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This EN E GREEMENT ("Agreement") is made and entered into as7/A L / , 2009 by and between the SAN BERNARDINOASSdGfAÍ'ED GOVERNMENTS, a public agency existing under the authority of thelaws of the State of California ("SANBAG"), and CITY OF REDLANDS,("LICENSEE"), upon and in consideration of the agreements, covenants, terms andconditions below:

PART I

BASIC LICENSE PROVISIONS
1. Description of License Property:An underground portion of SANBAG's Redlands Branch Right-of-Way under UniversityStreet in a transverse north/south direction across SANBAG property for a length ofninety feet (90') at Mile Post 9.76, in the City of Redlands, County of San BernardinoApproximate area:

Seven Hundred Square Feet (700 Sq. Ft.)
(§1.1)

2. Use of License Property:
Installation, operation, maintenance and repair of one (1) eight inch (8") water pipelineonly, and no other uses

(§1.1, §10)
3. Commencement Date:

June 1, 2009

(§1.24. Term (circle one):

Month-to-month, unless canceled by SANBAG as provided in Section 1.2on 30 days notice
B

(§1.2)
5. License Fees:

A. Base License Fee:
$N/A per year, payable (circle one)

a. AnnuaHy-m-advenee
b. Meathly-in-advanee

(§2.1)

Additional License Fee:
One time administrative fee: $1,000.00License Agreement - SANBAO Version
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b. Other-fees -$N/A
(

C. Base License Fee Adjustment Dates (Not applicable)a.

b.

fair-market-Fent
(§2.2)

6. Insurance Amount (See Exhibit "B")
(§16)

7. SANBAG's Address:
SAN BERNARDINO ASSOCIATED GOVERNMENTSc/o Los Angeles County Metropolitan Transportation AuthorityOne Gateway Plaza - 13th Floor - RRND007648Los Angeles, CA 90012-2952
Attn: Deputy Executive Director / Real Estate

(§24.1)
8. Licensee's Address:

CITY OF REDLANDS
P.O. Box 3005
Redlands, California 92373
Attn: Rosemary Hoerning, P.E.

(§24.1)
9. Facility:

One (1) eight inch (8") water pipeline
(§1.1)

The foregoing Basic License Provisions and the General License Provisions set forth in attachedPart II are incorporated into and made part of this Agreement.
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their dulyauthorized representatives as of the date first written above.

SANBAG:

SAN BERNARDINO ASSOCIATED GOVERNMENTS

Namk ?éÍma C. Marshall
Title: Deputy Executive Director, Real Estate
For: Los Angeles County Metropolitan Transportation AuthorityAs: Agent for SANBAG

LICENSEE:

CITY OF REDLANDS

By: 2 tb
Myfor Jon kaér son

ATTEST:

Loirie Poyzer, Gity, Clerk
City of RedlandsJalifornia
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PART II - GENERAL LICENSE PROVISIONS

L GRANT OF LICENSE/TERM

1.1 Grant of License. SANBAG hereby grants a non-exclusive license to Licensee in,on, over, under, across and along the real property of SANBAG in the location shown in the diagram attached hereto asExhibit A and described in Item 1 of the Basic License Provisions (the "License Property"), for construction, installation,operation, alteration, maintenance, reconstruction and/or removal of the Facility described in Item9 of the Basic License.Provisions, and any usual, necessary and related appurtenances thereto (the "Facility"), for the purposes described in Item2 of the Basic License Provisions, together with rights for access and entry onto the License Property as necessary orconvenient for the use of the Facility. In connection with this grant of license, Licensee, its employees, agents, customers,visitors, invitees, licensees and contractors (collectively, "Licensee's Parties") subject to the provisions hereof, may havereasonable rights of entry and access onto adjoining real property of SANBAG if necessary for the use of the Facility orthe License Property, with the time and manner of such entry and access to be subject to SANBAG's prior writtenapproval. The License Property, adjoining real property of SANBAG and personal property of SANBAG located thereonshall hereinafter collectively be referred to as "SANBAG Property"

1.2 Term of Astreement. The term of this Agreement shall commence on the"Commencement Date" specified in Item 3 of the Basic License Provisions. Unless a specific term of this Agreement isfilled in at Item 4.B of the Basic License Provisions, or if Item 4.A is circled, this Agreement shall continue in full forceand effect on a month-to-month basis as provided in Item 4.A of the Basic License Provisions until terminated by eitherparty on thirty (30) days' prior written notice. If Item 4.B of the Basic License Provisions is filled in, then this Agreementshall be a license for the term specified in said Item 4.B; provided, however, that SANBAG shall have the right toterminate this Agreement prior to the date specified in Item 4.B by delivering thirty (30) days' prior written notice toLicensee, provided that SANBAG, in its sole, reasonable judgment, determines that it then may require possession of theLicense Property for its primary, transportation-related purposes. The term of this Agreement as provided above isreferred to as the "Term".

1.3 Condition of License Property. Licensee acknowledges that it has inspected andaccepts the License Propert3 in its present condition as suitable for the use for which this Agreement is granted.Execution of this Agreement by Licensee shall be conclusive to establish that the License Property is in good andatisfactory condition as of the Commencement Date.

2. PAYMENTS

2.1 I icense Fee. As consideration for the rights herein granted. Licensee agrees to pay
to SANBAG the amount per month specified in Item 5 of the Basic I.icense Prov isions. as such amount may be adjusted
as set forth in Section 2.2. If Item 5.B.a of the Basic License Prov isions is circled. the one time fee noted therein shall bedue and payable upon execution of this Agreement. If Item 5.B.b of the Basic License Provisions is circled. the fee notedtherein shall be due and payable as indicated in that item. If Item 5.A.a of the Basic License Provisions is circled, anamount equal to twelve (12) times the Base License Fee, as such fee may be adjusted pursuant to the provisions ofSection 2.2, shall be due and payable, without demand, annually in advance for the convenience of both parties, withoutaffecting the Term of this Agreement as specified in Section 1 2. If Item 5.A.b of the Basic License Provisions is circled,the first month's Base License Fee noted therein shall be due and payable upon execution of this Agreement. Thereafter,the Base License Fee, as such fee may be adjusted pursuant to the provisions of Section 2.2, shall be due and payable,without demand, on or before the first day of each calendar month succeeding the Commencement Date during the Term,except that the Base License Fee for any fractional calendar month at the commencement or end of the Term shall beprorated on a daily basis.

2.2 License Fee Adiustment.

2.2.1 Armual CPI Adiustment. If Item 5.C.a of the Basic License Provisions iscircled, then the Base License Fee shall be increased, but not decreased, as provided below on the first day of each monthduring which an annual anniversary of the Commencement Date occurs unless another date(s) is provided in Item 5 of theBasic License Provisions (the "Adiustment Date"). The adjusted Base License Fee as of each Adjustment Date shall bethe greater of the Base License Fee on the day preceding that Adjustment Date or that amount multiplied by a fraction, the
License Agreement - SANBAG Version
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numerator of which is the CPI figure for the third month preceding the month during uhich the particular .\djustmemDate occurs and the denominator of w hich is the CPI figure for the month that is three ül months prior to the momhcontaming the prior Adjustment Date or. if none. the Commencement Date. :\s used in this section. the "CPl" means theConsumer Price Index for Urban Wage Earners and Clerical Workers. Los Angeles/Riverside/Orange County. all items(1982-84 = 100ï. published by the U.S. Department of Labor. Bureau of Labor Statistics. or if such index is no longerpublished. the U.S. Department of Labor's most comprehensive official index then in use that most nearly corresponds tothe index named above. If it is calculated from a base different from the base period 1982-84 = 100, figures used forcalculating the adjustment shall first be converted to the base period used under a formula supplied by the .Bureau. If acomparable index shall no longer be published by the U.S. Department of Labor, another index generally recognized asauthoritative shall be substituted by SANBAG.

2.2.2 Fair Market Adjustment. If Item 5.C.b of the Basic License Provisions iscircled, then, at intervals of not less than three (3) years, the Base License Fee (as such fee may be adjusted bySection 2.2.1, above) payable under this Section 2 shall be increased, but not decreased, in order to adjust the fee to thethen fair market rental value of the License Property as determined by SANBAG in good faith. Such increases shall beeffective on an anniversary date of the Commencement Date. SANBAG shall give Licensee written notice of the date andamount of any such adjustment not less than thirty (30) days prior to the applicable anniversary date. If no adjustment ismade on the third anniversary of the Commencement Date, an adjustment may nevertheless be made on a subsequent dateand thereafter at intervals of not less than three (3) years apart.

2.3 Late Charee. Licensee acknowledges that late payment by Licensee of any paymentowed to SANBAG under this Agreement will cause SANBAG to incur costs not contemplated by this Agreement, theexact amount of such costs being extremely difficult and impracticable to fix. Therefore, if any payment due fromLicensee is not received by SANBAG within five (5) days of when due, Licensee shall pay to SANBAG an additional sumof ten percent (10%) of the overdue payment as a late charge, up to a maximum amount of $500 for each late payment.The parties agree that this late charge represents a fair and reasonable estimate of the administrative costs that SANBAGwill incur by reason of a late payment by Licensee. Acceptance of any late payment charge shall not constitute a waiver ofLicensee's default with respect to the overdue payment, nor prevent SANBAG from exercising any of the other rights andremedies available to SANBAG under this Agreement, at law or in equity, including, but not limited to, the interest chargeimposed pursuant to Section 24.5.

3. TAXES

I icensee shall he liable for and agrees to pay promptly and prior to delinquency. any tax orassessment. including but not limited to any possessor> interest tax. lev ied by any governmental authority: (a) against theFacility. the 1.icense Property and/or any personal property. fixtures or equipment of I.icensee used in connectiontherewith or (b) as a result of the Facility's operations.

4. CONSTRUCTION

Any work performed or caused to be performed by Licensee on the Facility or the LicenseProperty shall be performed (a) at Licensee's sole cost and expense; (b) in accordance with any and all applicable laws,rules and regulations (including the SANBAG's rules and regulations), and (c) in a manner which is (i) equal to or greaterthan the then applicable standards of the industry for such work, and (ii) satisfactory to SANBAG. Prior tocommencement of any construction, reconstruction, installation, restoration, alteration, repair, replacement or removal(other than normal maintenance) (hereinafter, "Work") on the License Property, Licensee shall submit work plans toSANBAG for review and approval. Any such Work must be carried out pursuant to work plans approved in writing bySANBAG. In addition, Licensee shall provide SANBAG with at least 10 calendar days' written notice prior tocommencement of any Work on the License Property or the Facility, except in cases of emergency, in which eventLicensee shall notify SANBAG's representative personally or by phone prior to commencing any Work. Unless otherwiserequested by SANBAG, upon completion of any Work, Licensee shall restore the SANBAG Property to its conditionimmediately preceding the commencement of such Work.

5. CONTRACTORS; APPROVAL AND INSURANCE

Any contractors of Licensee performing Work on the Facility or the License Property shallfirst be approved in writing by SANBAG. With respect to such Work, Licensee shall, at its sole cost and expense, obtainand maintain in full force and effect throughout the term of such Work, insurance, as required by SANBAG, in theLicense Agreement - SANBAG Versïon
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amounts and cmerages specified on. and issued by insurance companies as described on. Ihhibit "B". AdditionaH).1.icensee shaH cause any imd aH of us contractors and subcontractors which may (t) he involved with such Work. or tii)may. for any reason. need to enter onto the License Property to obtain and maintain in full force imd effect during theTerm of this Agreement, or throughout the term of such Work (as applicablet insurance, as required 53 SANBAG. in theamounts and coverages specified on. and issued by insurance companies as described on. Exhibit "B". SANBAG reservesthe right, throughout the Term of this Agreement, to review and change the amount and type of insurance coverage itrequires in connection with this Agreement or the Work to be performed on the License Property.

6. REIMBURSEMENT

Licensee agrees to reimburse SANBAG for all reasonable costs and expenses incurred bySANBAG in connection with Work on or maintenance of the License Property or the Facility, including, but not limitedto, costs incurred by SANBAG in furnishing any materials or performing any labor, reviewing Licensee's Work plansand/or inspecting any Work, installing or removing protection beneath or along SANBAG's tracks, furnishing ofwatchmen, flagmen and inspectors as SANBAG deems necessary and such other items or acts as SANBAG in its solediscretion deems necessary to monitor or aid in compliance with this Agreement.

7. LIENS

Licensee will fully and promptly pay for all materials joined or affixed to the Facility orSANBAG Property, and fully and promptly pay all persons who perform labor upon said Facility or SANBAG Property.Licensee shall not suffer or permit to be filed or enforced against the SANBAG Property or the Facility, or any partthereof, any mechanics', materialmen's, contractors', or subcontractors' liens or stop notices arising from, or any claim fordamage growing out of, any testing, investigation, maintenance or Work, or out of any other claim or demand of any kind.Licensee shall pay or cause to be paid all such liens, claims or demands, including sums due with respect to stop notices,together with attorney's fees incurred by SANBAG with respect thereto, within ten (10) business days after notice thereofand shall indemnify, hold harmless and defend SANBAG from all obligations and claims made against SANBAG for theabove described work, including attorney's fees. Licensee shall furnish evidence of payment upon request of SANBAG.Licensee may contest any lien, claim or demand by furnishing a statutory lien bond or equivalent with respect to stopnotices to SANBAG in compliance with applicable California law. If Licensee does not discharge any mechanic's lien orstop notice for works performed for Licensee, SANBAG shall have the right to discharge same (including by paying theclaimant) and Licensee shall reimburse SANBAG for the cost of such discharge within ten (10) business days after billing.SANBAG reserves the right at any time to post and maintain on the SANBAG Property such notices as may be necessaryto protect SANBAG against liability for all such liens and claims. The provisions of this section shall survive thetermination of this Agreement.

8. MAINTENANCE AND REPAIR

Licensee, at Licensee's sole expense, shall maintain the License Property and the Facility in afirst-class condition during the Term of this Agreement and shall perform all maintenance and clean-up of the LicenseProperty and the Facility as necessary to keep the License Property and the Facility in good order and condition, toSANBAG's satisfaction. If any portion of the SANBAG Property, including improvements or fixtures, suffers damage byreason of the access to or use of the License Property, by Licensee, Licensee's Parties or by Licensee's partners, officers ordirectors, including but not limited to damage arising from any tests or investigations conducted upon the LicenseProperty, Licensee shall, at its own cost and expense, immediately repair all such damage and restore the SANBAGProperty to as good a condition as before such cause of damage occurred. Repair of damage shall include, withoutlimitation, regrading and resurfacing of any holes, ditches, indentations, mounds or other inclines created by anyexcavation by Licensee or Licensee's Parties.

9. LANDSCAPING

If reymred by SANBAG. then 1 icensee. at its wie æst and expense. shaH instaH hamerlandscaping to shield the Fatihty from puhhc view 5 ANBAG shan have the nght to revieu and apprme landscapmgplans prior to installation. AH landwapmg w ork shan he done m Lædance unh the pun mons ot vet tmn 4 ahme
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10. USE

The license Property and the Facility shall be used only for the purposes specified in Item 2of the Basic License Prov isions and for such lawful purposes as may he directly incidental thereto. No change shah bemade by Licensee in the use of the License Property. the Facility or the commodity or product being conveyed through theFacility (if any) without SANBAG's prior written approval.

11. ABANDONMENT

Should Licensee at anytime abandon the use of the Facility or the License Property, or anypart thereof, or fail at any time for a continuous period of ninety (90) days to use the same for the purposes contemplatedherein, then this Agreement shall terminate to the extent of the portion so abandoned or discontinued, and in addition toany other rights or remedies, SANBAG shall immediately be entitled to exclusive possession and ownership of the portionso abandoned or discontinued, without the encumbrance of this Agreement.

12. BREACH

Should Licensee breach, or fail to keep, observe or perform any agreement, covenant, term orcondition on its part herein contained, then, in addition to any other available rights and remedies, SANBAG at its optionmay:

(a) perform any necessary or appropriate corrective work at Licensee's expense, whichLicensee agrees to pay to SANBAG upon demand, or

(b) with or without written notice or demand. immediately terminate this Agreement andat any time thereafter. recover possession of the License Property or any part thereof, and expel and remove therefromLicensee and any other person occupying the License Property by lawful means. and again repossess and enjoy theI icense Property and the Facility. u ithout prejudice to any of the remedies that SANBAG may have under this Agreement.at law or equity by reason of I icensee's detault or of such termination.

13. SURRENDER

Upon termination of this Agreement. unless otheruise requested in writing by SANBAG priorto the date of termination. Licensee. at its own cost and expense. shall immediately remove the Facility and restore theSANBAG Property as nearly as possible to the same state and condition as existed prior to the construction. reconstructionor installation of said Facility. Should Licensee fail to comply w ith the requirements of the preceding sentence. SANBAGmay at its option ti) perform the same at Licensee's expense. which costs Licensee agrees to pay to SANBAG on demand.or (ii) assume title and ownership of said Facility. No termination hereof shall release Licensee from any liability orobligation hereunder, whether of indemnity or otherwise, resulting from any acts, omissions or events happening prior tothe date the Facility is removed and the SANBAG Property is restored.

14. INDEMNIFICATION

Licensee, on behalf of itself and its successors and assigns, agrees to indemnify, defend (bycounsel satisfactory to SANBAG), and hold harmless SANBAG and its subsidiaries, officers, directors, employees,agents, successors and assigns (individually and collectively, "Indemnitees"), to the maximum extent allowed by law. fromand against all loss, liability, claims, demands, suits, liens, claims of lien, damages (including consequential damages),costs and expenses (including, without limitation, any fines, penalties, judgments, litigation expenses, and experts' andattorneys' fees), that are incurred by or asserted against Indemnitees arising out of or connected in any manner with (i) theacts or omissions to act of the Licensee, or its officers, directors. affiliates, Licensee's Parties or anyone directly orindirectly employed by or for whose acts Licensee is liable (collectively. "Personnel") or irnitees of Licensee inconnection vvith the SANBAG Property or arising from the presence upon or performance of activities by Licensee or itsPersonnel with respect to the SANBAG Property, (ii) bodily injury to or death of any person (including employees ofIndemnitees) or damage to or loss of use of property resulting from such acts or omissions of Licensee or its Personnel, or(iii) non-performance or breach by Licensee or its Personnel of any term or condition of this Agreement, in each casewhether occurring during the Term of this Agreement or thereafter.
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Licensee shall provide msurance coverage for possible claims or losses covered by the mdemnification and defense
provisions of this Agreement.

Claims against the Indemnitees by Licensee or its Personnel shall not limit the Licensee's
indemnification obligations hereunder in any way, whether or not such claims against Indemnitees may result in anylimitation on the amount or type of damages, compensation, or benefits payable by or for a Licensee or its Personnel under
workers' compensation acts, disability benefit acts or other employee benefit acts or insurance.

15. ASSUMPTION OF RISK AND WAIVER

To the maximum extent allowed by law, Licensee assumes any and all risk of loss, damage or
injury of any kind to any person or property, including without limitation, the Facility, the SANBAG Property and anyother property of, or under the control or custody of, Licensee, which is on or near the License Property. Licensee's
assumption of risk shall include, without limitation, loss or damage caused by defects in any structure or improvement onthe SANBAG Property, accident or fire or other casualty on the SANBAG Property, or electrical discharge, noise orvibration resulting from SANBAG's transit operations on or near the SANBAG Property. The term "SANBAG" as used inthis section shall include: (i) any transit or rail-related company validly operating upon or over SANBAG's tracks or other
property, and (ii) any other persons or companies employed, retained or engaged by SANBAG. Licensee, on behalf ofitself and its Personnel (as defined in Section 14) as a material part of the consideration for this Agreement, hereby waivesall claims and demands against SANBAG for any such loss, damage or injury of Licensee and/or its Personnel. In that
connection, Licensee waives the benefit of California Civil Code Section 1542, which provides as follows:

A general release does not extend to claims which the creditor does not know or
suspect to exist in his favor at the time of executing the release, which if known byhim must have materially affected his settlement with the debtor.

The provisions of this section shall survive the termination of this Agreement.

16. INSURANCE

Licensee, at its sole cost and expense, shall obtain and maintain in full force and effect duringthe Term of this Agreement insurance as required by SANBAG in the amounts and coverages specified and issued byinsurance companies as described on Exhibit "B", SANBAG reserves the right, throughout the Term of this Agreement,to review and change the amount and type of insurance coverage it requires in connection with this Agreement or theWork to be performed on the License Property. Prior to (i) entering the License Property or (ii) performing any Work or
maintenance on the License Property, Licensee shall furnish SANBAG with insurance endorsements or certificates
evidencing the existence, amounts and coverages of the insurance required to be maintained hereunder. In most instances,SANBAG does not allow self-insurance, however, if Licensee can demonstrate assets and retention funds meetingSANBAG's self-insurance requirements, SANBAG may permit Licensee to self-insure, provided, however that the right toself-insure with respect to any coverage required to be maintained hereunder may be granted or revoked by SANBAG atits sole and absolute discretion. SANBAG shall not be liable for the payment of any premiums or assessments forinsurance required to be maintained by Licensee under this Agreement.

17. TESTS AND INSPECTIONS

SANBAG shall have the nght at anytime to mspect the License Property and the Facihty so asto momtor comphance with this Agreement. It. in SANBAG's sole judgment. any mstallation on. or use or condmon of
the Ixense Propert) may have an adverse effect on the SANBAG Property. adjacent propert) < whether or not owned byS \NB \G) or S.\NB \G operation× SANB \G shalÌ be pernntied to condnet any tests or assessments. mt luding but nothmaed to environmental assessments. ot. on or about the 11ense Property. as n deternunes to be necessary oz useful to
e\dÌuate lhe L(1ndilloll (d thC I leense Ültipeny I.ltensee 5hall (tK)pelate with % \NO \() in any tesis (li IrWpettu) s
deerned necessan by S \NB \(i I jeensee shah pav oi reunburse 5 \NR \(L as appmprute. Mr aH reasonable asts and
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18. HAZARDOUS/TOXIC MATERIALS USE AND INDEMNITY

Licensee shall operate and maintain the License Property in compliance with all, and shall notcause or permit the License Property to be in violation of any federal, state or local environmental, health and/orsafety-related laws, regulations, standards, decisions of the courts, permits or permit conditions, currently existing or asamended or adopted in the future which are or become applicable to Licensee or the License Property ("EnvironmentalLaws"). Except for Hazardous Materials expressly approved by SANBAG in writing as shown on Exhibit "C", Licenseeshall not cause or permit, or allow any of Licensee's Parties to cause or permit, any Hazardous Materials to be broughtupon, stored, used, generated, treated or disposed of on or about the SANBAG Property. Any Hazardous Materials on thesite shall be stored, used, generated and disposed of in accordance with all applicable Environmental Laws. As usedherein, "Hazardous Materials" means any chemical, substance or material which is now or becomes in the future listed,defined or regulated in any manner by any Environmental Law based upon, directly or indirectly, its properties or effects.

Licensee shall indemnify, defend (by counsel acceptable to SANBAG) and hold harmless theIndemnitees (as defined in Section 14) from and against all loss, liability, claim, damage, cost or expense (includingwithout limitation, any fines, penalties, judgments, litigation expenses, attorneys' fees, and consulting, engineering, andconstruction fees and expenses) incurred by Indemnitees as a result of (a) Licensee's breach of any prohibition orprovision of this section, or (b) any release of Hazardous Materials upon or from the Facility or the License Property orcontamination of the SANBAG Property or adjacent property (i) which occurs due to the use and occupancy of the Facilityor the SANBAG Property by Licensee or Licensee's Parties, or (ii) which is made worse due to the act or failure to act ofLicensee or Licensee's Parties.

The foregoing indemnity shall be effective regardless of any negligence (whether active,passive, derivative, joint, concurring or comparative) on the part of Indemnitees, unless caused solely by the grossnegligence or willful misconduct of Indemnitees; shall survive termination of this Agreement; and is in addition to anyother rights or remedies which Indemnitees may have under the law or under this Agreement.

In addition, in the event of any release on or contamination of the License Property, Licensee,at its sole expense, shall promptly take all actions necessary to clean up the affected property (including the SANBAGProperty and all affected adjacent property - whether or not owned by SANBAG) and to return the affected property tothe condition existing prior to such release or contamination, to the satisfaction of SANBAG and any governmentalauthorities having jurisdiction thereover.

19. UNDERGROUND STORAGE TANKS

NEITHER LICENSEE NOR LICENSEE'S PARTIES SHALL INSTALL OR USE ANYUNDERGROUND STORAGE TANKS ON THE LICENSE PROPERTY UNLESS SPECIFICALLY APPROVED INADVANCE IN WRITING BY SANBAG, WHICH APPROVAL MAY BE WITHHELD IN SANBAG'S SOLEDISCRETION.

At SANBAG's option, upon the termination of this Agreement at any time and for any reason,Licensee shall, prior to the effective date of such termination, remove and close all underground storage tanks and relatedequipment and clean up and remove all Hazardous Materials in, on, under and about the SANBAG Property, inaccordance with the requirements of all Environmental Laws and to the satisfaction of SANBAG and any governmentalauthorities having jurisdiction thereover, and deliver to SANBAG a copy of a certificate of closure issued for such tanksby the appropriate governmental authority.

20. SUBORDINATE RIGHTS

This Agreement is subject and subordinate to the prior and continuing right and obligation ofSANBAG, its successors and assigns, to use the SANBAG Property in the exercise of its powers and in the performanceof its duties, including those as a public transportation body. Accordingly, there is reserved and retained unto SANBAG,its successors, assigns and permittees, the right to construct, reconstruct, maintain and use existing and future rail tracks,facilities and appurtenances and existing and future transportation, communication, pipeline and other facilities andappurtenances in, upon, over, under, across and along the SANBAG Property, and in connection therewith the right togrant and convey to others, rights and interests to the SANBAG Property on the License Property and in the vicinity ofFacility. This Agreement is subject to all licenses, leases, easements, restrictions, conditions, covenants, encumbrances,liens, claims and other matters of title ("title exceptions") which may affect the SANBAG Property now or hereafter, andLicense Agreement - SANBAG Version
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the words "grant" or "convey" as used herein shall not be construed as a covenant against the existence of any such title
exceptions.

2L COMPLIANCE WITH LAWS

Licensee shall comply with all applicable federal, state and local laws, regulations, rules andorders in its work on, or maintenance, inspection, testing or use of, the Facility and the SANBAG Property and shallfurnish satisfactory evidence of such compliance promptly upon request of SANBAG. SANBAG may enter the License
Property to inspect the Facility at any time, upon provision of reasonable notice of inspection to Licensee. Licensee shallobtain all required permits or licenses required by any governmental authority for its use of the License Property and the
Facility, at its sole cost and expense.

22. CONDEMNATION

In the event all or any portion of the License Property shall be taken or condemned for publicuse (including conveyance by deed in lieu of or in settlement of condemnation proceedings), Licensee shall receive
compensation (if any) only for the taking and damage to the Facility. Any other compensation or damages arising out ofsuch taking or condemnation awarded to Licensee are hereby assigned by Licensee to SANBAG.

23. MARKERS

Project markers in form and size satisfactory to SANBAG, identifying the Facility and itsowners, will be installed and constantly maintained by and at the expense of Licensee at such locations as SANBAG shall
designate. Such markers shall be relocated or removed upon request of SANBAG without expense to SANBAG.Absence of markers in or about SANBAG Property does not constitute a warranty by SANBAG of the absence ofsubsurface installations,

24. GENERAL PROVISIONS

24.1 Notices. All notices and demands which either party is required to or desires to giveto the other shall be made in writing by personal delivery, by express courier service or by certified mail postage prepaid,and addressed to such party at its address set forth in the Basic License Provisions. Either party may change its addressfor the receipt of notice by giving written notice thereof to the other party in the manner herein provided. Notices shall beeffective only upon receipt by the party to whom notice or demand is given.

24.2 Non-Exclusive License. The license granted herein is not exclusive and SANBAG
specifically reserves the right to grant other licenses within the License Property.

24.3 Governing Law. This Agreement shall be governed by the laws of the State ofCalifornia.

24.4 Severability. If any term, covenant, condition or provision of this Agreement, or the
application thereof to any person or circumstance, shall to any extent be held by a coutt of competent jurisdiction to beinvalid, void or unenforceable, the remainder of the terms, covenants, conditions, or provisions of this Agreement, or the
application thereof to any person or circumstance, shall remain in full force and effect and shall in no way be affected,impaired or invalidated thereby.

24.5 Interest on Past-due Obligations. Except as expressly herein provided, any amountdue to SANBAG that is not paid when due shall bear interest, from the date due, at the maximum rate then allowable bylaw. Such interest will be due SANBAG as it accrues. Payment of such interest shall not excuse or cure any default byLicensee under this Agreement, provided, however, that interest shall not be payable on late charges incurred by Licensee.

24.6 C_apjioits. The captions included in this Agreement are for convenience only and inno way define, limit, or otherwise describe the scope or intent of this Agreement or any provision hereof, or in any wayaffect the interpretation of this Agreement.

24.7 £gaiy_aaLotlOMigstigm. All obligations of Licensee hereunder not fully performedas of the expiration or earlier termination of the Term of this Agreement shall survive the expiration or earlier terminationLicense Agreement - SANBAG Version
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of this Agreement. including w ithout limitation. all pay ment oNigations w ith respect to License Fees and all obligationsconcerning the condition of the S:\NBAG Property and the Facility.

24.8 Waiver of Covenants or Conditions. The waiver by one party of the performance of
any covenant or condition under this Agreement shall not invalidate this Agreement nor shall it be considered a waiver byit of any other covenant or condition under this Agreement.

24.9 Effective Date/Nonbindine Offer. Submission of this License for examination or
signature by Licensee does not constitute an offer or option for license, and it is not effective as a license or otherwiseuntil executed and delivered by both SAN.BAG and Licensee. Each individual executing this License on behalf ofSANBAG or Licensee represents and warrants to the other party that he or she is authorized to do so.

24.10 Amendment. This Agreement may be amended at any time by the written agreementof SANBAG and Licensee. All amendments, changes, revisions, and discharges of this Agreement in whole or in part,and from time to time, shall be binding upon the parties despite any lack of legal consideration, so long as the same shallbe in writing and executed by the parties hereto.

24.11 Assignment. This Agreement and the license granted herein are personal to theLicensee. Licensee shall not assign or transfer (whether voluntary or involuntary) this Agreement in whole or in part, or
permit any other person or entity to use the rights or privileges hereby conveyed, without the prior written consent ofSANBAG, which may be withheld in SANBAG's sole and absolute discretion, and any attempted act in violation of the
foregoing shall be void and without effect and give SANBAG the right to immediately terminate this Agreement.

24.12 Attorneys' Fees. In any judicial or arbitration proceeding involving performanceunder this Agreement, or default or breach thereof, the prevailing party shall be entitled to its reasonable attorney's feesand costs.

24.13 Nondiscrimination. Licensee certifies and agrees that all persons employed therebyand/or the affiliates, subsidiaries, or holding companies thereof and any contractors retained thereby with respect to theLicense Property are and shall be treated equally without regard to or because of race, religion, ancestry, national origin, orsex, and in compliance with all federal and state laws prohibiting discrimination in employment, including but not limitedto the Civil Rights Act of 1964; the Unruh Civil Rights Act; the Cartwright Act; and the California Fair EmploymentPractices Act.

24.14 Further Acts. Licensee agrees to perform any further acts and to execute and deliverin recordable form any documents which may be reasonably necessary to carry out the provisions of this Agreement,including, at SANBAG's sole discretion, the relocation of the Facility and the license granted hereby.

24.15 Termination for Public Project. Licensee hereby expressly recognizes and agrees thatthe License Property is located on SANBAG property that may be developed for public projects and programs which maybe implemented by SANBAG or other public agencies, such as, but not limited to: rail and bus transitways, bikeways,walkways, beautification projects and other public uses (collectively "Project"), and that Licensee's use of the License
Property under this License is an interim use. Accordingly, as a condition to entering into this License, SANBAG
expressly reserves the right to terminate the License for any of such public Project. Licensee expressly acknowledges and SANBAG
agrees that: (1) SANBAG may terminate this license for any public project; (2) Licensee will NOT oppose any publicProject when planned or implemented on or adjacent to the License Property; and (3) in the event SANBAG terminatesthis License and requires Licensee to vacate the License Property for any -public Project, Licensee (a) shall not be entitledto receive any relocation assistance, moving expenses, goodwill or other payments under the Uniform RelocationAssistance and Real Property Acquisition Policies Act of 1970, as amended, 42 U.S.C. §4601 et seq. and/or the CaliforniaRelocation Assistance Law, as amended, California Government Code §7260 et seq; and (b) shall not be entitled to anycompensation under the eminent domain law, as a result of such termination and vacation of the License Property.

24.16 Future Need of License Property. If SANBAG shall at any time, or from time totime, so require by written notice thereof to Licensee based on the need of SANBAG, in its sole discretion, for the License
Property for its public purposes Licensee shall reconstruct, alter, make changes as required by SANBAG, relocate orremove its Facility at Licensee's sole cost and expense.
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24.17 Time of Essence. Time is of the essence.

24.18 No Recording. Licensee shall not record or permit to be recorded in the official
records of the county where the License Property is located, this Agreement, any memorandum of this Agreement or any
other document giving notice of the existence of this Agreement or the license granted hereby.

24.19 Revocable License. Licensee agrees that notwithstanding the improvements made
by Licensee to the License Property or other sums expended by Licensee in furtherance of this Agreement, the license
granted herein is revocable by SANBAG in accordance with the terms of this Agreement.

24.20 Entire Agreement; Amendments. This Agreement and the Exhibits hereto constitute
the entire agreement between the Parties with respect to the subject matter hereof and supersede all prior verbal or written
agreements and understandings between the Parties with respect to the items set forth herein. This Agreement may be
amended at any time by the written agreement of SANBAG and Licensee. All amendments, changes, revisions, and
discharges of this Agreement in whole or in part, and from time to time, shall be binding upon the parties despite any lack
of legal consideration, so long as the same shall be in writing and executed by the parties hereto.

24.21 Additional Provisions. Those additional provisions set forth in Exhibit "D", if any,
are hereby incorporated by this reference as if fully set forth herein.
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Exhibit "B"

INSURANCE REQUIREMENTS FOR LEASES, LICENSES, AND PERMITS
Tenant, Licensee, or Permittee shall procure and maintain, for the duration of the contract, insuranceagainst claims for injuries to persons or damages to property which may arise from, or in connection with,the use of San Bernardino Associated Govemments (SANBAG) and Los Angeles County MetropolitanTransportation Authority (MTA) property hereunder by the Tenant, Licensee, or Permittee, his agents,representatives, employees or subcontractors.

Minimum Scope of insurance (Check all applicable boxes)

Coverage shall be at least as broad as:

S insurance Services Office Commercial General Liability coverage (occurrence form CG 0001).
Insurance Services Office Form No.CA 0001 (Ed. 1/87) covering Automobile Liability, code 1 (any
auto).

Q Worker's Compensation insurance as required by the State of Califomia and Employer's Liability
insurance.

O Course of Construction insurance form providing coverage for "all risks" of loss.
O Property insurance against all risks of loss to any tenant improvements or betterments.
O Insurance Services Office Railroad Protective Liability
O Contractor's Pollution Liability with coverage for:

a. bodily injury, sickness, disease, mental anguish or shock sustained by any person, includingdeath;
b. property damage including physical injury to or destruction of tangible property including the

resulting loss of use thereof, clean-up costs, and the loss of use of tangible property that hasnot been physically injured or destroyed;c. defense, including costs, charges and expenses incurred in the investigation, adjustment ordefense of claims for such compensatory damages; and
d. losses caused by pollution conditions that arise from the operations of the contractordescribed under the scope of services of this contract.Minimum Limits of Insurance (Check all applicable boxes)

Tenant, Licensee, or Permittee shall maintain limits no less than:

General Liability: $2,000,000 per occurrence for bodily injury, personal injury and property
damage. If Commercial General Liability losurance or other form with a general aggregate
limit is used, either the general aggregate limit shall apply separately to this project/location
or the general aggregate limit shall be twice the required occurrence limit.
Automobile Liability: $1,000,000 per accident for bodily injury and property damage.
Employer's Liability: $1,000,000 per accident for bodily injury or disease.
Course of Construction (Builder's Risk): Completed value of the project.

O Property Insurance: Full replacement cost with no coinsurance penalty provision.
Railroad Protective Liability: $2,000,000 per occurrence. Aggregate limit shall apply separately to
this project/location or the aggregate limit shall be twice the required per occurrence limit

O Contractors Pollution Liability: $1,000,000 per occurrence/$2,000,000 annual aggregate.
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Deductibles and Self-Insured Retentions

Any deductibles or self-insured retentions must be declared to and approved by SANBAG and MTA. Atthe option of SANBAG and MTA, either: the insurer shall reduce or eliminate such deductibles or self-insured retentions as respects SANBAG and MTA, its officials and employees; or the Tenant, Licensee, orPermittee shall procure a bond guaranteeing payment of losses, and related investigations, claimadministration and defense expenses.

Other Insurance Provisions

The general liability and automobile liability policies are to contain, or be endorsed to contain, the followingprovisions:

L SANBAG and MTA, its subsidiaries, officials and employees are to be covered as insureds as respects:liability arising out of activities performed by or on behalf of the Tenant, Licensee, or Permittee; productsand completed operations of the Tenant, Licensee, or Permittee; premises owned, occupied or used by theTenant, Licensee, or Permittee; and automobiles owned, leased, hired or borrowed by the Tenant,Licensee, or Permittee. The coverage shall contain no special limitations on the scope of protectionafforded to SANBAG and MTA, its subsidiaries, officials and employees.
2. For any claims related to this project, the Tenant, Licensee, or Permittee's insurance coverage shall beprimary insurance as respects SANBAG and MTA, its subsidiaries, officials and employees. Anyinsurance or self-insurance maintained by SANBAG and MTA, its subsidiaries, officials and employeesshall be excess of the contractor's insurance and shall not contribute with it.

3. .Any failure to comply with reporting or other provisions of the policies including breaches of warrantiesshall not affect coverage provided to SANBAG and MTA, its subsidiaries, officials and employees.
4. The Tenant, Licensee, or Permittee's insurance shall apply separately to each insured against whom claimis made or suit is brought, except with respect to the limits of the insurer's liability.
5. Each insurance policy required by this clause shall be endorsed to state that coverage shall not besuspended, voided, canceled by either a party, or reduced in coverage or in limits, except after thirty (30)days' prior written notice by certified mail, return receipt requested, has been given to SANBAG and MTA.
6. Workers' Compensation and Employer's Liability policies shall contain the inclusion of the SANBAG andMTA, its Subsidiaries, officials, and employees as additional insured or provide a waiver of subrogation.
7. MTA lease number must be included with description of leased premises.
Course of construction policies shall contain the following provisions:L SANBAG and MTA shall be named as loss payee.2. The insurer shall waive all rights subrogation against SANBAG and MTA.

Acceptability of insurers

insurance is to be placed with insurers with a current A.M. Best's rating of no less than A- Vil, unlessotherwise approved by SANBAG and MTA.

Verification of Coverage

Tenant, Licensee, or Permittee shall furnish SANBAG and MTA with original endorsements andcertificates of insurance evidencing coverage required by this clause. All documents are to be signed by aperson authorized by that insurer to bind coverage on its behalf. All documents are to be received andapproved by SANBAG and MTA before work commences. As an attemative, the Tenant, Licensee, orPermittee may provide complete, certified copies of all required insurance policies, includingendorsements effecting the coverage required by these specifications.

Contractors and Subcontractors

Tenant. Licensee. or Permittee shaH include au contractors and subcontractors as insureds under itspohcies or require certificates and endorsements for each contractor and subcontractor. AH coverages forcontractors and subcontractors shaH be subject to aH of the requirements stated herein. Theadministration of insurance comphance of contractors and subcontractors shaH be subject to audit reviewby SANBAG and MTA



Exhibit "C"

Permitted Hazardous Materials

No hazardous materials are permitted to be used or stored on License Property.
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Exhibit "D"

SOUTHERN CALIFORNIA REGIONAL RAIL AUTHORITY (SCRRA) REQUIREMENTS
TO BE INCLUDED AS "ADDITIONAL PROVISIONS"

A-1 RIGHT-OF-ENTRY WITH S.C.R.R.A. Licensee's contractor shall enter into a Right-of-Entry
agreement with the Southern California Regional Rail Authority (SCRRA) before performing any
activity on railway corridor property.

A-2 CONTRACTOR'S INSURANCE Licensee's contractor, at its sole cost and expense, shall
obtain and maintain, in full force and effect, insurance as required by SCRRA during the entire
construction period. The Contractor shall furnish copies of the insurance certificates to all affected
operating railroads.

A-3 INSPECTION AND FLAGGING SERVICES Licensee or licensee's contractor must contact
Burlington Northern Santa Fe (BNSF) Maintenance of Way office at (909) 386-4061. to arrange
for inspection and flagging services, a minimum of five (5) working days prior to beginning any of
the following work:
? Personnel vvill be working within 20 feet of the nearest rail
? Equipment will be operating within or adjacent to the right-of-way
? Excavation, grading. and blasting will be undertaken on the right-of-way

Although every effort is made to accommodate your schedule, prior notification does not guarantee
the availability of protective services for the proposed date of construction.

A-4 PROTECTION OF OTHER LINES AND STRUCTURES Licensee or licensee's contractor
shall be responsible for the location and protection of any and all surface. sub-surface. and
overhead lines and structures.

A-5 MARKING OF CABLES AND CONDUITS The contractor shall call BNSF signal department
N09) 386-4053 a minimum of 48 hours to mark signal and communication cables and conduits.
In case of signal emergencies or grade crossing problems. the contractor shall call BNSF's 24-hour
signal emergency number: l-800-333-2383.

A-6 CLEARANCE TO AUTOMATIC SIGNAL GATE ARMS All overhead cables will be installed
with a minimum of two (2) feet of clearance to the automatic crossing signal gate arms when in the
vertical position.

A-7 JACKING AND RECEIVING PITS The face of jacking and receiving pits shall be located a
minimum of 25-feet from the centerline of the nearest track measured at right angle to the track
and shall not be located between the track and the automatic signal gate arms.

A-8 PERMISSIONS The Licensee shall obtain permission from any fiber optic, gas or oil lines that
may be located along or across the right-of-way.

A-9 FUTURE PROJECTS If SANBAG and/or SCRRA shall deem it necessary in the future to build
additional track, tracks or other facilities in connection with the operation of its railroad, at the
request of SANBAG and/or SCRRA, the Licensee shall modify, at its own expense, the proposed
utility to conform to the rail lines.
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A-10 Licensee shall prepare and submit a traffic control plan for SCRRA approval for projects that will
affect vehicular traffic at an existing highway-rail grade crossing

Additional Provisions

1. Importation of Soil/Fill Dirt. Licensee shall not bring upon or use any Import Soil on the Premises
in conjunction with any purposes allowed under this Agreement, until said Import Soil has been

laboratory tested by a certified hazardous waste testine laboratory and the test results have been

approved by SANBAG's Environmental Consultant. Additionally, any soil currently existing on the
Premises may not be spread on the Prem.ises unless and until it is characterized as Clean Soil to the
reasonable satisfaction of SANBAG's Environmental Consultant.

2. Maintenance of Premises. Licensee shall keep the Premises free and clear of weeds, trash,
vegetation, unauthorized vehicle parking, graffiti and occupancy by transients/homeless persons or
individuals. Licensee shall be fully responsible for ALL maintenance and maintenance that is required
or necessary in connection with Licensee's use of Premises.

3. Protection of Underground and Aboveground Installations. Licensee shall ensure that it and
Licensee's Parties protect, from and against any and all damage, all underground and aboveground
installations and improvements, such as pipes, fiber optic lines and wires, which may be impacted by
any work or any use of the Premises by Licensee.

4. Improvements. Both Licensee and SANBAG acknowledge that the Premises is Licensed in "AS IS"
condition and any track removal, grading, paving and fencing as may be necessary or required to meet
Licensee's needs will be the sole responsibility of the Licensee. No permanent structures may be
constructed on the premises without SANBAG's prior written approval. Licensee will be responsible
for the removal of all permitted improvements upon termination of License.

5. Utilities. Licensee shall pay for any and all utilities for its benefit, security and use.

6. Warranties. SANBAG makes no warranties as to the suitability of the location for Licensee's
intended use as to zoning, visibility, traffic count or any other factors which may cause Licensee to
want to License the premises.

7. Zoning or Permitting. Any permits, inspection fees, or costs associated with the use or maintenance
of the Premise by any governmental agency, department, or organization, or any labor expenses for the
installation or maintenance of any permitted improvements are the Licensee's sole responsibility.
Copies of permits are to be readily available for inspection by SANBAG personnel.

9. Signage. NO SIGNS PERMITTED on, or along the perimeter of the Premises unless such signs were
requested and approved under your original proposal and covered by the required insurance.

Licensee SANBAG

h tials
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