, contaminani, or dongeroys or 1oxio
gheimteal, or radioaoliva mlerlal, or osbeslos, or putcofoum producly, on or'aboul (he Proinjses an llloea
leris may now or In the (uluee be dollnod by RGRA, CERCLA or ang allior any fadaral, plulo, or loenl
gaveramanlal agancy or body(colleslivaly, “Regufated hdalgrinl®). Licenson agroes patlodiedlly o fWrntsh

leanser with proof, sallifactory (o Licanser t(hal-Livensoe fs Ta compliance w0 the proviilona of (bls

Saclion 19.2.

19.3  Lleanseo shall glve Liconsor limedinto nollar Lo Licensorts Resourco Qperallops Gontor al (000) D32-
GAS2 af aay known (1) loase of Regulited Malesrhal po, anto, uidor, from, or affactlng o Pronilaey, ()
vialniton of or hreatened violation of Favlmmeaental Laves, e (1) Ingpocton or Ingulry by govermmental
aulhorllles chargad vdlly enforelng Eoviconmontal Laws vAlh raspecl 1o Lleensog's ysq of (o Pramlses,
Licensoa shall Immadinlely respond o and addross [he sowrco of wiy release of Regulated Malarlal on,
onle, unday, from, or affcoling the Premlses and remediale he releaso to (ho sondltlon of to Pramises
lmmedintaly hofore (ha Ume: of such rileaso or In compliance Enviconmonltal laves or govarnmeptol
diravlivo, whichover Is eldetosl. Lisenser; also shall glvo Liconser prompl and poradic addlilopal nétlco of

all measures undedakon by Llepnsoo or on behall of Lleensey (o glve nny requiead nolficatlon and

raporting 'lo governmonlal authorllies, nvesligale, remediale, rospond Lo or ollienwlse cura such raleaso
s of all corraspondence antl raporta refaling lo any

or vlolallon, Llconnee shall conglrantly provida eaplas
such release lo Licensor,

19.4 If Lleonsor hag nolicd from Llcanson o olhenisa of a rolotise or viokalion of Enviranmantal Laws on the
’ Promisos which osciirrad or mny oser durlng the term of (his Liconsn, Liconsor may requlre-Licenaao; al
alo dalc and oxpenye, o take limely mansuras lo lovasligalo, remadiale, renpund L. or

Llcansau's s ‘ :
uthowluw chire such release or violallon alfecting tire Promises or Licensor's vighl-of-woy.

10.5 Licansae shall promplly reporl to Licansor In vrillng any condllions ar activillos upon tho fPromlues lknown
(o Licensee which creale a sk of hatm lo prmansg, propoily o the sivirgnment and shall lake whalaver
acllon Is necessary lo prevenl Injury to pargons, prapocly, or lhe anvironment adslng oul of such
condilions or aclivilios; pravided, however, that Licenses’s teporling Lo Liconsor sholl nol rallave [icanseo
of any obligallon whalsoever inposed on It by Lagal Requlientents, Envifonmonlol Laws or (hie Llcongo.
Licengin shull promplly raspond tlo Licensor's requrst (o nlurmation ragarding satld conditlona or

activilles.

DISCLAIMER OF WARRANTIES
20. Mo Warranlles.
LICENSOR'S DUTIES AND WARRANTIES ARE L IMITED TO THOSE EXPRESSLY GTATED IN THIS

20.1
LICENSE AND SHAILL NOT INCILIDE ANY IMPLIED DUTICS ORIMPLILE) WARRAMTIZS, MOW OR
B QU WARRAMTIES HAVE BEEN MADE BY LICENGOR

IN THE FUTURE. MO REPRESEMTATIONS
OTHER THARN THOSIE COMTAINIED (1 T1HIS LICENSE. LICENSEE [EREBY WAIVES ANY AHD ALL
WARRANTIES, EXCRESS OR IMPLIED, WITH RESPECT 1O THE PREMISES OR WIHICH MAY EXIST
BY OPERATION OF LAW OR IN EQUITY, INCLUDING, WITHOUT LIMITATION, ANY WARRANTY OF
MERCHANTABILITY, HABITABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

20.2 LICENSOR MAIKES NO WARRANTY, REPRESENTATION OR CONDITION OF ANY KIND, EXPRESS
QR IMPLIED, COMCERNING (A) THE SCLOPLT OF THE LICENSE OR OTHER RIGIHTS GRANTED

4 Subliconsa 05/22/13
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17.6.9 i any parlion ol ihe operation is 1o be subicontineted by Llzensee, Uicensoe chafl coquina el ihe
sobeantractor shall provide and mointaln surane: coverages as sel ol heein, mming
Licensor as an nddillonal instrad, and shall raquirag that the subeantmelor shall release, Hefnd
and Indomnliy Liensor (o the same extent and under thn same erms and condilions as Lirengee

is required Lo release, delend and Indemnlfy Licensor hereln.

17.5.10 FFailura Lo pro_v'lde avidones as required Iy thig Sectlon 17 shall entitfe, bhul not requlre, Licengor
to tarrminale this Licopsa mmedialely. Acceptance of o cedificale that does nol comply with il

Section shall not operale as a walver of Licensoa's obligallons hereunder.

17541 The tact et besuranca (Ineludlng, vdthoul fmlallon, sulflnsmpneo) is oblled by ognste shall
nol be reared Lo relensa or dimlnlall the ll'nl:-!Illy of Llcensaa, Ineluding, dalhout lilatkon, Gabiiily
e the Indomdly proviglons of tis Lcénso. Damuyos recovarable by Lieensar shiall nol ho

Hinlted by tha amount of the raqulred Insurance coverage.

17.6.12 For purposas of (hls Seclian 17, Licensur shall maap "Burlington Norlhorn Sanla Fe, LLeY
“BNSF Rallway Contpeny” and (he subsldlurlas, succusgors, asslgns and affiliales of pach.

76.6.13 By exoculing. (his Llcense, Liconsae raprosents and warrants that it has procured and wil
maintalin durlng the lifa of his Linotiae (e Insurance pollcles and coverages sel forth In this
Sectlon 17.

COMPLIANGE WITH LAWS  RIEGULATIONS, AN ENVIRONMENTAL MATTERS

18. . Compllanse it Lavs, Rules, podd Nagulallpns.
18.1  Lleansaa shell ebearve and coniply with gy and all lawe, dlolulds, reguldlipns, ordinancos, ordery,
diraellvos, covenanls, restridlions, or declulons, ordara or Juclgments of any ‘courl of compalant Jurlsdictlon
(“Lagi) Rogulrarmaents”) relullng lo (he malnlentineo, capalr, aperdllon pnd ramoevel of the Improvemaents

and the vsa of (ha Premises, neldding comedialion of the Pramlsos,

Priar to any centraclor(s) af Liconsen enlodng the Promisos, Liconseo shll and chell causa s
conlractor(s) lo comply wilh all of Licensar's applicabla safdly rulos uhd regulalions.  Llconsgo sl
onsuro hal euch of ?l:; ormplayees, contraclors, agenls o viloey anloring apon Mhe Pramlsos complolos
the safely arfontalion program al the Webslle "vwavcanlmactororlontallon.com® ((ho "afaly Orfuntallon)
withln ona vaar prloi lo enlerny upon the Premiaen.  Additonally, Licansae must onciire ol aadh el
evary aniployoo of Llcenaag, I contractors, ngonls and Invllaon possess a card corllfylng complolion of
(he Safuly Orlantation prer o dnlerdng upon the Promilas, Liconseo mual renew (he Salely Orontation

16.2

anmually,

Llconseo shall oblaln on or hufore o dito Il or lis contractor aulors the Prernises, ony and ull additlonal
dphts-of vy, ansamonta, pormity, lleonses and othat agreenionle rofallng lo tho grant of ryhle wid
Intorosts In andlor accoss (o the Promlses (olleclivaly, (he "RIghts”) and auch alhar rlghls, ltcensasy,

and npprovals (Includlng withauClimitation, any nagcessniy loaal, slale, tederal o
gsory In ordar o pornill Lidcnsee

16.3

W

permlls, authotlzations, _
(elhal authorizatlons  and  onvironmental permlts) (hal ore nece
lontilntala, repalr, owin, operaly and camova the Improvaments, remodialg We Pramlisos, and alhitinylso
o perforom its obligations heroundor with raspeet Lo the NMeemillied Uses In aceordance with o terms and
condillons hersof.
104 Lleensan shall sither requinn that tha Intfial stated tan of cach such Righls bo for o poriord tat dors nal
explee, I accordanco with IG5 ordinary lorms, phor to he last day of the larm ol i Licenso or 1 he lniflial

staled larm of uny such Right aipliog n 2ecordance wiih e ardinory Wuns ana dat entllor hin the asl
cast, akercisa any ranesval dphla erouinder, ar

day of ha farm of tils Ilaanse, Lleensee sholl, ol s
olhunlia acgqulia soeh axtenstons, addillons aondfon mplacormgnle as may e necessaey, I ortlar lo

s e ntaled leen ereal 1o e sontinved ontil @ deddo that ls net earllor than (he sl diy of the bin of

lhis Licenso
1.6 Upon tha cxpinallan or ey rminaltion of any Rghl hatis nueeasary inorder far Licanseo to avwn, apetste: of

nse e laprovimenls of olhenyize o cany out the 'armillted Usas, of conduct any cantedialion, in

aceardanee wilh the lerms and conditions of His Liccres hin Lleense Mooday sholl antoraatically e

upon stich expiration o lerminastion of the Tdghl
n Subh e Q2200
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21,
2.
LIENS,
23,

24,

28,

AN

HERCUNDER TO LICENSEE OR (B) WEHETHER OROHOT LIGENSEZS REPAIR, MAHEEIANCE,
OWNERSHIEY, USIEE, OPERATION O REMOVAL OF THE ANMROVEMENTSOR TS PERFORMANE:
OF ARY OTHEIR ACTIVITIES (M CONNEGTION WITH THE PERIITIED USES WILL VIOLATE O]
INFFINGLE UPON THE RIGHT'S, INTERESTS AND ESTATES OF THIRD PAIRTIES, MCLUDIG,
WITHOUT LIMITATION, ANY LEASIES, USE RIGHTS, FASEMENTS AND LIGHS OF AMY THIRD

PARTY.
Dlsclainter of Waircanly o, Quist_Unjoymend. LICENSOR DOES NOT WARRANT ITS RIGHT .TO THE
PREMISES MO UNDERTAKE 1O OEFEND LICENSEE IN THE PHEACIEABLE POSSESSION OR USE

THEREOEF, NO COVENAIT OF QUIET INJOYMENT IS MADE.

Fvlellon ol [Ask of Licopsae. In caso of the evicllon of Licenseo by anyone owning, elalming Utle o, or climing
sy Interast In o Premisen, Usongor st not Ho llabla (1) to refund Lleensoe any campensallon pald heieindsr,
axcopl for the pro-rola parl of uny recucdng charge pald I advanco; or (1) for any daage Licenseo suslihys In

conneciton with the avltian, -

CHARGIES AND TAX(ES

Ly wnd Ghuyes.
23,1 Lleonseo hall promplly poy and dischargo any and all llani arshg obl of aay matnlanance, dlerallans or
rapil e done, sulloccd or pormliod W Go dore by Llcenund on Pramisuc. Lloansor [s hieroby suthatlzar o
poal any notleas or ala ony ofhar seliun upon o with faspect to Prermlses that ks Grmay bo pormilited by
lews Lo prevant tha attachamnt of any such llens 1o Pramison; providod, hovever, thal failufo of Liconsor ta
lake einy such acllon ahall nol relieve Llcenseo of any obligation ar fabllity under (hla Sec(foll 43 ar any
olher Socllon of (his License,
23,2 Licanseo shall pay whan dua oll uilliles and olhar chargon of avary kind and charastar, wholhor (afseon
© or uitforasenn, ardinary or extraordinary, whlch aro alldbulablo to tha “Tatm of (s Llcenso md may
become dua or lovied agalnst (he Pramisey, agalnst Licenaae, agalsl the hushoss conduclod on tho
Promisos or agalnst (ha improvamenty localed Mereon dudng o Tdim horaal, ovan (ough such ulilitley

or olher charges may not hecome due and payoble unlll after lerminatlon of thiy Llegnce.  lvenaoe
agraos (hat Llvonsar ghall nal he requirad to furnish lo Leeiisoa tny ullilty or olharservices.

Tuxas, Leensao shall poy whan due gny laxes, asggsamoile or other chorgos (eollectively, “Taxos") lavled or
assaseed by any governmeninl or quasl-governmantal body upon the Impravemants or any Taxes loviad or
pasassed agalnst Lleunsor or the Pramises that are altdbulable lo he tmprovamonts.

Delauit and Fapopination. tn-addilion o and nol In mitatlon of Lleonsor's right to terminala for fallure to provida
avldenca of Insurenco o raquired pursuant (o (he torme of Sactlon 17, the following gvenls'afé afso deomed to
ha evenls of dalaull puratant o vhich Licensor hag tha right (o lerminale as sol forth below:

25.1 I dofsult shall bo mada Iy sny of Llcopses'a covanants, ngrr;nml:)l'ﬂsu or abligallons contained hi this
License and Liconaée falls to cure sald dofaull wilthin ihirly (30) days after valllon nolleu ts providod o
Liconsan by Lleansar, or In case of any assignineht or rangfec of this Licanse In viakalion of Sechor 24
bedovs, Licenaor may, al (ls opllon, lerminale this Liconse hy serving five (6) days' nollco T welling vpon
Liconace,  Molwhstandlng the (oregolng, Llcensor shall hove ho rght o larminolo s Leanse
immacately IF Licenseo falls to provida evidenca of nsuraies as roqulrad n Sectloi 17,

262 Should Lleentioe not comply fully with the obligallons of Sectlon 10 nolwithslandling anything conlained in
noy other provision ol s Lizenso, Licensor may, at its oplion, lorminale (his License by sewving five (5)
duys' nollee of lenndnialion upon Licansao,

263 Any wniver by Licensor af any dolaolt or dataulls shal not conslitale a wialvier of e dghl 1 liminale (his
Ciconse Tor any sobsogquent defiult or defaulls, nor shall nny sueh walver (e any weay offact Llconsor's
abllity 1o enforsa any Sceling of this Lleonge The wanedy sel forth in his Seetion 245 shall be to addllion

t, aadl ol In linstlatlon of, any othar remedlas thal Lheepgor may huve ot kv ot fn eqully.

I addilion (o and not In lirmitation of Licensor's rights o terminale as specliied as above this Heense may

245
Lo lerminabized by Licensor, at any limme, il or vithoul cause, alwill, by seeving thirly (303 daye vellen

10 Subllcense US/22 13
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26.

MISGELLANEQUS

27,

28.

IAKOt

nolice of letminalion upan Licensac

265  Thls Llcense may be lenainaled by Llcensee upon exeoullont of Licensor's then-currenl kol
Terminalion Loller Agrocinant. Upon explrotion of (he lime sprecitied in the Mutual Termination Leller
Agreément, this Ticenae and all rights of Llcensee shall absolulely cease.

Suuenderofio Piuisys.
8.1 On or before explration or terminalion of this License for any reason, Licensee shall, at its sole cost and

N

oxpense!
26.1.1 Il 50 directed by Llconsor in wriling, remove the Improvamonls and all appurtenances thecelo;

28.1.2 report and reslora any damage Lo e Premises or Llicensar's alher propetly arsing fram, growing
oul of, or connectad wilh Licerisia's uae of lho Promlses befora or afler fhe elfoollva date of s
Llcense, snd conduct any site charactarizallor undior sila remediation as direclod by Llconsor,

26.1.3 remedy any unsale conditions on (he Premlsos crealed of aggravaled by Llcenseae; and

26.1.4 remove all Licensea's Parsonal Propedy.

26.2  Upouupy azplrallon or teembatlon of s Libanao, If Liconmw fuity Lo gorteadar (he Hamlaon o Lo
or If Licengae [oils (o complote (g.obligations undor Sectton 261 wbove ((ha "Rogtaration Obllgitions”),
Liconsoo shall hivves o limlled liconso o antor tpon L Pecimises coluly o (he oxlonl necesamy o
Lleenyao lo-complate o Rostoration Obligillons, and all labllles and abligalions of Liconsee huroundr
shall conlingo tn offect unlli the Pronilsi oo surrendurod and e Restoration Oblignllons ara copldled,
Nelllier totminatlon nor oxpltation shull roliuse Licensoa from any fiabllily o ebllgnlton undar (il
Llcensa, whather of Indamolly orolhenvlse, resulling fronn auy vels, ombsslons or avanly lappaniog prior

lo tho date of lermilnullon, or, I laler, tha diate when Lleonsea surrandars tha Prambses and ull of (o

Rostordllon Obligalions are complotod.

26.3  If Liconsea [alls to complete the Restoratlon - Obllgallans willin (hidy (30) days aftar (o data of nueh
termination of s lenanay, lhen Llcapoor niy, al lls oloetlon, olthac (1) fomdve ho tiprovemunly or
ollnwdga reslora (ho Promisex, ung In auch evanl Liconsaa sholl, sithin thitty (30) daya nilor foeelpt of
hll therafor, ralmburso Llconsor for (he cost heurrod, (i) upan valltan alice lo Licongen, taka nnd hakl
hoe Improvementn and porsonal proporty o i aale proparly, withoul paymarit or ebligation Lo Lisennue «
(harafar, of (i) specilleally gnforce Licongea's abligalion Lo restora andlor pursua any tomody nt lovs or In

ocjully aigalnat Liconsaa (or (bllure o so rostoro, Furlhor, i Lleansor hds conganted Lo th [iprovemnly
ramlsys followlng ernninatlon, Llcansen ohall, upon request by Lisentor, provida a bl

remalning on tha P
of sitle [0 a form acceptablo o Lleoisor chnvaylg the lnprovamente Lo Liconsar for no addilionut

conslderallon.

26.4  Relocalloy of Huglness. Upen tha Wealnotion or explralion. of the term of thls Licanse, If no new License
8 anlarod lilo, Lsenseos s obligalod lo ralocate lts buslness at ils own exparfan and lo viicale lhe
Pramises as peovided for haraln and no relocalion expenses will be pald by Licensor. ' .

Suegessns ond Asslans. Al provislone conlainzd in s Llcense shall be binding upon, Inure lo the banallt of,
and bo anforceaiie by the respective sticcossors aad assigus of Licensor and Lisansoo to Ihe sama exlonl ag if

oach such successor nnd asslgn was.named a pady 1o hls Llcense.

Asulgpment.

281 Liconeoa may nol sall, nessdgo, eeanslog o) hypotheeate his Liconsa o any dght, obligalton, oc intodes
harain (@lher voluntarlly i by apeidion of Lz, veagor, or ollicewiso) without the poboe villon comient of

Lleanaor, which consent may nel ba deasanably withhold ae dofuged by Ticensor. Any allempled

naslgnmanl Dy Tleensed iy violalkon ol Ihiv; sieellon 200 shall e o beachy of this Lleense ol T ndditic,

il L veicfalilo by Llconson i e sote ane absolute discretion.
For puipores of Whis Sacltion 24, the vocd "assigin® shail include without limilation (@) any e of e

282
equity interests of Licensee following whicly the aquily interest holders of Licensao immedialely prior (o
i Subllconsn 05122117
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28,

30,

31,

suclt sale own, direclly or inditeclly, tass than S ol e coinbanad waling peser o Hecoaulabieting
voling equily inlorasis of Licensee, (bY any sal: <o all o solestontialy sl of e gessets of (i) e s
(i} lo the extent such enlilles exisl, Liconsea's: parent wd sohzdbics talien as i vole, on (5 iy
reordanization,  rcapllatizatlon,  mergen or vonesolinating irveelving 1laonaig Pleavdistading i
[orzynhig, wny roargantzation, recapllalization, teiger ar consatikdion mltoving whicht fha iy Intere
holders of Licensas immediately prior o sueh ccorganization, tecapilaliealion, s o congolifafiza

ol e combined vating posver ol Tho otdstageding voliog cqully

o, dieetly ar ndliely, ol lisasl 505G

intarests ol Usenoson ar oy saceassor therelo oe the anlily rasultiog foa sueh reogtaleadion,
recapllalizatlon, maerger or consolidatlon shal ol be doetoed an aeslgrononl, PHES LHZERSE SHALL
MO TN LT TR CARD WITHOU T THLE RPRESSE W TEN CORBEN T OF ICEMEOR, SO
CONSENT TO BE IN LICENGOR'S SOLE ISCRETION.

205 Molwlthstanding the providopa of Syatlon 201 aliava or anyibing contalied I his Lleonse W e
conltany, IF Lleoisoe aolls, cssigan, st o ypothecales Ihis Ligansa o any Infocest Tesin In
canleamvention af e provisians of this Lkense (o "Forportod Aaslgpnanty o nnothar paly (i
Pgepioetéd Transterea®), hn Papoited Teusleree's enjopment af the dghts aned idullegas grintod
onder e Liceasa sholl be degned Lo bo o Paipo) led Tronglerae's sgreamant 1o ba hauned by all of the
torms and provistons of thls Llcouse, tnéluding bul pol finlted (o (he obligation lo comply vl the
proviclons of Sectlon 17 above concorning lsuranae requairgments, n addiian te and nol n mitalon of
Uies foregolag, Lleensa, for Nsalf, Il suaensaore ond asalgne, sholl lndermnfly, defond and hold hormboag
Fhconsaor for all Labllilies of any natura, ind or dogtdplion af iy person or enllly direolly or fodiey

anfilitg aul of, resultlag tron or ralated Lo (Invehale or Iivpard) a PMaeporled Asslgnmeont.
The provislons of thfs Section 28 shall survive the explration or earlier terminallon of this Liconse and the

26.4 !
-~ Alermiallon of the BNS|* Permit.
Nollgas, Any nollee, Involoa, or olhar vaitlng required or {Jcnnlllurl (o be glvan laraundar by on pardy o he olher
10 daemod o have baen sawvad vnd glvar I (1) plagod b

shall bo i veelting and (ho sama shall he givan and shall .
the Unltee) Slaton mall, cofliflod, relurh reealpt raquosted, or (1) deposiied Inta the cuslody of a nallonilly

racognlzed avarnlght dellvary uagviea, addrasued (o e puaely 1o ho notitied ol tho addeous for suel paly specitled
glow, or  sueh ollior atldross ag the parly la bo nolllled may dosignale by glving (e olhar parly no leow than

ety (30) days’ advineo eillen nollice of aueh chunge In address,

UBNSIE Rallvay Company
2600 L.au Mank r, - AOB3

Fort Worlh, TX 76131

Altn: Sonlor Manager Real Eslate

{f to Licensor:

[f lo Licensee;

Ater

Suvived. Nellher tecminallon nor oxpiration will reloaso olthor patly from any liahilily o abligullon under s
llgenae, vehallhar ol Ideminily or ofhopadso, rasulling from any aets, omisslony or avenln happenlig prior lo the

tate of lennipallan or explrallon, or, Il later, tho dale Wl the imprrovamsnts oea cannovad dod 1he Pramisec ace
1astared lo s condilion as of the Zffective Data.

Rocordation. Uis undearslood and agreed that this License shall not be placed or allowed (o boe placed on publlc
record,

Applicnbla Lave. Al queslions concerning (he interpretatlon or applicatlon of provizfong of this License shuoll be
deciclad ngsording {o e subslanlve laws of the Slale of Callfornfa withoul regard (n conllicls of law provisions,

arabillly. To the muaxiinaoy extent posttble, each proavision of s Lleanse shall bis lnberpeeled o sueh manner
o hiy effccliva ond valid dnder applicable law, batil any proviglon of i Licensa shal o preolibitedd by, ot hakd

to b [avadic) unetee, applicablo lav, such proviston shall bix inellgelive solely oofle: extenl of sucl prohibllion ol
nvalldlity, sl hls shall nol validale the remalneder ol sueh proviclon o any uthar provision of (s Licentie.

Ibeepation. This License ic e foll and complele agraemenl belwean Heensor and Lleeoseo vitl respect lo all

frattlin s edatine b Licensea's use of D Prembace ind supoesedes any and all other ageeimnnls Dalvin the

il hot Lo pciading fe I ivreosneans e of Bay Decengizes edesesbezd Derali Hessssver ) anthilng hecelo i intiended
b Subllcense 05122113
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to terininale dny sucviving obligatiai of License: or Feensee's obligalion lo defend and hold Llcensor harmless

any prior wrillen agreamant bilvesn the parliag
J8. JolnCincd Soavegal 1leldiy. 1 Lecnsoe conslsts of wo or more partiss, all lhe covenanls and agreemsals of
Ligansee herali contaloel shall te the: Jalnl and several covoenants and agreemenls of such parlles.

Walvar, Tho waiver by Licensor of the breach of any provislon hereln by Licenses shall In no way Impalr the rght

36.
of Llcnsor lo enfarce that provislon for any subsaquent broach thereof,
37 Interpreladon.
37.1 Thls Llconse chall be nlerpreted Inoa oculral mannee ond ol tate sliongly o e agolist oy paety
Dozl Dpen Wi sourge of Hie dealtsuoshlpy ol purttos harohy dgiee tal e Liconseo shall ool bi:

wulijutit Lo e prlnclphy that a contrigl saoalil b caastined vgaingt e paly which Gl o s
Addicly Oltes, hoadings b suctions and parageaphs el e able. ol conlents (I any) aa: nselod far
convonlence af relorgnce ooy und aro el ilendaed to Baipant ot o slfeal the moantug o ke piotadlan
hereof. Tha exhibil or oxhibils raferred lo haratiy shall ha constastl with aod ad i kgl parl ol (s
License to the sama extant as If lhey wero sat forlh verballm horeln.

972 Adoused heraln, “lneliedo”, "nelodos” and Taelding® o deamud. o ba fallaswerd by veithoul Nosildlong®
whistliar o not they we In facl falloviad by such srarets ar woulis of file padl; "enltiog”, “eillen™ god
gompurabla Wins coler o printing, lyplng, Mageaphy and athee means of rapoducling vords 106 sl
form raferancos (o any pomon ale alie to Mol porson's tuecassas e parailiod osslgs, “eol”,
"haroln, "herouador and (:mnpurul)lu torm rafag Lo e antlrely heraof and nol o any palleotor allele,
gacllon, or other subdivislon hersof or altawolmment harato; aferancas lo-ony gander includa larancay o
thoe mascullng or feminine as tho conlex! royulros; vulurensas o e g dade Bieshigikg anid vics

varsa; and referances to thls License or ollir dlochinuile are un amended, madifled of supplanmmntod

fram time to time.

au, Gouplernaite. This Licuana tay ba oseaudlerl In dtiplo: cavntarpicts, vieh of whieh alinll, for gl purposas, ho
doamnd nn ordglod but vhileh togathor shall conglitile ona and e samo slaamont, and e slgnatura pagen
Itarn uny countorparl nty be appended o any olher counlerpint Lo nssemblo fully exectilod dodéiimanty, anel

covmloepants of s Lleanse oy also be oxchangod vig onall or uleclronk: fesimllo machlnas and sy ol op
alactronte facsintle ol any pauly's signuluce shall hy degmed lo be an odglnal algnoluro for all pueposos.

END OF PAGE - SIGNATURE PAGE FOLLOWS
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This License has baén duly executed by tho parlles herelo as of lhe dale hslow each parly's slgnalure; (o be
sffactive, howeaver, as of the Effeclive Date. '

LICENSOR:
BNSF Rallway Company, a Delaware corpaeralion

By; . "'.';‘f,';” e '... ::"i’,_'; - .;}“ e
Name: ___ . MURTGLIUNGER

Tte: .. Ganeeal Director Roal Edleto

D S S R T

Dats: i..’_.,g '//.-':'/(;{'2._..,. LR S P L L el T T

LA

g« — v —try o i .-—q,-_-.,..rl-_..,._..". M =P B~ S e O

Neme: __ .

Date: Gty %G wr T4 % made ey A e~ btn ey ¢ 8 St e e
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